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NEW JERSEY INFRASTRUCTURE BANK 
 

OPEN PUBLIC MEETING 
Thursday, February 8, 2018 

 
1. CALL TO ORDER: 

 
A meeting of the New Jersey Infrastructure Bank was convened on Thursday, February 8, 2018 in the 
conference room of 3131 Princeton Pike, Building 4, Suite 216, Lawrenceville, New Jersey.  Vice Chairman 
Briant called the meeting to order at 10:00 a.m. 
 

2. OPEN PUBLIC MEETING ACT STATEMENT: 
 

Executive Director Zimmer read the Open Public Meeting Act Statement into the record and reported 
that he had received letters from Acting Commissioner Gutierrez-Scaccetti appointing Mr. Michael Russo, 
Assistant Commissioner for Planning, Multimodal and Grants Administration and/or Laine Rankin to be 
her designees, and Acting State Treasurer Muoio appointing Mr. Michael Griffin, Assistant Director, 
Financial Management to be her designee for I-Bank Board Meetings. 

 
3. ROLL CALL: 
 

Ms. Nancy Collazo conducted roll call to which Mr. Briant, Mr. Longo, Mr. Ellis, Mr. Griffin, Mr. 
Cunningham, Ms. Putnam, and Mr. Russo all responded affirmatively. 

 
DIRECTORS OTHERS 
Robert A. Briant, Jr., Vice Chairman David E. Zimmer, Executive Director 
Mark Longo, Secretary * Frank Scangarella, Assistant Director 
Roger Ellis, Treasurer * Lauren Seidman Kaltman, Chief Financial Officer 
Michele Putnam Judy Karp, Legal and Compliance Officer 
(for Acting DEP Commissioner Catherine R. 
McCabe) 

John Hansbury, Chief Budget Officer 

Michael Griffin Eugene Chebra, DEP, Municipal Finance & Construction Element 
(for Acting State Treasurer Elizabeth M. Muoio) Adam Sternbach, Governor’s Authorities Unit 
Michael Russo Clifford T. Rones, Deputy Attorney General 
(for Acting DOT Commissioner Diane Gutierrez-
Scaccetti) 

Jeet Gulati, Deputy Attorney General 

Tim Cunningham Richard Nolan, McCarter & English LLP 
(for DCA Commissioner Sheila Oliver) Geoffrey Stewart, Public Financial Management * 
  

 (*) Participated via teleconference
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APPROVAL OF THE MINUTES: 
 

Vice Chairman Briant opened discussion of the minutes of the I-Bank’s  January 2018 Board meeting.   He 
stated affirmatively that the minutes did represent, to the best of his recollection, the events at the 
meeting.  Tim Cunningham stated for the record that, despite his absence last month, he had read the 
minutes, spoken with Executive Director Zimmer and, combined with the certification of Mr. Briant, was 
voting yes.   
 
There were no comments or questions.  Vice Chairman Briant requested a motion for approval. 
 
Mr. Longo moved for the approval of the minutes.  Mr. Cunningham seconded the motion.  
The motion was carried with 6 members voting in favor and 1 abstention.  Mr. Russo abstained as this 
was DOT’s first meeting as a Board Member. 

 
4. ANNOUNCEMENTS: 
 

Executive Director Zimmer summarized a number of the substantive events that occurred since the last 
Board meeting and correspondence issued over the same time period: 

• On January 19, 2018, Executive Director Zimmer, Assistant Director Scangarella, DEP Director, 
Michele Putnam, and DEP Assistant Director, Gene Chebra met with representatives of Rutgers 
University Facilities Department to discuss the Rutgers Busch and Newark campus Cogeneration 
Plant Upgrades; 

• The next I-Bank Board meeting is scheduled for Thursday, March 8, 2018  at 10:00 am at the I-
Bank’s offices. 

 
A copy of the announcements are available on the I-Bank’s webpage under the Recent Board Meeting 
Documents tab. https://njib.gov/njeit/agenda  (locate “Meeting Date”, then select “Minutes”, the 
announcements will be at the end of the file.)   
  
There were no comments or questions.  

 
5. PUBLIC COMMENTS: 
  

Vice Chairman Briant invited comments from the public.  There were no comments.  
 
6. UNFINISHED BUSINESS: 
 

A. Mr. Shymon, of the NJDEP’s Municipal Finance and Construction Element, reported that there are  
262 active projects totaling $1,389,096,065 and 1238 closed projects with loans totaling 
$5,748,135,095 for a grand total of 1500 projects at $7,137,231,160. 
 
Executive Director Zimmer confirmed that the DEP’s and I-Banks project reports will conform with 
each other beginning in February relative to the coverage period. 
 

B. Assistant Director Scangarella discussed the status of review for Water Bank Loan applications:  
 
 
 

https://njib.gov/njeit/agenda
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New Jersey Environmental Infrastructure Financing Program  
State Fiscal Year 2018 - Active Project Review 

as of 1/31/2018 
  

        
  

    Purple Projects Certified in FY18 39 $194,196,263    
  

  Green Projects Received Auth. to Advertise 
(-old authorizations - 15%) 35 $433,377,052 

  
    Yellow Projects Under Review (-15%) 141 $923,973,023   
  

   
Cert Issued or Active Review              215                                             $1,551,546,338   

  
        

  
  

 
Orang
e 

Project Description Page Only 
76 $542,646,899   

  
 

Lt. Red Inactive Project - Reactivation Date 1029 $368,469,053   
  

 

Dk. 
Red 

Inactive Project - No Reactivation Date 
83 $452,351,239   

    
 

Total Inactive  1188 $1,363,467,191  
 

There were no comments or questions.  
 

C. Executive Director Zimmer reported on the status of the I-Bank’s outstanding Requests for Proposals 
(RFPs) that there was no news on the outstanding RFP’s, including the 2 Bond Counsel RFP’s 
 

D. Executive Director Zimmer next reported on the changes to the Construction and SAIL Loan Programs: 
 

• The I-Bank received 5 new applications during the past month for Construction and SAIL Loans 
financing totaling 44.3M.    
o The I-Bank has received 28 Construction and SAIL Loan applications through January 31, 

2018 $263.3M. 
 
• The I-Bank closed 11 Construction and SAIL Loan applications since the last Board Meeting 

totaling $44.8M 
o The I-Bank has 95 Construction and SAIL Loan’s outstanding to-date totaling $588.3M 

 
• The I-Bank disbursed $13.9 of funds since the last Board meeting to 18 projects. 

o 92 projects with open Construction and SAIL Loans have received disbursements from the 
I-Bank through January 31, 2018 totaling $213.3M, or approximately (36.25%) of 
outstanding short-term loans. 

 
This construction loan funding Report is furnished to the Board pursuant to Section 11 of Resolution 
18-04 adopted by the I-Bank on January 11, 2018. 

 
There were no comments or questions.  

 
8. NEW BUSINESS: 
 

A. Executive Director Zimmer introduced the I-Bank’s Chief Budget Officer Hansbury to present 
Resolution No. 18-07 accepting the December 2017 Treasurer’s Report.   
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Revenues earned in December 2017: $ 496,375  

YTD Total Revenues Earned: $ 3,064,988  102 % of Budget 
YTD Total Revenues Budgeted: $ 3,014,273  

    
Expenses Incurred in December 2017: $ 389,201  

YTD Total Expenses Incurred:  $ 2,778,516  94 % of Budget 
YTD Total Expenses Budgeted: $ 2,294,111  

Difference YTD v. Budgeted YTD: $ 220,310 Unanticipated Excess cash flow 
 

Chief Budget Officer Hansbury asked if there were any comments or questions.  Hearing none, Vice 
Chairman Briant requested a motion for approval. 
 
The resolution was moved for adoption by Mr. Griffin and seconded by Mr. Longo.   
The motion was carried with all 7 members voting in favor of the motion. 

 
B. DEFERRED TO FUTURE MEETING    

 
C. Executive Director Zimmer introduced Assistant Director Scangarella to present Resolution No. 18-08 

amending the New Jersey Infrastructure Bank’s By-Laws to reflect the changes to the name, authority 
and board structure with the effectiveness of the changes to the New Jersey Infrastructure Trust Act 
(N.J.S.A. 58:11B-1 et seq.) by P.L. 2016 c. 56 and P.L.2017 c. 327. The amendments also provide for 
the Board Treasurer and Secretary to authorize their use of an electronic signature in addition to a 
facsimile and original signature. Finally, in accordance with the provision of the By-Laws, the 
Resolution authorizes the creation of the corporate seal to conform with the name change. 
 
Assistant Director Scangarella asked if there were any comments or questions.   
Mr. Rones stated a correction on the bottom of page 6 of the handout noting that the word 
committee should instead be committed. Vice Chairman Briant requested a motion for approval of 
the Amended Resolution. 
 
The resolution was moved for adoption by Mr. Longo  and seconded by Mr. Cunningham.   
The motion was carried with all 7 members voting in favor of the motion. 

 
D. Executive Director Zimmer introduced Legal and Compliance Officer Karp to present Resolution No. 

18-09 which amends and restates Resolutions No. 04-02 and No. 12-07 that established an Audit 
Committee (the “Committee”) and defines the procedures, powers and responsibilities of the 
Committee which were previously not articulated, as a matter of best practices and good governance. 
This Resolution continues the appointment of the Vice-Chair, Treasurer and Secretary as Committee 
Members. It details the responsibilities and role of the Committee in terms of oversight, procurement 
and review of financial activities and internal controls of the I-Bank and establishes a sub-committee 
on compliance and governance.  This amended Resolution is in conformance with Executive Order 
No. 122 (McGreevey) and Executive Order 37 (Corzine). 

 
Legal and Compliance Officer Karp asked if there were any comments or questions.  Hearing none, 
Vice Chairman Briant requested a motion for approval 
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The resolution was moved for adoption by Mr. Cunningham and seconded by Mr. Longo.   
The motion was carried with all 7 members voting in favor of the motion. 

 
E. Executive Director Zimmer introduced Resolution No. 18-10 which certifies various projects for term 

funding in the SFY2018 New Jersey Environmental Infrastructure Financing Program (NJEIFP). The 
NJEIFP requires the DEP and the I-Bank separately certify each project for funding. I-Bank Board 
certification is issued upon receipt of DEP’s certification of a project’s satisfaction of all non-financial 
program requirements including but not limited to a determination of project eligibility pertaining to 
federal State Revolving Fund (SRF) program requirements, issuance of relevant permits, 
environmental planning and construction design, and DEP’s authorization to award the construction 
contract (ATAward) as well as a project sponsor’s satisfaction of NJEIFP Program credit worthiness 
requirements. Certified projects will be included in the upcoming May bond sale currently scheduled 
to occur on May 8, 2018 by a competitive bid at the I-Bank’s office. 

 
Executive Director Zimmer asked if there were any comments or questions.  Hearing none, Vice 
Chairman Briant requested a motion for approval. 
  
The resolution was moved for adoption by Ms. Putnam and seconded by Mr. Longo.   
The motion was carried with all 7 members voting in favor of the motion. 

 
F. Executive Director Zimmer introduced Resolution No. 18-11 authorizing the implementation by the I-

Bank of certain elements of the New Jersey Water Bank Financing Program for the State Fiscal Year 
2018 Spring Pool.  Specifically, the Resolution authorizes those actions that must be taken by the I-
Bank prior to the adoption of its Bond Resolutions, currently scheduled for the April 12, 2018 Board 
meeting. The actions authorized by the Resolution include (i) the execution and delivery of Escrow 
closing, (ii) the conduct by the I-Bank of a TEFRA hearing for ATM Borrowers, (iii) the submission of a 
request to the Director of the Division of Investments in the New Jersey Department of the Treasury 
for approval of investing bond proceeds in a repurchase agreement if appropriate, and (iv) any other 
action deemed necessary and appropriate by any of the I-Bank’s Officials. 

 
Executive Director Zimmer noted that the New Jersey Water Bank Financing Program is being referred 
to as the “NJ Water Bank” then asked if there were any comments or questions.  Hearing none, Vice 
Chairman Briant requested a motion for approval. 
 
The resolution was moved for adoption by Mr. Cunningham and seconded by Mr. Ellis.   
The motion was carried with all 7 members voting in favor of the motion. 

 
G. Executive Director Zimmer introduced Chief Financial Officer Kaltman to present Resolution No. 18-

12 amending and restating the I-Bank’s Investment Policy (Policy), originally adopted in 2005 under 
Resolution 05-42 and most recently amended in 2017 under Resolution 17-16. The current 
amendment incorporates the change in name to the I-Bank along with the inclusion of funds of the 
Transportation Infrastructure Financing Program.  These revisions ensure the continued safeguarding 
of all of the I-Bank’s assets and provides for all funds of the I-Bank to be managed according to the 
same investment standards while keeping the funds of the two programs segregated.  The Policy also 
makes a change to align the maximum maturity for CD’s with the State’s Policy. 

 
Chief Financial Officer Kaltman asked if there were any comments or questions.  Hearing none, Vice 
Chairman Briant requested a motion for approval. 



 Page 6  

 
The resolution was moved for adoption by Mr. Griffin and seconded by Mr. Cunningham.   
The motion was carried with all 7 members voting in favor of the motion. 

 
H. Executive Director Zimmer introduced Chief Financial Officer Kaltman to present Resolution No. 18-

13 authorizing the I-Bank to issue a Request for Proposals through a competitive process (including 
but not limited to public advertising) for Custodial Banking services for the NJEIFP pursuant to I-Bank 
Policy and Procedure 4.00.   The Custodial Bank is responsible for various functions including 
safeguarding cash and securities of the I-Bank, effectuating investment instructions, collecting and 
disbursing funds pursuant to the governing custodian agreement, ensuring compliance with 
provisions outlined within the governing custodian agreement, collection of investment income when 
due and principal upon maturity or sale, and timely and accurate recordkeeping and reporting.  The 
term of the contract is for a period of two years with an option to extend the term of the contract for 
one additional year upon further approval of the Board. 

 
Chief Financial Officer Kaltman asked if there were any comments or questions.  Hearing none, Vice 
Chairman Briant requested a motion for approval. 
 
The resolution was moved for adoption by Ms. Putnam and seconded by Mr. Longo.   
The motion was carried with all 7 members voting in favor of the motion. 

   
I. Executive Director Zimmer introduced Resolution No. 18-14 approving the I-Bank’s SFY2014, SFY2015 

and SFY2016 Annual Reports (Reports).  I-Bank staff prepared the Reports previously which include, 
among other things, the already approved NJEIT State Fiscal Year’s Audited Financials for each 
respective year (Resolution Nos. 13-19, 14-19, and 15-19). The reports were never formally approved 
by the Board.  These three Annual Reports set forth the significant actions of the I-Bank during each 
of the referenced fiscal years and include a certification that the I-Bank’s standards, procedures and 
internal controls were followed in those fiscal years.  These Reports await Board approval.  

 
Executive Director Zimmer asked if there were any comments or questions.  Hearing none, Vice 
Chairman Briant requested a motion for approval. 
 
The resolution was moved for adoption by Mr. Longo and seconded by Mr. Cunningham.   
The motion was carried with all 7 members voting in favor of the motion. 
 

9. EXECUTIVE SESSION:  
 

Vice Chairman Briant asked if there was a need for an Executive Session.  Executive Director Zimmer 
responded there was a need for an Executive Session regarding personnel matters related to the 
employment of current employees. 
 
Vice Chairman Briant introduced Resolution No. 18-15 to conduct an Executive Session. 
 
The resolution was moved for adoption by Mr. Griffin and seconded by Ms. Putnam.   
The motion was carried with all 7 members voting in favor of the motion. 
 
The Board convened Executive Session at 10:44 am.  
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Public session was reconvened at 10:58 am.  Minutes of the Executive Session will be available when 
the need for confidentiality is no longer necessary. 
 
Vice Chairman Briant asked Executive Director Zimmer if there was any further action required by the 
Board.  Mr. Zimmer answered there was not. 

 
Vice Chairman Briant then asked for a motion for an adjournment.  
 
Ms. Putnam moved to adjourn the meeting. The motion was seconded by Mr. Ellis.   
The motion was carried all 7 members voting in favor of the motion. 

 
The meeting was adjourned at 11:01 am. 



 
RESOLUTION NO. 18 - 07 

 
 

RESOLUTION AUTHORIZING APPROVAL OF THE  
DECEMBER 2017 TREASURER’S REPORT 

 
     WHEREAS, the New Jersey Infrastructure Bank (the "I-Bank") has reviewed the Treasurer’s Report 
for December 2017; and 
 

WHEREAS, the I-Bank has placed in its files certain correspondence relating to expenses incurred 
in relation to the I-Bank. 
 

NOW THEREFORE, BE IT RESOLVED, that the I-Bank hereby accepts the Treasurer’s Report for 
December 2017 and requests that the same be entered into the record. 
 
 
 
 Adopted Date: February 8, 2018  
 
 Motion Made By: Michael Griffin 
   
 Motion Seconded By: Mark Longo 
 
 Ayes: 7 
 
 Nays: 0 
 
 Abstentions: 0 
  



RESOLUTION NO. 18 - 08 
 

RESOLUTION AMENDING THE NEW JERSEY INFRASTRUCTURE  
BANK BY-LAWS AND AUTHORIZE CREATION OF NEW SEAL 

   

WHEREAS, the New Jersey Infrastructure Bank, (formerly known as the New Jersey 
Environmental Infrastructure Trust) is a public body corporate and politic with corporate succession (the 
“I-Bank”), duly created and validly existing under the laws of the State of New Jersey (the “State”), 
including, without limitation, the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may be amended 
and supplemented from time to time (the “Act”); and 
 
 WHEREAS, the I-Bank is authorized to make and alter By-Laws for its organization and internal 
management pursuant to N.J.S.A. 58:11B-4(a) et seq; and 
 

WHEREAS, the I-Bank is authorized to adopt and official seal and alter it pursuant to N.J.S.A. 
58:11B-4(b); and 
 

 WHEREAS, the I-Bank enacted By-Laws on November 12, 1986; and 
 

 WHEREAS, Section IX of the By-Laws provides that the Bylaws may be amended by a resolution 
duly adopted at any meeting; and  
 

WHEREAS, the Act was amended in 2016 changing the name of the New Jersey Environmental 
Infrastructure Trust to the New Jersey Infrastructure Bank and expanding the authorization of the I-Bank 
to finance transportation infrastructure projects; and 

 

WHEREAS, these changes to the Act became operative on January 16, 2018 with the 
appropriation of administration and operating funds pursuant to P.L. 2017 c.327; and 

 

WHEREAS, it is necessary to amend the By-Laws to reflect the changes to the Act; and 
 

WHEREAS, it is necessary to amend the By-Laws to allow for the use of electronic signature by 
the Board Secretary and by the Board Treasurer in addition to facsimile and original signatures; and 

 

WHEREAS, upon the amendments to the By-Laws becoming effective, the By-Laws would 
provide: 

 

“The I-Bank shall have a seal which shall bear the words “New Jersey Infrastructure Bank – 1985” 
and shall be of such design as determined by the I-Bank.” 
 

NOW THEREFORE BE IT RESOLVED, the By-Laws are amended to read as attached to this 
resolution by force of this resolution; and 
 

 BE IT FURTHER RESOLVED THAT, the I-Bank hereby determines that the design of its seal shall 
be identical to its existing seal but that the I-Bank’s seal shall thereafter bear the words “New Jersey 
Infrastructure Bank” in lieu of the words “New Jersey Environmental Infrastructure Trust.” 
 

 Adopted Date:  February 8, 2018 
 
 Motion Made By: Mark Longo 
 
 Motion Seconded By: Tim Cunningham 
 
 Ayes: 7 
 
 Nays: 0 
 
 Abstentions: 0 



 
 
 
 
 
 
 
 
 
 
 
 

BY-LAWS 
 

OF THE 
 

NEW JERSEY  
ENVIRONMENTAL INFRASTRUCTURE  

TRUST BANK 
 
 

       Adopted November 12, 1986 
Effective December 4, 1986 
 

Amendment, Adopted October 14, 1987 
Effective October 14, 1987 
 
Amendment, Adopted November 23, 1987 
Effective December 16, 1987 
 
Amendment, Adopted March 29, 1990 
Effective April 26, 1990 
 
Amendment, Adopted May 8, 1997 
Effective May 28, 1997 
 
Amendment, Adopted August 14, 1997 
Effective September 2, 1997 
 
Amendment, Adopted February 17, 2011 
Effective March 8, 2011 
 
Amendment, Adopted February xx, 2018 
Effective March xx, 2018 
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PREAMBLE 
 
This body corporate and politic having been established by the “New Jersey Wastewater 
Treatment Trust Act,” P.L.1985, c. 334 codified as N.J.S.A. 58:11B-1 et seq. (tThe “Act”) as 
amended by P.L. 1997,c. 224 and L.2016 c. 56, is named the New Jersey  Environmental 
Infrastructure Trust Bank(“TrustI-Bank”) and pursuant to Section 5(a) of the Act, is authorized 
to make and alter such By-Laws for its organization and internal management, and make rules 
and regulations with respect to its operations, properties and facilities except as otherwise limited 
by the Act.  The By-Laws of the TrustI-Bank are as follows: 

 
 

I. THE TRUSTI-BANK 
 

 Section 1.  Offices.  The principalle offices of the TrustI-Bank shall be officially 
located in the County of Mercer, State of New Jersey.  The TrustI-Bank may have offices 
at such other places within the State of New Jersey as the business of the TrustI-Bank 
may require or make desirable as determined by the TrustI-Bank. 

 
Section 2.  Seal. The TrustI-Bank shall have a seal which shall bear the words 

“New Jersey Environmental Infrastructure Trust Bank – 1985” and shall be of such 
design as determined by the TrustI-Bank. 

 
Section 3.  General Powers.  Pursuant to the Act, the powers of the TrustI-Bank 

are vested in the directors in office from time to time, and the property, affairs and 
business of the TrustI-Bank shall be managed by the TrustI-Bank to the extent of the 
powers and authority allocated to the TrustI-Bank by the Aact. 

 
II. TRUSTI-BANK MEETINGS 

 
Section 1.  Annual Meeting.  The TrustI-Bank  shall hold its annual organizational 

meeting in March or at such other time in each calendar year as the Chairmanperson of 
the TrustI-Bank may determine.  At such meeting, the TrustI-Bank  shall elect a vice 
chairmanchairperson, secretary, treasurer and such other officers as it has determined 
consistent with Part III of the By-Laws. 

 
Section 2.  Regular Meetings.  The TrustI-Bank  shall establish a schedule of 

regular meetings for the next calendar year no later than December 31.  Unless changed 
by the TrustI-Bank, regular monthly meetings of the TrustI-Bank shall be held in the 
offices of the TrustI-Bank.  Adequate notice as defined under the “Open Public Meeting 
Law,” P.L. 1975, c.231, as amended, shall be given by the Executive Director. 

 
Section 3.  Special Meetings.  Special meetings of the TrustI-Bank  may be called 

at any time by the Chairpersonman or at the written request of three five or more 
members of the TrustI-Bank.  The Chairpersonman or the members requesting the special 
meeting may fix any time and place as the time and place for holding any special 
meeting.  The Executive Director shall be informed of the call of such special meeting 
sufficiently in advance to permit the Executive Director to give adequate notice as 
defined under the “Open Public Meetings Law.” 
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Section 4.  Emergency Meeting.  Emergency meetings, may be called by the 

Chairpersonman at any time in accordance with the “Open Public Meetings Law.” 
 
Section 5.  Quorum.  Four Six directors shall constitute a quorum at any meeting.  

Action may be taken and motions and resolutions adopted by the TrustI-Bank  by the 
affirmative majority vote of those directors present, but in no event shall any action be 
taken or motions or resolutions adopted without the affirmative vote of at least four a 
quorum ofsix members. 

 
Section 6.  Manner of Acting.  On any questions presented, the number of 

members present shall be recorded by the Secretary.  Action may be taken and motions 
and resolutions adopted by the TrustI-Bank  upon the affirmative vote of at least a 
quorum, as provided in Section 5 above. 

 
Section 7.  Minutes of Meetings.  A true copy of the minutes of every meeting of 

the TrustI-Bank  shall be forthwith delivered by and under the certification of the 
Secretary therefor to the Governor and at the same time to the Senate and General 
Assembly.  The time and act of this delivery shall be duly recorded on a delivery receipt.  
No action taken or motion or resolution adopted at a meeting by the TrustI-Bank  shall 
have effect until ten days, exclusive of Saturdays, Sundays and public holidays, after a 
copy of the minutes has been delivered to the Governor unless during the ten- day period 
the Governor shall approve all or part of the actions taken or motions or resolutions 
adopted, in which case the action or motion or resolution shall become effective upon the 
approval.  If, in the ten- day period, the Governor returns the copy of the minutes with a 
veto of any action taken by the TrustI-Bank  or any member thereof at that meeting, the 
action shall be of no effect.  The Senate or General Assembly shall have the right to 
provide written comments concerning the minutes to the Governor within the ten- day 
period, which comments shall be returned to the TrustI-Bank  by the Governor with his 
approval or veto of the minutes. 

 
Section 8.  Order of Business.  The order of business at regular meetings shall be 

as outlined in the agenda for such meetings, which agenda may include the following: 
 
a. Call to order 
b. Reading of the “Open Public Meetings Act” statement 
c. Roll call 
d. Executive Session 
e. Approval of the minutes of the previous meeting 
f. Announcements and correspondence 
g. Unfinished business 
h. New business 
i. Treasurer’s report 
j. Public Statement Session 
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III.   OFFICERS 
 

Section 1.  Number.  The officers of the TrustI-Bank   shall be a Chairpersonman, 
a Vice Chairpersonman, an Executive Director, a Treasurer, a Secretary and an Assistant 
Secretary.  The TrustI-Bank may also appoint such other officers as it shall deem 
necessary who shall hold their offices for such terms as shall be determined by the TrustI-
Bank and who shall exercise such powers and perform such duties as shall be determined 
from time to time by the TrustI-Bank. 

 
Section 2.  Selection and Terms of Office.  The Governor shall designate one of 

the appointed members to be the Chairpersonman and Chief Executive Officer of the 
TrustI-Bank.  The Vice Chairpersonman shall be elected biannually from among the 
appointed directors.  The directors shall elect a Secretary and Treasurer who need not be 
a director, and the same person may be elected to serve as both Secretary and Treasurer.  
The Executive Director shall be appointed and employed by the TrustI-Bank and shall be 
designated at any annual, regular or special meeting and hold office for such term or 
period of time and at such salary as the TrustI-Bank shall determine.  The Executive 
Director shall also serve as Assistant Secretary. 

 
Section 3.  Vacancies.  Any vacancies occurring among the members of the 

TrustI-Bank by reason of death, resignation, disqualification, incapacity to serve, removal 
from the office in accordance with law, or otherwise, shall be filled in the manner 
provided for by Section 4 of the Act.  No vacancy in membership of the TrustI-Bank 
shall impair the right of a quorum to exercise all the rights and perform all the duties of 
the TrustI-Bank. 

 
Section 4.  Expenses.  Each director of the TrustI-Bank shall be reimbursed for 

actual and necessary expenses incurred in the performance of the TrustI-Bank duties, 
pursuant to policies established by the TrustI-Bank. 

 
Section 5.  Bonds.  In accordance with Section 4 of the Act. Each director, 

Executive Director and the Treasurer of the TrustI-Bank shall execute a bond to be 
conditioned upon the faithful performance of the duties of the member in a form and 
amount as may be prescribed by the State Treasurer.  The TrustI-Bank may determine to 
apply for inclusion in the State’s blanket bond in accordance with N.J.S.A. 52:14-17.16 et 
seq. 

 
Section 6.  Oaths.  Each Director, before entering upon his or her duties, shall take 

and subscribe an oath to perform the duties of his or her office faithfully, impartially and 
justly to the best of his or her ability.  A record of oaths shall be filed in the Office of the 
Secretary of State. 

 
IV. DUTIES OF OFFICERS 

 
Section 1.  Chairpersonman (and Chief Executive Officer).  The Chairpersonman 

shall preside at all meetings of the TrustI-Bank and shall have general control over the 
business and affairs of the TrustI-Bank, subject to the direction of the TrustI-Bank.  The 
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Chairpersonman shall have the power to rule on questions of order, execute all contracts, 
and in accordance with Part VII hereof sign checks. 

 
Section 2.  Vice Chairpersonman.  The Vice Chairpersonman shall exercise the 

powers and perform the duties of the Chairpersonman in the event that the 
Chairpersonman is unable to perform such duties by reason of illness, disability or 
absence, or when requested to perform such other duties as may from time to time be 
assigned by the Chairpersonman of the TrustI-Bank. 

 
Section 3.  Secretary.  The Secretary shall keep the official records of the TrustI-

Bank, minutes of the actions taken at the meetings of the TrustI-Bank, and the seal of the 
TrustI-Bank, shall certify when required, copies of records, and shall, from time to time 
perform such other duties as shall be assigned by the TrustI-Bank.  The Secretary may 
adopt a facsimile or electronic signature to be utilized in the performance of assigned 
responsibilities. 

 
Section 4.  Executive Director.  The Executive Director shall have all the power 

and authority delegated to him or her in accordance with these By-Laws, actions of the 
TrustI-Bank, or otherwise pursuant to the provisions of the Act.  The Executive Director 
shall, subject to the provisions of these By-Laws, have general supervisory and 
management responsibility over the staff and day-to-day activities of the TrustI-Bank.  
Under the direction of the TrustI-Bank, the Executive Director shall prepare the annual 
Report, for approval by the TrustI-Bank, which report is to be submitted to the Governor 
and the Legislature pursuant to the Act.  The Executive Director shall have the power to 
sign checks in accordance with Part VII hereof, and shall under the direction of the 
Treasurer, keep the financial records of the TrustI-Bank and provide for custody of funds 
and other property of the TrustI-Bank.  The Executive Director shall also act as Assistant 
Secretary of the TrustI-Bank and shall exercise such powers and perform such duties of 
the Secretary as the Chairpersonman shall request in the event the Secretary, by reason of 
absence, illness or disability is unable to exercise his or her powers or perform his or her 
duties. 

 
Section 5.  Treasurer.  The Treasurer shall have the power to sign checks in 

accordance with Part VII hereof, approve disbursements, and perform all other duties as 
may be conferred by these By-Laws and the TrustI-Bank.  The Treasurer may adopt a 
facsimile or electronic signature to be utilized in the performance of assigned 
responsibilities. 

 
Section 6.  Assistant Director.  The Assistant Director shall assume the duties and 

responsibilities of the Executive Director in the Executive Director’s absence. 
 

V. ADDITIONAL STAFF 
 

The TrustI-Bank shall as permitted by law name and appoint, from time to time, 
such additional officers or employees, attorneys, accountants, engineers, financial 
experts, and any other advisors, consultants, experts and agents as it may require.  Said 
additional staff shall be under direct supervision of the Executive Director, unless 
otherwise so designated by the TrustI-Bank. 
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VI.  BUDGET 
 

Whenever reference in these By-Laws is made to a budget it shall mean a budget 
approved or adopted by or for the TrustI-Bank. 

 
VII. DISBURSEMENTS 

 
Section 1. Authorized signatures shall be those of the Chairpersonman, Treasurer 

or Executive Director. 
 
Section 2.  All disbursements in amounts not to exceed TWO THOUSAND FIVE 

HUNDRED DOLLARS $2,500 shall require the signature of the Executive Director. 
 
Section 3.  All disbursements in excess of  TWO THOUSAND FIVE HUNDRED 

DOLLARS $2,500 shall require two authorized signatures, from the Executive Director 
and the Treasurer. In the absence of the Treasurer, by vacation, death, resignation, 
removal or otherwise, the Chair may sign. At no time may checks be drawn against the 
Operating Fund without a signature from the Executive Director. 

 
Section 4.  Payment for services rendered under Board approved contracts for 

additional staff as outlined in Part V may be made upon submission of an itemized bill 
satisfactory to the Executive Director and Treasurer. 

 
VIII. DEPOSITS 

 
All funds of the TrustI-Bank, except petty cash, shall be deposited from time to 

time to the credit of the TrustI-Bank in such banks, trustI-Bank companies, or other 
depositories approved by the TrustI-Bank, or such funds of the TrustI-Bank may be 
invested from time to time as the TrustI-Bank may direct and prescribe.  The TrustI-Bank 
is authorized to invest and deposit the funds of the TrustI-Bank in any obligation and/or 
depositories which are consistent with the investment policies of the State Investment 
Council. All moneys placed in the Interim Environmental Financing Program Fund, the 
Disaster Relief Emergency Financing Program Fund, Wastewater Treatment System 
General Loan Fund and the Water Supply Facilities General Loan Fund may only be used 
for projects funded by the New Jersey Environmental Infrastructure Financing Program 
and shall be held separate from all other funds of the I-Bank and no environmental funds 
shall be combined with or comingled with any funds that finance transportation projects. 
All moneys placed into the State Transportation Infrastructure Bank Fund may only be 
used for projects funded by the New Jersey Transportation Infrastructure Financing 
Program. All moneys placed into the State Transportation Infrastructure Bank Fund shall 
be held separate from all other funds of the trust and no transportation funds shall be 
combined with or comingled with any funds that finance 1) wastewater treatment stystem 
project, 2) water supply projects or 3) other environmental infrastructure projects that are 
not transportation projects. 

 
IX. AMENDMENTS AND SUSPENSION 
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The provisions of these By-Laws may be amended, rescinded or suspended, in 
whole or part, by a resolution duly adopted at any meeting. 

 
X. INDEMNIFICATION PROVISION 

 
Section 1.  The TrustI-Bank shall indemnify any present or future member or 

employee of this TrustI-Bank for claims arising from an act or omission of such member 
or employee within the scope of the performance of such individual’s duties as a TrustI-
Bank member or employee.  Such indemnification  shall may include reasonable costs 
and expenses incurred in defending such claims. The I-Bank may indemnify any present 
or future member or employee of the I-Bank for punitive damages resulting from such 
person’s civil violation of State or federal law, provided that in the opinion of the Board 
of the I-Bank, the acts committee by such person upon which the damages are based did 
not constitute actual fraud, actual malice, willful misconduct or an intentional wrong.   
Nothing contained herein shall authorize the TrustI-Bank to pay punitive damages or 
exemplary damages or damages arising from the commission of a crime by such an 
individual, and the TrustI-Bank shall not provide for the defense or indemnification of 
such an individual when the act or omission which caused the injury was the result of 
actual fraud, actual malice or willful misconduct of such individual, or in the event of a 
claim against such and individual by the State of New Jersey or the TrustI-Bank.  The 
determination as to whether an individual’s conduct falls within any of the above 
exceptions shall be made by the Attorney General or an attorney selected by the TrustI-
Bank to handle such matters. 

 
Section 2.  A present or future member or employee of the TrustI-Bank shall not 

be entitled to a defense or indemnification from the TrustI-Bank unless: 
 
a. Within ten thirty calendar days of the time he or she is served with the 

summons, complaint, process, notice or pleading, he or she delivers the 
original or exact copy to the Attorney General or an attorney selected by 
the TrustI-Bank to handle such matters and requests that the TrustI-Bank 
provide for his or her defense; 

 
b. He or she cooperates in the preparation and presentation of the defense 

with the attorney selected to defend the case; 
 

c. Except in those instances when a conflict of interest exists, as determined 
by the Attorney General or an attorney selected by the TrustI-Bank to 
handle such matters, the present or future member or employee shall agree 
that the TrustI-Bank and its counsel shall have exclusive control over the 
handling of the litigation. 

 
Section 3.  The foregoing right of indemnification shall not be exclusive of any 

other rights to which any member or employee may be entitled as a matter of law or 
which may be lawfully granted to him or her; and the  right to indemnification hereby 
granted by this TrustI-Bank shall be in addition to and not in restriction or limitation of 
any other privilege or power which this TrustI-Bank may lawfully exercise with respect 
to the indemnification or reimbursement of a TrustI-Bank member or employee; except 
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that in no event shall a TrustI-Bank member or employee receive compensation in excess 
of the full amount of a claim and reasonable costs and expenses incurred in defending 
such claim. 

 
Section 4.  Expenses incurred by any member or employee in defending an action, 

suit or proceeding may be paid by this TrustI-Bank in advance of final determination of 
such action, suit or proceeding as authorized by the governing body of this TrustI-Bank 
in a specific case upon receipt of an undertaking by or on behalf of such member or 
officer to repay such amount in the event of an ultimate determination that his or her 
conduct was such as to fall outside the scope of coverage under this indemnification 
provision.  



RESOLUTION NO. 18 - 09 

 

RESOLUTION AMENDING AND RESTATING THE ESTABLISHMENT OF THE AUDIT COMMITTEE 
AND ADOPTING THE COMMITTEE’S PROCEDURES, POWERS AND RESPONSIBILITIES  

WHEREAS, the New Jersey Infrastructure Bank (the “I-Bank”) is organized and existing 
under the New Jersey Infrastructure Trust Act, constituting Chapter 334 of the Pamphlet Laws of 
1985 of the State of New Jersey (codified at N.J.S.A., 58:11B-1 et seq.), as the same may from 
time to time be amended and supplemented (the “Act”); and 
 

WHEREAS, pursuant to section 4 of the Act, the powers of the I-Bank are vested in the 
Board of Directors of the I-Bank (the “I-Bank Board”); and 
 

WHEREAS, pursuant to Section 5(s) of the Act, the I-Bank Board is authorized to take any 
necessary or convenient action to exercise its powers; and 
 

WHEREAS, in accordance with Executive Order No. 122 (McGreevey) and Executive Order 
37 (Corzine) the I-Bank is required to appoint an Audit Committee of no fewer than three 
members, which shall assist the I-Bank Board in overseeing i) the integrity and quality of the I-
Bank’s financial statements; ii)  the I-Bank’s compliance with legal, regulatory and ethical 
requirements; iii) the auditor’s performance and ability to complete the financial statements; and 
iv) the performance of the I-Bank’s own internal audit and internal control functions; and 
 

WHEREAS, Resolution No. 04-02 established an Audit Committee (the “Committee”); and 
 

WHEREAS, the I-Bank Board amended the composition of the Committee in Resolution 
No. 12-07 by appointing the Vice-Chair, Treasurer and Secretary as Committee members; and 
 

WHEREAS, the I-Bank Board seeks to re-establish the Committee and provide certain 
guidelines that the Committee shall follow in satisfaction of its responsibilities. 
 

NOW THEREFORE BE IT RESOLVED, that the Board of Directors of the I-Bank amends 
Resolution No. 04-02 and Resolution No. 12-07 and re-establishes the Audit Committee of the 
Board of Directors; and 
 

BE IT FURTHER RESOLVED, that the I-Bank adopts the attached Procedures, Powers and 
Responsibilities of the Audit Committee. 
 

 Adopted Date: February 8, 2018  
  
 Motion Made By: Tim Cunningham 

 
 Motion Seconded By: Mark Longo 

 
 Ayes: 7 

 
 Nays: 0  
 
 Abstentions: 0  
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THE PROCEDURES POWERS AND RESPONSIBILITIES OF THE AUDIT COMMITTEE OF THE BOARD 
OF DIRECTORS OF THE NEW JERSEY INFRASTRUCTURE BANK 

 

I. Function 
 
The Audit Committee (“Committee”) shall be governed by the By-Laws of the New Jersey 
Infrastructure Bank (I-Bank) and assist the Board in fulfilling its oversight responsibilities pursuant 
to Executive Orders 37 and 122 relating to the accounting, financial auditing, financial reporting 
processes, and internal controls of the I-Bank. 
 
II. Authority 
 

A. Resources – The Committee has the authority (through the Board’s approval of this 
Resolution) for and on behalf of the I-Bank to take any and all actions to satisfy its responsibilities, 
including arranging for services to be received from external resources as deemed appropriate 
by the Committee. The Chairman of the Committee shall direct the Executive Director to assign 
executive management and support staff to serve as a continuing resource for the Committee as 
needed. 
 

B. Sub-Committees – The Committee, pursuant to the I-Bank By-Laws, has the authority to 
form sub-committees and assign tasks to those sub-committees as deemed appropriate by the 
Committee, but not otherwise delegate to such sub-committees the authority to take 
independent actions in connection with the satisfaction of the Committee’s responsibilities under 
this Resolution. Each sub-committee shall provide periodic reports to the Committee as directed 
by the Committee, but not less than once annually, with respect to the performance of the 
assigned tasks and shall make recommendations to the Committee with respect to any actions 
to be considered by the Committee or the Board resulting from the performance of such tasks.  

 
III. Membership 

The Committee shall be comprised of at least three members of the Board consisting of Vice 
Chairman, Treasurer and Secretary.  At no time shall the Committee be comprised of a number 
of members large enough to be considered a quorum. The Vice Chairman shall serve as Chairman 
of the Audit Committee. 

IV. Meetings 
 

A. Timing – The Committee shall meet privately with the I-Bank’s independent financial 
auditor (“External Auditor”) at least twice each year; once prior to the completion of the audit, 
and once after the completion of the audit as determined by the Committee’s Chairman, or at 
the request of the Executive Director, in connection with the satisfaction of the Committee’s 
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responsibilities. Meetings of the Committee shall be conducted in accordance with the By-Laws 
of the I-Bank. The Chairman of the Committee, in coordination with the Secretary, shall establish 
the agenda for each Committee meeting. The Secretary, in coordination with the Executive 
Director, shall provide the Committee with all material information pertinent to matters 
appearing on the Committee agenda in sufficient time for the Committee to review such 
materials prior to the Committee meeting at which such matters are to be considered. 
 
V. Reports 
 

A. Communication – The Committee shall provide reports and recommendations to the 
Board on the results of its oversight and other activities, including any recommendations which, 
in its opinion, may be desirable regarding policies and procedures to govern the I-Bank with 
respect to the Committee’s responsibilities. 
 
VI. Powers and Responsibilities of the Committee 

 
A. Auditor & Independence – In connection with its responsibilities related to External 

Auditors and External Auditor independence, the Committee shall: 
 

i. Oversight – 
a. Have oversight of the quality and integrity of the I-Bank’s framework of 

accounting, auditing and financial reporting; 
b. Have oversight of the activities of the External Auditor and receive direct reports 

from the External Auditor;  
c. Work to resolve any disagreements that arise between the I-Bank’s Executive 

Director and the External Auditor and report any prolonged impasse to the Board 
with recommendations for resolution; and 

d. Have oversight of the I-Bank Compliance and Governance Sub-Committee (see 
Section VII below) and all other sub-committees of the Committee. 
 

ii. Procurement – 
a. The Audit Committee shall assist the Board in retaining an independent auditor to 

conduct an audit of the I-Bank’s financial statements by making a 
recommendation to the Board after engaging in an auditor selection process 
described below and otherwise in full conformance with Executive Order  122 
(2004). Select an External Auditor ZThe Audit Committee shall conduct a 
tocompetitive process in order to select such independent  auditor, conduct an 
audit of the I-Bank’s financial statements, pursuant to a competitive process, 
whose responsibilities shall be:  

(i) To audit the financial statements, books and accounts of the I-Bank;  
(ii) To audit the financial statements, books and accounts of the financing 

program(s) pursuant to federal requirements;  
(iii) Review such accounting controls as appropriate for financial audits;  
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(iv) Provide post-audit recommendations; and 
(v) To be solely accountable to the Committee; 

b. Determine To Recommend to the Board the compensation of the External Auditor 
and approve the External Auditor’s fees; and 

c. Where the Committee believes that the auditor's performance is not adequate in 
quality or independence, recommend to the Board such steps as may be necessary 
to elicit appropriate performance, including replacement of the auditor. Have the 
power to discharge the External Auditor when circumstances warrant.  
 

iii. Review –  
a. Review the annual management letter, and review and approve all engagements 

of the External Auditor with the I-Bank; 
b. Evaluate the External Auditor’s qualifications, performance and independence 

and present a report to the Board annually. To be in a position to make such 
evaluation, the Committee shall:  

(i) Obtain and review a report by the External Auditor describing: the audit 
firm’s internal quality-control procedures; any material issues raised by the 
most recent internal quality-control review, or peer review, of the firm, or 
by any inquiry or investigation by professional authorities, within the 
preceding five years, respecting one or more independent audits carried 
out by the firm, and any steps taken to deal with any such issues; 

(ii) Review and evaluate the lead partner of the External Auditor; and 
(iii) Review the External Auditor’s performance with the I-Bank’s senior staff 

involved in the financial management of the I-Bank; 
c. Review any proposed services not specifically included in the engagement 

agreement which are to be provided to the I-Bank by the External Auditor. 
 

B. Reporting – In connection with its responsibilities related to Financial Reporting, the 
Committee shall: 

 
i. Oversight –  

a. Meet with the External Auditor and executive staff involved in the I-Bank’s 
financial management prior to the annual audit to review the scope and audit 
procedures of the proposed audit;  

b. Meet with the External Auditor independent of I-Bank staff at the completion of 
the audit to review audit results and discuss the External Auditor’s judgment, 
comments, and recommendations about the quality and the acceptability of the 
I-Bank’s accounting principles as applied in its financial reporting; and 

c. Review the annual audited financial statements, the written certification by the 
Executive Director and Chief Financial Officer with respect thereto, and any 
interim financial statements released to the public, with executive staff involved 
in the financial management of the I-Bank and the External Auditor and with each 
of them separately; 
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ii. Review & Recommendations -  

a. Recommend to the Board inclusion of the annual audited financial statements in 
the I-Bank’s annual report and other publications, as appropriate; 

b. Obtain and review a report of the External Auditor prior to the release of any 
audited financial statements of the I-Bank with respect to: 

(i) All critical accounting policies and practices to be used; 
(ii) All alternative treatments of financial information within generally 

accepted accounting principles that have been discussed with those 
involved in the financial management of the I-Bank, ramifications of the 
use of such alternative disclosures and treatments, and the treatment 
preferred by the External Auditor; and 

(iii) Other material written communications between the External Auditor and 
those involved in the financial management of the I-Bank, such as any 
management letter or schedule of unadjusted differences. 

c. Review any major changes to the I-Bank’s auditing and accounting principles and 
practices as suggested by the External Auditor or executive staff involved in the 
financial management of the I-Bank; 

d. Review with the External Auditor and the executive staff involved in the financial 
management of the I-Bank, the extent to which changes or improvements in 
financial or accounting practices have been implemented; 

e. Discuss with the External Auditor their evaluation of the I-Bank’s financial, 
accounting and auditing personnel and the cooperation that the External Auditor 
received during the course of their audit, and any audit problems or difficulties, 
including any restrictions on the scope of work or access to required information 
and management’s response to the problem or difficulty; 

f. Establish regular and independent systems of reporting to the Committee by 
executive staff involved in the financial management of the I-Bank, and the 
External Auditor regarding any significant judgments made by executive staff 
involved in the financial management of the I- bank in preparation of the financial 
statements and the view of each as to appropriateness of such judgments; 

g. Review with the External Auditor and executive staff involved in the financial 
management of the I- bank, the adequacy and effectiveness of the accounting and 
financial controls of the I-Bank, and elicit any recommendations for the 
improvement of such internal control procedures or particular areas where new 
or more detailed controls or procedures would be desirable. Particular emphasis 
will be given to the effectiveness of such internal controls to prevent, as well as 
detect, any payments, transactions or procedures that might be deemed illegal or 
otherwise improper, in recognition of the principle that the cost of internal 
controls should not outweigh their benefits; 

h. Have oversight of the Compliance and Sub-Committee on Compliance and 
Governance and all other sub-committees of the Committee; and 
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i. Review and assess the adequacy of this Resolution from time to time and 
recommend any revisions to the Board for its approval. 
 

VII. The Sub-Committee on Compliance and Governance  
 

A. Sub-Committee Function - The Sub-Committee on Compliance and Governance (the “Sub-
Committee”) is established by the Committee in accordance with its authority to form sub-
committees to assist the Committee with fulfilling its oversight responsibilities relating to 
oversight of the compliance and the internal controls of the I-Bank. 

 
B. Sub-Committee Authority - The Sub-Committee has the authority for and on behalf of the 

I-Bank to take any and all actions to satisfy its responsibilities under this Resolution. The Chairman 
of the Sub-Committee, in coordination with the Executive Director, shall assign executive 
management and support staff to serve as a continuing resource for the Sub-Committee as 
needed. 
 

C. Sub-Committee Membership - The Sub-Committee shall be comprised of three members 
of the Board, consisting of the Secretary of the Board and two members which shall not be 
members of the Committee. The Secretary of the Board shall serve as Chair of the Sub-
Committee. 

 
D. Sub-Committee Meetings - The Sub-Committee shall meet as determined by the Chair of 

the Sub-Committee, or at the request of the Executive Director, in connection with the 
satisfaction of the Sub-Committee’s responsibilities. In addition, to ensure effective 
communication and coordination between the Audit Committee of the Board and the Sub-
Committee, the Audit Committee and Sub-Committee shall meet with each other as determined 
by the Chairs of the Audit Committee and Sub Committee, or at the request of the Executive 
Director of the I-Bank. 

The Chair of the Sub-Committee, shall establish the agenda for each Sub-Committee meeting. 
The Chair of the Sub-Committee in conjunction with the Executive Director shall provide the 
members of the Sub-Committee with all material information pertinent to matters appearing on 
the Sub-Committee agenda in sufficient time for the Sub-Committee to review such materials 
prior to the Sub-Committee meeting at which such matters are to be considered. 

E. Sub-Committee Reports - The Sub-Committee shall provide, unless otherwise requested 
by the Executive Director of the I-Bank or the Chair of the Committee, written communications, 
reports and recommendations to the Committee on the results of its oversight and other 
activities, including any recommendations which in its opinion may be desirable regarding 
policies and procedures to govern the I-Bank. 
 

F. Sub-Committee Powers and Responsibilities - The Sub-Committee shall have oversight of 
the quality and integrity of the I-Bank’s framework of internal controls and compliance systems. 
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i. In connection with its responsibilities related to Compliance and Internal Controls, the 
Sub-Committee shall: 

a. Oversight – 
(i) Have oversight of the I-Bank’s compliance with legal or regulatory 

requirements relating to internal controls; 
(ii) Have oversight of compliance matters, which are not primarily related to 

accounting, auditing, and/or financial reporting; 
(iii) Meet with the internal controls auditor (“Internal Auditor”) and executive 

staff involved in the I-Bank’s management prior to the internal audit to 
review the scope of the proposed review; 

(iv) Meet with the Internal Auditor at the completion of the audit or, if 
appropriate, at interim steps of the audit, to review audit results and 
discuss the Internal Auditor’s judgment, comments and 
recommendations of the I-Bank’s policies, procedures and controls. 

 
b. Procurement – 

(i) Determine the planned scope of review of the Internal Auditor to conduct 
an audit of the I-Bank’s internal controls whose responsibilities shall be to:  

(ii) Audit the Controls, Policies and Procedures of the I-Bank; and 
(iii) Review such process controls and make recommendations for 

improvements to the Sub-Committee as appropriate; and 
(iv) Have the power to recommend discharge of the Internal Auditor to the 

Committee when circumstances warrant.  
 

c. Review – 
(i) Obtain and review a report of the Internal Auditor with respect to: 

1. All critical operational policies and practices of the I-Bank; and 
2. Alternative policies and procedures that have been recommended by 

the Internal Auditor. 
(ii)  Review alternative policies and procedures that have been discussed with 

those involved in the management of these processes of the I-Bank. 
(iii)  Review any major changes to the I-Bank policies and procedures as 

suggested by the Internal Auditor or executive staff involved in the 
management of the I-Bank. 

(iv) Discuss with the Internal Auditor their evaluation of the I-Bank’s policies 
and procedures and the adequacy and effectiveness of procedural controls 
and security of I-Bank processes and elicit any recommendations for the 
improvement of such internal control procedures or particular areas 
where new or more detailed controls or procedures would be desirable.  

(v) Review and recommend policies and changes to processes with respect to: 
1. The adequacy of staffing; 
2. Actions to be taken as a result of internal audit findings; 
3. The adequacy of compliance with the I-Bank’s Code of Ethics; 
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4. The effectiveness of electronic data processing procedures; and  
5. Controls and related security programs. 

(vi) Review with the Executive Director, on not less than a semiannual basis, 
all material litigation and other significant legal matters that may have a 
material impact on the I-Bank’s financial reporting and internal controls. 

(vii) Review the findings of any examinations by regulatory and other third-
party agencies. 

(viii) Review compliance with the Code of Ethics for the Board and for the 
staff. 

 
ii. In connection with its Governance responsibilities, the Sub-Committee shall:  

 
a. Oversight – 

(i) Assist the Committee in fulfilling its oversight responsibility relating to 
compliance with legal and regulatory requirements; 

(ii) Make recommendations to the Committee concerning the size, 
composition, and organization of Board Committees; 

(iii) Make recommendations to the Executive Director concerning policies 
and practices relating to Board operations, policies and practices for 
members of the Board, and associated matters of corporate governance; 

(iv) Review and assess the adequacy of this Resolution from time to time and 
recommend any revisions to the Committee for its approval.  

 
G. Sub-Committee Independence and Objectivity - Independence and objectivity are 

essential parameters of the compliance function. Independence is achieved through organization 
structure and with the support of management. While the I-Bank’s Legal and Compliance Officer 
(“LCO”) shall report to the Executive Director, the LCO shall have direct communication lines at 
all times to all members of the Committee and Sub-Committee.  The LCO shall report all matters 
which the LCO deems to have a significant impact on the I-Bank to the Executive Director, and 
members of either the Committee or Sub-Committee, as appropriate. Unless otherwise directed 
in writing by the Chair of the Committee or Sub-Committee, the LCO shall copy the Executive 
Director on each submitted report. 



          
          

 RESOLUTION NO. 18 - 10  
 

RESOLUTION CERTIFYING PROJECTS FOR THE STATE FISCAL YEAR 2018 
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE FINANCING PROGRAM 

 
WHEREAS, pursuant to Sections 5(m) and 9(a) of the New Jersey Infrastructure Trust Act (N.J.S.A. 58:11B-1 et seq.) 

(the "Act"), the New Jersey Infrastructure Bank (the "I-Bank") is authorized to make and contract to make loans to local 
government units or public water facilities (the "Borrowers") to finance a portion of the cost of environmental 
infrastructure projects that they may lawfully undertake or acquire and for which they are authorized by law to borrow 
funds; and 

 
WHEREAS, project sponsors have submitted New Jersey Environmental Infrastructure Financing Program loan 

applications to finance a portion of the allowable costs of their environmental infrastructure projects; and 
 
WHEREAS, project sponsors whose projects have been authorized by the Department of Environmental Protection 

to award construction on or before October 1, 2017 are identified in the I-Bank's state fiscal year (“SFY”) 2018 Eligibility 
List as eligible to receive long-term financing pursuant to N.J.S.A. 58:11B-21 (“Project Eligibility List”); and  

 
WHEREAS, the Legislature has authorized in P.L. 2017, c.327 the expenditure of I-Bank funds for long-term 

financing of a portion of the allowable costs of the projects on the Project Eligibility List in Sections 2 and 4 of this 
legislation; and 
 

WHEREAS, representatives of the Department of Environmental Protection (DEP) and the staff of the I-Bank have 
reviewed and evaluated these applications in accordance with the provisions of N.J.A.C. 7:22-4.13 and 4.46, advised the 
I-Bank which of these applications may be deemed complete, made recommendations to the I-Bank which applications 
may be approved or conditionally approved for I-Bank Loans, and determined the amounts presently constituting the 
allowable costs which may be financed with I-Bank loans; and 
 

WHEREAS, the I-Bank has received DEP certifications that certain projects are in conformity with P.L. 1985, c.329 
the Wastewater Treatment Bond Act of 1985; P.L. 1992, c.88, N.J.S.A. 58:12A-1 et seq. the Green Acres, Clean Water, 
Farmland and Historic Preservation Bond Act of 1992; P.L. 2003, c.162 the Dam, Lake, Stream, Flood Control, Water 
Resources, and Wastewater Treatment Project Bond Act of 2003; N.J.S.A. 58:12A-2 Et. Seq., and/or P.L. 1981, c.261 the 
Water Supply Bond Act of 1981 and any rules and regulations adopted pursuant thereto; and with respect to certain other 
projects, certification conditioned upon such projects satisfying certain contingencies required by the DEP pursuant to its 
regulations. 
 

NOW THEREFORE BE IT RESOLVED, that the I-Bank Board of Directors hereby approves the project applications 
set forth in Appendix A for I-Bank loans under the SFY2018 Environmental Infrastructure Financing Program, subject to 
certification of the corresponding projects by the Chairman or Vice Chairman of the I-Bank pursuant to the provisions of 
P.L. 2017, c.327, Section 6 as being in conformity with the provisions of the Act and rules and regulations adopted pursuant 
thereto. 
 

 Adopted Date: February 8, 2018 
  
 Motion Made By: Michele Putnam 
 
 Motion Seconded By: Mark Longo   
  
 Ayes: 7 
 
 Nays: 0 
 
 Abstentions: 0 



Borrower Information Prospective 2018 Amount Moody's S&P Secondary Rating Moody's S&P

# Borrower (Projects) Pledge Type
Clean
Water

Drinking 
Water

Spring 
2018 Total

ST Loan 
Outstanding³

LT Loan
Outstanding¹

Aggregate
Exposure Rating Rating Rating Type Source Rating Rating

GOVERNMENTAL BORROWERS
1 Cape May, City of (0502001-004) GO -                  2,200,000       2,200,000       -                  204,366              2,404,366       Aa3 AA
2 Carteret, Borough of (S340939-09) GO 15,010,000     -                  15,010,000     -                  1,194,567       16,204,567     A1

3 Clinton, Town of (1005001-009, W1005001-008) GO -                  2,700,000       2,700,000       -                  4,852,482       7,552,482       AA
4 Hightstown, Borough of (S340915-05) GO 1,400,000       -                  1,400,000       -                  1,439,027       2,839,027       A1
5 Lavallette, Borough of (1515001-001) GO -                  1,331,000       1,331,000       -                  -                  1,331,000       Aa3 AA

6 Manasquan, Borough of  (S340450-01-1) GO         2,110,000                     -           2,110,000                     -           8,835,883       10,945,883 School District
Manasquan Board of 

Education Aa3

7 Maple Shade, Township of (0319001-006) GO                     -           2,600,000         2,600,000                     -         11,582,979       14,182,979 School District
Maple Shade Board of 

Education AA-

8
Mendham, Township of (S340477-01-1, S340477-
01) GO 4,654,000       -                  4,654,000       -                  -                  4,654,000       Aaa AAA

9 Millville, City of (S340921-07) GO 12,000,000     -                  12,000,000     -                  5,918,290       17,918,290     A1 AA-

10 Newark, City of (W0714001-500) GO -                  5,100,000       5,100,000       11,589,222     98,832,927     115,522,149   Baa3* Qualified Bonds
NJ Qualified Bond 

Program Baa1 BBB+

11 Rahway, City of (2013001-007) GO -                  18,200,000     18,200,000     -                  2,983,089       21,183,089     AA
12 Saddle Brook Township (0257001-002) GO -                  1,900,000       1,900,000       -                  1,091,696       2,991,696       AA-
13 Somerville, Borough of (S342013-01) GO 11,500,000     -                  11,500,000     -                  -                  11,500,000     AA
14 Stafford, Township of (1530004-018) GO -                  2,400,000       2,400,000       -                  15,493,454     17,893,454     Aa3 AA-
15 Ventnor, City of (S340 667-03) GO 2,000,000       -                  2,000,000       -                  4,150,596       6,150,596       AA-

16
Atlantic County Utilities Authority (S340809-26, 
S340809-23) Pledge 12,540,000     -                  12,540,000     4,152,917       10,471,581     27,164,498     

Various Participants, Joint & Several 
Liability w/ >50% Invst Grade (approx. 35% 

non-Invst Grade) 

17
Bayshore Regional Sewer Authority (S340697-
05) Pledge 28,200,000     -                  28,200,000     15,031,324     -                  43,231,324     Various Participants Joint & Several Liability

18 Berkeley Township MUA (1505004-007) Pledge -                  700,000          700,000          1,799,146       3,607,136       6,106,282       A+

19
Gloucester County Utilities Authority (S340902-
16) Pledge 2,100,000       -                  2,100,000       30,467,873     11,190,237     43,758,110     Aa2 AA

20
Little Egg Harbor MUA (1516001-004, S340 579-
02) Pledge 3,300,000       3,000,000       6,300,000       -                  205,351          6,505,351       Pledge

Little Egg Harbor 
Township AA

21
Passaic Valley Sewerage Commissioners 
(S340689-34) Pledge 2,900,000       -                  2,900,000       49,843,150     91,442,948     144,186,098   A3

22 Sussex County MUA (S342008-05) Pledge 13,000,000     -                  13,000,000     -                  -                  13,000,000     Aa2 AA+
110,714,000   40,131,000     

PRIVATE ACTIVITY BORROWERS

23
Middlesex Water Company (1225001-026) Rev./Corp -                  13,000,000     13,000,000     -                  39,872,431     52,872,431     A*

24
New Jersey American Water Company (2004002-
500, 2004002-011, 1345001-016) Rev./Corp -                  62,300,000     62,300,000     -                  70,044,539     132,344,539   A3 A

-                  75,300,000     
Total 110,714,000   115,431,000   226,145,000   112,883,632   383,413,579   722,442,211   

1 Current outstanding long term Trust and Fund Loans 
2 Unless noted, outlook is stable
3 Outstanding short term loan balance on other projects NOT included in Spring 2018 permanent financing
* Positive Outlook
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RESOLUTION NO. 18 - 11 

RESOLUTION AUTHORIZING VARIOUS ACTIONS AND FORMS OF DOCUMENTS NECESSARY FOR 
THE MAKING OF STATE FISCAL YEAR 2018 LOANS BY THE NEW JERSEY INFRASTRUCTURE BANK 
WITH PROCEEDS OF ITS ENVIRONMENTAL INFRASTRUCTURE BONDS TO BE ISSUED IN SPRING 
OF 2018 
 
 WHEREAS, pursuant to Section 5(i) and Section 6(a) of the New Jersey Infrastructure Trust 
Act, constituting Chapter 334 of the Pamphlet Laws of 1985 of the State of New Jersey (the 
“State”), as amended and supplemented (N.J.S.A. 58:11B-1 et seq.) (the “Act”), the New Jersey 
Infrastructure Bank (f/k/a New Jersey Environmental Infrastructure Trust), a public body 
corporate and politic under the laws of the State, created pursuant to the Act (the “I-Bank”), is 
authorized to issue its bonds (the “I-Bank Bonds”) in any principal amounts (subject to the 
limitations of Section 6(g) of the Act) as in its judgment shall be necessary to provide funds 
sufficient for any of its corporate purposes, including, without limitation, the making of loans 
(each an “I-Bank Loan”) to project sponsors (each a “Project Sponsor”) to finance a portion of the 
costs of the respective environmental infrastructure system projects thereof (each a “Project”); 
and 

 WHEREAS, pursuant to Section 5(m) and Section 9(a) of the Act, the I-Bank is authorized 
to make and contract to make I-Bank Loans to Project Sponsors to finance a portion of the costs 
of the respective Projects thereof, which Project Sponsors may lawfully undertake or acquire and 
for which they are authorized by law to borrow funds, subject to such terms and conditions as 
the I-Bank shall determine to be consistent with the purposes thereof; and 

 WHEREAS, the Board of Directors of the I-Bank (the “Board”) currently is scheduled to 
consider, as part of its agenda at its meeting to be held on the date hereof, the Project 
applications of certain Project Sponsors for I-Bank Loans from the I-Bank, which I-Bank Loans, if 
approved, would be made, pursuant to the provisions of the Act, by the I-Bank to such Project 
Sponsors from the proceeds of I-Bank Bonds, to be issued pursuant to the State Fiscal Year 2018 
New Jersey Water Bank Financing Program of the I-Bank (the “Program”), which I-Bank Bonds 
are expected to be issued by the I-Bank on or about May 22, 2018; and 

WHEREAS, each I-Bank Loan made by the I-Bank to a Project Sponsor pursuant to the 
Program shall be made pursuant to the terms and provisions of a loan agreement, by and 
between the I-Bank and the respective Project Sponsor (the “I-Bank Loan Agreement”); and 

 WHEREAS, the I-Bank, in consultation with its professional advisors, has prepared master 
forms of the I-Bank Loan Agreement, such forms being attached hereto as Exhibit A and made a 
part hereof; and 

 WHEREAS, the I-Bank Loan Agreement contains all of the terms and conditions that are 
applicable to the receipt by the Project Sponsors of I-Bank Loans from the I-Bank, including, 
without limitation, specific terms and conditions with which each Project Sponsor must comply 
prior to receipt of a I-Bank Loan from the I-Bank, but do not contain those terms and conditions 
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that cannot be determined until completion of the sale of the I-Bank Bonds or until further 
evaluation of information to be received by the I-Bank from the Project Sponsors; and 

 WHEREAS, pursuant to the terms and provisions of the Program and subject to 
(i) satisfaction in full of the conditions precedent set forth in the hereinafter defined Escrow 
Agreement and (ii) the final certification of the respective Project pursuant to the regulations and 
procedures of the New Jersey Department of Environmental Protection (the “NJDEP”), the I-Bank 
and each Project Sponsor shall deposit into escrow (the “Escrow Closing”) the duly authorized, 
executed and delivered I-Bank Loan Agreement (subject to completion to the extent of those 
terms and conditions that cannot be determined until completion of the sale of the I-Bank Bonds 
or until further evaluation of information to be received by the I-Bank from the Project Sponsor) 
and certain other Program-related documents (collectively, the “Escrowed Program 
Documents”), which Escrowed Program Documents shall be held in escrow by Zions Bank, a 
Division of ZB, National Association, a national banking association with trust and fiduciary powers 
in the State, duly appointed by the Board as escrow agent (the “Escrow Agent”), pursuant to the 
terms and provisions of an escrow agreement (the “Escrow Agreement”) to which the I-Bank, the 
respective Project Sponsor and the Escrow Agent, inter alia, shall be parties, which Escrow 
Agreement shall establish the terms and conditions governing the holding in escrow and 
administering by the Escrow Agent of the Escrowed Program Documents, including, without 
limitation, the completion of those terms and conditions of the I-Bank Loan Agreement that 
cannot be determined until completion of the sale of the I-Bank Bonds or until the further 
evaluation of information to be received by the I-Bank from the Project Sponsor; and 

 WHEREAS, the I-Bank, in consultation with its professional advisors, has prepared master 
forms of the Escrow Agreement, such forms being attached hereto as Exhibit B and made a part 
hereof; and 

 WHEREAS, in furtherance of the intent and goals of the Program, the Board currently is 
scheduled to consider, as part of its agenda at its meeting to be held on or about April 12, 2018, 
the adoption of one or more Environmental Infrastructure Bond Resolutions (collectively, the “I-
Bank Bond Resolution”), which I-Bank Bond Resolution shall authorize, inter alia, (i) the 
marketing, issuance and sale by the I-Bank of its I-Bank Bonds, (ii) the allocation of the proceeds 
of the I-Bank Bonds to the Projects of the respective Project Sponsors pursuant to the terms of 
the respective I-Bank Loan Agreement, (iii) the investment of the proceeds of the I-Bank Bonds 
until expenditure thereof pursuant to the terms of the I-Bank Bond Resolution, and (iv) certain 
other matters as shall be set forth in the I-Bank Bond Resolution; and  

 WHEREAS, prior to consideration by the Board of the I-Bank Bond Resolution, as part of 
the agenda of its meeting to be held on or about April 12, 2017, in furtherance of the intent and 
purposes of the Program, it will be necessary for the I-Bank to implement certain elements of the 
Program, including, without limitation, (i) the completion of an Escrow Closing with respect to 
the I-Bank Loan to be made by the I-Bank to each qualifying Project Sponsor from the proceeds 
of the I-Bank Bonds, (ii) the conduct, if necessary, of a hearing (the “TEFRA Hearing”) with respect 
to the I-Bank Bonds pursuant to the requirements of Section 147(f) of the Internal Revenue Code 
of 1986, as amended (the “Code”), and (iii) the submission of a written request by the I-Bank (the 
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“Investment Authorization Request”) to the Director of the Division of Investments in the New 
Jersey Department of the Treasury (the “Director”) for approval of the investment by the I-Bank of 
proceeds of the I-Bank Bonds pursuant to, among other investment instruments that may be 
deemed appropriate and advantageous, a repurchase agreement that does not conform with 
State Investment Council regulations, which approval by the Director is dependent upon a finding 
thereby that such investment is consistent with the corporate purposes of the I-Bank; and 

 WHEREAS, it is the desire of the Board, in furtherance of the intent and purposes of the 
Program, that the Chairman of the I-Bank, the Vice-Chairman of the I-Bank and the Executive 
Director of the I-Bank, or any other person or persons designated by the Board by resolution to 
act on behalf of the I-Bank, but in each case subject to the limitations of the by-laws of the I-Bank 
(each, an “Authorized Officer”), each be severally authorized to act on behalf of the I-Bank and 
implement in furtherance of the Program (i) the completion of an Escrow Closing with respect to 
the I-Bank Loan to be made by the I-Bank to each qualifying Project Sponsor from the proceeds 
of the I-Bank Bonds, (ii) the conduct, if determined to be necessary by any Authorized Officer, of 
a TEFRA Hearing with respect to the I-Bank Bonds pursuant to the requirements of the Code, (iii) 
the submission, if determined to be necessary by an Authorized Officer, of the Investment 
Authorization Request to the Director, and (iv) such other actions in connection with the 
foregoing or such other actions as shall be necessary in furtherance of the intent and purposes 
of the Program. 

 NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the New Jersey 
Infrastructure Bank, as follows: 
 

Section 1. In furtherance of the intent and purposes of the Program, the Board 
hereby approves the execution and delivery at Escrow Closing (but only upon (i) satisfaction in full 
of the conditions precedent to Escrow Closing set forth in the respective Escrow Agreement and 
(ii) the final certification of the respective Project pursuant to the regulations and procedures of 
the NJDEP) of an I-Bank Loan Agreement with respect to each I-Bank Loan to be made by the I-
Bank to each Project Sponsor in connection with the respective Project thereof, each such I-Bank 
Loan Agreement to be in substantially the form attached hereto as Exhibit A and made a part 
hereof, with such revisions and modifications thereto as shall be approved by any Authorized 
Officer, after consultation with counsel to the I-Bank, such approval to be evidenced by the 
execution thereof by such Authorized Officer; provided, however, that each I-Bank Loan 
Agreement executed and delivered at Escrow Closing pursuant to the authorization of the Board 
set forth herein shall be exclusive of the following terms, which terms shall be completed, upon 
completion of the sale of the I-Bank Bonds and further evaluation of information to be received 
by the I-Bank from the Project Sponsors, by any Authorized Officer in a manner (i) consistent with 
the provisions of the I-Bank Bond Resolution and (ii) pursuant to the provisions of the respective 
Escrow Agreement relating to the completion of such terms:  (a) the principal and interest 
repayment schedules and adjusted principal amount reflecting, as applicable and without 
limitation, capitalized interest, reserve capacity, administrative fees and issuance expenses, 
including, without limitation, bond insurance premiums, if any, which cannot be finally 
determined until completion of the sale of the I-Bank Bonds; (b) if applicable pursuant to the 
then-current Credit Policy of the I-Bank that has been approved by the Board, provisions 
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requiring additional forms of security, such as a deficiency agreement, a letter of credit or a 
special reserve fund securing the timely repayment of the I-Bank Loan; and (c) provisions relating 
to the satisfaction of the “funds available” or “cash on hand” requirement pertaining to the 
funding of unallowable Project costs or that portion of allowable Project costs not financed with 
proceeds of the I-Bank Bonds through the I-Bank Loan Agreement and the corresponding fund 
loan agreement entered into by and between the NJDEP and the Project Sponsor.   

Section 2. In furtherance of the intent and purposes of the Program, the Board 
hereby approves the execution and delivery at Escrow Closing (but only upon (i) satisfaction in full 
of the conditions precedent to Escrow Closing set forth in the respective Escrow Agreement and 
(ii) the final certification of the respective Project pursuant to the regulations and procedures of 
the NJDEP) of an Escrow Agreement with respect to each I-Bank Loan to be made by the I-Bank 
to each Project Sponsor in connection with the respective Project thereof, each such Escrow 
Agreement to be in substantially the form attached hereto as Exhibit B and made a part hereof, 
with such revisions and modifications thereto as shall be approved by any Authorized Officer, 
after consultation with counsel to the I-Bank, such approval to be evidenced by the execution 
thereof by such Authorized Officer. 

Section 3. In furtherance of the intent and purposes of the Program, the Board 
hereby authorizes any Authorized Officer to engage in an Escrow Closing (but only upon (i) 
satisfaction in full of the conditions precedent to Escrow Closing set forth in the respective Escrow 
Agreement and (ii) the final certification of the respective Project pursuant to the regulations and 
procedures of the NJDEP), pursuant to the terms and procedures of the Escrow Agreement, with 
respect to each I-Bank Loan to be made by the I-Bank to each Project Sponsor in connection with 
the respective Project thereof.  The Board hereby authorizes any Authorized Officer, upon 
consultation with counsel to the I-Bank, (i) to determine the Escrow Closing schedule and (ii) to 
undertake any other action in furtherance of the Escrow Closing, relating to the I-Bank Loan made 
by the I-Bank to each Project Sponsor in connection with the respective Project thereof, as such 
Authorized Officer shall determine to be necessary. 

 Section 4. In furtherance of the intent and purposes of the Program, the Board 
hereby authorizes (but only upon (i) satisfaction in full of the conditions precedent to Escrow 
Closing set forth in the respective Escrow Agreement and (ii) the final certification of the 
respective Project pursuant to the regulations and procedures of the NJDEP) that (i) the I-Bank 
Loan Agreement, the Escrow Agreement, any other Escrowed Program Documents to which the 
I-Bank is a party, and any other document required to be executed by the I-Bank in connection 
with the undertaking and completion of the Escrow Closing, shall be executed in the name of the 
I-Bank by the manual signature of any Authorized Officer of the I-Bank, and (ii) if required by the 
terms of such document, its corporate seal shall be impressed, imprinted or otherwise 
reproduced thereon and attested by the manual signature of the Secretary or Assistant Secretary 
or other Authorized Officer of the I-Bank. 

Section 5. In furtherance of the intent and purposes of the Program, the Board 
hereby authorizes any Authorized Officer, after consultation with counsel to the I-Bank, to take 
such other actions and to execute such other documents and instruments as may be necessary 
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or appropriate (and not inconsistent with the terms and provisions of this Resolution) to effect 
the consummation of an Escrow Closing with respect to each I-Bank Loan made by the I-Bank to 
each Project Sponsor in connection with the respective Project thereof. 

Section 6. In furtherance of the intent and purposes of the Program, the Board 
hereby authorizes any Authorized Officer, after consultation with counsel to the I-Bank, to 
conduct the TEFRA Hearing with respect to the I-Bank Bonds at such time and in such manner as 
any Authorized Officer, after consultation with counsel to the I-Bank, shall determine to be 
necessary, convenient or desirable in order to satisfy the requirements of the Code. 

Section 7. In furtherance of the intent and purposes of the Program, the Board 
hereby authorizes any Authorized Officer, if determined to be necessary by an Authorized Officer 
after consultation with counsel to the I-Bank, to submit the Investment Authorization Request to 
the Director for approval and to undertake any other action necessary in connection with (i) the 
approval by the Director of the investment by the I-Bank of a portion of the proceeds of the I-Bank 
Bonds pursuant to, among any other investment instruments that may be deemed appropriate and 
advantageous, a repurchase agreement that does not conform with State Investment Council 
regulations and (ii) the finding by the Director that such investment is consistent with the 
corporate purposes of the I-Bank. 

Section 8. The Board hereby authorizes any Authorized Officer, after consultation 
with counsel to the I-Bank, to take such other actions, to execute such other instruments and to 
seek such other consents as may be necessary or appropriate (and not inconsistent with the 
terms and provisions of this Resolution) to further the intent and purposes of the Program. 

Section 9. This Resolution shall become effective in accordance with the terms of 
Section 4(i) of the Act (N.J.S.A. 58:11B-4(i)). 

 
 Adopted Date: February 8, 2018 

 
 Motion Made By: Tim Cunningham  
 
 Motion Seconded By: Roger Ellis 
 
 Ayes: 7 
 
 Nayes: 7 
 
 Abstentions: 0 
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NEW JERSEY INFRASTRUCTURE BANK LOAN AGREEMENT 

THIS LOAN AGREEMENT, made and entered into as of May 1, 2018, by and between 
the NEW JERSEY INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental 
Infrastructure Trust), a public body corporate and politic with corporate succession, and the 
Borrower (capitalized terms used in this Loan Agreement shall have, unless the context 
otherwise requires, the meanings ascribed thereto in Section 1.01 hereof); 

WITNESSETH THAT: 

WHEREAS, the I-Bank, in accordance with the Act, the Bond Resolution and a financial 
plan approved by the State Legislature in accordance with Sections 22 and 22.1 of the Act, will 
issue its I-Bank Bonds on or prior to the Loan Closing for the purpose of making the Loan to the 
Borrower and the Loans to the Borrowers from the proceeds of the I-Bank Bonds to finance a 
portion of the Costs of Environmental Infrastructure Facilities; 

WHEREAS, the Borrower has, in accordance with the Act and the Regulations, made 
timely application to the I-Bank for a Loan to finance a portion of the Costs of the Project; 

WHEREAS, the State Legislature, in accordance with Sections 20 and 20.1 of the Act, 
has in the form of an appropriations act approved a project priority list that includes the Project 
and that authorizes an expenditure of proceeds of the I-Bank Bonds to finance a portion of the 
Costs of the Project; 

WHEREAS, the I-Bank has approved the Borrower’s application for a Loan from 
available proceeds of the I-Bank Bonds to finance a portion of the Costs of the Project; 

WHEREAS, in accordance with the applicable Bond Act (as defined in the Fund Loan 
Agreement), and the Regulations, the Borrower has been awarded a Fund Loan for a portion of 
the Costs of the Project; and 

WHEREAS, the Borrower, in accordance with the Act, the Regulations and the 
Borrower Enabling Act, will issue a Borrower Bond to the I-Bank evidencing said Loan at the 
Loan Closing. 

NOW, THEREFORE, for and in consideration of the award of the Loan by the I-Bank, 
the Borrower agrees to complete the Project and to perform under this Loan Agreement in 
accordance with the conditions, covenants and procedures set forth herein and attached hereto as 
part hereof, as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION 1.01. Definitions. 

(a) The following terms as used in this Loan Agreement shall, unless the context 
clearly requires otherwise, have the following meanings: 

“Act” means the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may 
from time to time be amended and supplemented. 

“Administrative Fee” means that portion of Interest on the Loan or Interest on the 
Borrower Bond payable hereunder as an annual fee of up to four-tenths of one percent (.40%) of 
the initial principal amount of the Loan or such lesser amount, if any, as may be authorized by 
any act of the State Legislature and as the I-Bank may approve from time to time. 

“Authorized Officer” means, in the case of the Borrower, any person or persons 
authorized pursuant to a resolution or ordinance of the governing body of the Borrower to 
perform any act or execute any document relating to the Loan, the Borrower Bond or this Loan 
Agreement. 

“Bond Counsel” means a law firm appointed or approved by the I-Bank, as the case may 
be, having a reputation in the field of municipal law whose opinions are generally acceptable by 
purchasers of municipal bonds. 

“Borrower” means the New Jersey county or municipality that is a party to this Loan 
Agreement, and its successors and assigns, as further described in Schedule A attached hereto. 

“Borrower Bond” means the Borrower Bond issued pursuant to the Borrower Enabling 
Act, authorized, executed, attested and delivered by the Borrower to the I-Bank to evidence the 
Borrower’s obligations to pay the Loan Repayments and all other amounts due and owing by the 
Borrower under this Loan Agreement, a specimen of which is attached hereto as Exhibit D and 
made a part hereof, pursuant to which the power and obligation of the Borrower to make such 
payments shall be unlimited and for the payment of which the Borrower shall, if necessary, levy 
ad valorem taxes upon all the taxable property within the jurisdiction of the Borrower without 
limitation as to rate or amount. 

“Borrowers” means any other Local Government Unit or Private Entity (as such terms 
are defined in the Regulations) authorized to construct, operate and maintain Environmental 
Infrastructure Facilities that have entered into Loan Agreements with the I-Bank pursuant to 
which the I-Bank will make Loans to such recipients from moneys on deposit in the Project 
Fund, excluding the Project Loan Account. 

“Code” means the Internal Revenue Code of 1986, as the same may from time to time be 
amended and supplemented, including any regulations promulgated thereunder, any successor 
code thereto and any administrative or judicial interpretations thereof. 
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“Costs” means those costs that are eligible, reasonable, necessary, allocable to the 
Project and permitted by generally accepted accounting principles, including Allowances and 
Building Costs (as defined in the Regulations), as shall be determined on a project-specific basis 
in accordance with the Regulations as set forth in Exhibit B hereto, as the same may be amended 
by subsequent eligible costs as evidenced by a certificate of an authorized officer of the I-Bank. 

“Debt Service Reserve Fund” means the Debt Service Reserve Fund, if any, as defined 
in the Bond Resolution. 

“Department” means the New Jersey Department of Environmental Protection 

“Environmental Infrastructure Facilities” means Wastewater Treatment Facilities, 
Stormwater Management Facilities or Water Supply Facilities (as such terms are defined in the 
Regulations). 

“Environmental Infrastructure System” means the Environmental Infrastructure 
Facilities of the Borrower, including the Project, described in Exhibit A-1 attached hereto and 
made a part hereof for which the Borrower is borrowing the Loan under this Loan Agreement. 

“Event of Default” means any occurrence or event specified in Section 5.01 hereof. 

“Excess Project Funds” shall have the meaning set forth in Section 3.03A hereof. 

“Fund Loan” means the loan made to the Borrower by the State, acting by and through 
the Department, pursuant to the Fund Loan Agreement dated as of May 1, 2018 by and between 
the Borrower and the State, acting by and through the Department, to finance or refinance a 
portion of the Costs of the Project. 

“Fund Loan Agreement” means the loan agreement dated as of May 1, 2018 by and 
between the Borrower and the State, acting by and through the Department, regarding the terms 
and conditions of the Fund Loan. 

“I-Bank” means the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust), a public body corporate and politic with corporate 
succession duly created and validly existing under and by virtue of the Act. 

“I-Bank Bond Loan Repayments” means the repayments of the principal amount of the 
Loan plus the payment of any premium associated with prepaying the principal amount of the 
Loan in accordance with Section 3.07 hereof plus the Interest Portion. 

“I-Bank Bonds” means bonds authorized by Section 2.03 of the Bond Resolution, 
together with any refunding bonds authenticated and delivered pursuant to Section 2.04 of the 
Bond Resolution, in each case issued in order to finance (i) the portion of the Loan deposited in 
the Project Loan Account, (ii) the portion of the Loans deposited in the balance of the Project 
Fund, (iii) any capitalized interest related to such bonds, (iv) a portion of the costs of issuance 
related to such bonds, and (v) that portion of the Debt Service Reserve Fund (to the extent the I-
Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), if any, 
allocable to the Loan or Loans, as the case may be, a portion of which includes the funding of 
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reserve capacity, if applicable, for the Environmental Infrastructure Facilities of the Borrower or 
Borrowers, as the case may be, or to refinance any or all of the above. 

“Interest on the Loan” or “Interest on the Borrower Bond” means the sum of (i) the 
Interest Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder. 

“Interest Portion” means that portion of Interest on the Loan or Interest on the Borrower 
Bond payable hereunder that is necessary to pay the Borrower’s proportionate share of interest 
on the I-Bank Bonds (i) as set forth in Exhibit A-2 hereof under the column heading entitled 
“Interest”, or (ii) with respect to any prepayment of I-Bank Bond Loan Repayments in 
accordance with Section 3.07 or 5.03 hereof, to accrue on any principal amount of I-Bank Bond 
Loan Repayments to the date of the optional redemption or acceleration, as the case may be, of 
the I-Bank Bonds allocable to such prepaid or accelerated I-Bank Bond Loan Repayment. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement, as further described in 
Schedule A attached hereto. 

“Loan Agreement” means this Loan Agreement, including Schedule A and the Exhibits 
attached hereto, as it may be supplemented, modified or amended from time to time in 
accordance with the terms hereof and of the Bond Resolution. 

“Loan Agreements” means any other loan agreements entered into by and between the 
I-Bank and one or more of the Borrowers pursuant to which the I-Bank will make Loans to such 
Borrowers from moneys on deposit in the Project Fund, excluding the Project Loan Account, 
financed with the proceeds of the I-Bank Bonds. 

“Loan Closing” means the date upon which the I-Bank shall issue and deliver the I-Bank 
Bonds and the Borrower shall deliver its Borrower Bond, as previously authorized, executed and 
attested, to the I-Bank. 

“Loan Repayments” means the sum of (i) I-Bank Bond Loan Repayments, (ii) the 
Administrative Fee, and (iii) any late charges incurred hereunder. 

“Loan Term” means the term of this Loan Agreement provided in Sections 3.01 and 
3.03 hereof and in Exhibit A-2 attached hereto and made a part hereof. 

“Loans” means the loans made by the I-Bank to the Borrowers under the Loan 
Agreements from moneys on deposit in the Project Fund, excluding the Project Loan Account. 

“Master Program Trust Agreement” means that certain Master Program Trust 
Agreement, dated as of November 1, 1995, by and among the I-Bank, the State, United States 
Trust Company of New York, as Master Program Trustee thereunder, The Bank of New York 
(NJ), in several capacities thereunder, and First Fidelity Bank, N.A. (predecessor to Wachovia 
Bank, National Association), in several capacities thereunder, as supplemented by that certain 
Agreement of Resignation of Outgoing Master Program Trustee, Appointment of Successor 
Master Program Trustee and Acceptance Agreement, dated as of November 1, 2001, by and 
among United States Trust Company of New York, as Outgoing Master Program Trustee, State 
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Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust National Association), as 
Successor Master Program Trustee, and the I-Bank, as the same may be amended and 
supplemented from time to time in accordance with its terms. 

“Official Statement” means the Official Statement relating to the issuance of the I-Bank 
Bonds. 

“Preliminary Official Statement” means the Preliminary Official Statement relating to 
the issuance of the I-Bank Bonds. 

“Prime Rate” means the prevailing commercial interest rate announced by the Trustee 
from time to time in the State as its prime lending rate. 

“Project” means the Environmental Infrastructure Facilities of the Borrower described in 
Exhibit A-1 attached hereto and made a part hereof, which constitutes a project for which the I-
Bank is permitted to make a loan to the Borrower pursuant to the Act, the Regulations and the 
Bond Resolution, all or a portion of the Costs of which is financed or refinanced by the I-Bank 
through the making of the Loan under this Loan Agreement and which may be identified under 
either the Drinking Water or Clean Water Project Lists with the Project Number specified in 
Exhibit A-1 attached hereto. 

“Project Fund” means the Project Fund as defined in the Bond Resolution. 

“Project Loan Account” means the project loan account established on behalf of the 
Borrower in the Project Fund in accordance with the Bond Resolution to finance all or a portion 
of the Costs of the Project. 

“Regulations” means the rules and regulations, as applicable, now or hereafter 
promulgated under N.J.A.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et 
seq., 7:22-8 et seq., 7:22-9 et seq. and 7:22-10 et seq., as the same may from time to time be 
amended and supplemented. 

“State” means the State of New Jersey. 

“Trustee” means, initially, ZB, National Association d/b/a Zions Bank, the Trustee 
appointed by the I-Bank and its successors as Trustee under the Bond Resolution, as provided in 
Article X of the Bond Resolution. 

(b) In addition to the capitalized terms defined in subsection (a) of this Section 1.01, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in Schedule 
A attached hereto and made a part hereof. 

(c) Except as otherwise defined herein or where the context otherwise requires, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include firms, associations, corporations, agencies and districts.  Words 
importing one gender shall include the other gender. 
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ARTICLE II 
 

REPRESENTATIONS AND COVENANTS OF BORROWER 

SECTION 2.01. Representations of Borrower.  The Borrower represents for the 
benefit of the I-Bank, the Trustee and the holders of the I-Bank Bonds as follows: 

(a) Organization and Authority. 

(i) The Borrower is an Entity duly created and validly existing under and 
pursuant to the Constitution and statutes of the State. 

(ii) The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in this Loan 
Agreement either are or, at the time any such action was performed, were the duly 
appointed or elected officials of such Borrower empowered by applicable State law and, 
if applicable, authorized by ordinance or resolution of the Borrower to perform such 
actions.  To the extent any such action was performed by an official no longer the duly 
acting official of such Borrower, all such actions previously taken by such official are 
still in full force and effect. 

(iii) The Borrower has full legal right and authority and all necessary licenses 
and permits required as of the date hereof to own, operate and maintain its Environmental 
Infrastructure System, to carry on its activities relating thereto, to execute, attest and 
deliver this Loan Agreement and the Borrower Bond, to sell the Borrower Bond to the I-
Bank, to undertake and complete the Project and to carry out and consummate all 
transactions contemplated by this Loan Agreement. 

(iv) The proceedings of the Borrower’s governing body approving this Loan 
Agreement and the Borrower Bond, authorizing the execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, authorizing the sale of the Borrower Bond 
to the I-Bank and authorizing the Borrower to undertake and complete the Project, 
including, without limitation, the “Proceedings”, were duly published in accordance with 
applicable State law, and have been duly and lawfully adopted in accordance with the 
Borrower Enabling Act and other applicable State law at a meeting or meetings that were 
duly called pursuant to necessary public notice and held in accordance with applicable 
State law and at which quorums were present and acting throughout. 

(v) By official action of the Borrower taken prior to or concurrent with the 
execution and delivery hereof, including, without limitation, the Proceedings, the 
Borrower has duly authorized, approved and consented to all necessary action to be taken 
by the Borrower for:  (A) the execution, attestation, delivery and performance of this 
Loan Agreement and the transactions contemplated hereby; (B) the issuance of the 
Borrower Bond and the sale thereof to the I-Bank upon the terms set forth herein; (C) the 
approval of the inclusion, if such inclusion is deemed necessary in the sole discretion of 
the I-Bank, in the Preliminary Official Statement and the Official Statement of all 
statements and information relating to the Borrower set forth in “APPENDIX B” thereto 
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(the “Borrower Appendices”) and any amendment thereof or supplement thereto; and (D) 
the execution, delivery and due performance of any and all other certificates, agreements 
and instruments that may be required to be executed, delivered and performed by the 
Borrower in order to carry out, give effect to and consummate the transactions 
contemplated by this Loan Agreement, including, without limitation, the designation of 
the Borrower Appendices portion of the Preliminary Official Statement, if any, as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12 (“Rule 15c2-
12”) of the Securities and Exchange Commission (“SEC”) promulgated under the 
Securities Exchange Act of 1934, as amended or supplemented, including any successor 
regulation or statute thereto. 

(vi) This Loan Agreement and the Borrower Bond have each been duly 
authorized by the Borrower and duly executed, attested and delivered by Authorized 
Officers of the Borrower, and the Borrower Bond has been duly sold by the Borrower to 
the I-Bank and duly issued by the Borrower; and assuming that the I-Bank has all the 
requisite power and authority to authorize, execute, attest and deliver, and has duly 
authorized, executed, attested and delivered, this Loan Agreement, and assuming further 
that this Loan Agreement is the legal, valid and binding obligation of the I-Bank, 
enforceable against the I-Bank in accordance with its terms, each of this Loan Agreement 
and the Borrower Bond constitutes a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its respective terms, except as the 
enforcement thereof may be affected by bankruptcy, insolvency or other laws or the 
application by a court of legal or equitable principles affecting creditors' rights; and the 
information contained under "Description of Loan" in Exhibit A-2 attached hereto and 
made a part hereof is true and accurate in all respects. 

(b) Full Disclosure.  There is no fact that the Borrower has not disclosed to the I-
Bank in writing on the Borrower’s application for the Loan or otherwise that materially 
adversely affects or (so far as the Borrower can now foresee) that will materially adversely affect 
the properties, activities, prospects or condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System, or the ability of the Borrower to make all Loan 
Repayments and any other payments required under this Loan Agreement or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(c) Pending Litigation.  There are no proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting the Borrower in any court or before any governmental 
authority or arbitration board or tribunal that, if adversely determined, would materially 
adversely affect (i) the undertaking or completion of the Project, (ii) the properties, activities, 
prospects or condition (financial or otherwise) of the Borrower or its Environmental 
Infrastructure System, (iii) the ability of the Borrower to make all Loan Repayments or any other 
payments required under this Loan Agreement, (iv) the authorization, execution, attestation or 
delivery of this Loan Agreement or the Borrower Bond, (v) the issuance of the Borrower Bond 
and the sale thereof to the I-Bank, or (vi) the Borrower’s ability otherwise to observe and 
perform its duties, covenants, obligations and agreements under this Loan Agreement and the 
Borrower Bond, which proceedings have not been previously disclosed in writing to the I-Bank 
either in the Borrower’s application for the Loan or otherwise. 



 

-8- 

(d) Compliance with Existing Laws and Agreements.  (i) The authorization, 
execution, attestation and delivery of this Loan Agreement and the Borrower Bond by the 
Borrower and the sale of the Borrower Bond to the I-Bank, (ii) the observation and performance 
by the Borrower of its duties, covenants, obligations and agreements hereunder and thereunder, 
(iii) the consummation of the transactions provided for in this Loan Agreement and the Borrower 
Bond, and (iv) the undertaking and completion of the Project will not (A) other than the lien, 
charge or encumbrance created hereby, by the Borrower Bond and by any other outstanding debt 
obligations of the Borrower that are at parity with the Borrower Bond as to lien on, and source 
and security for payment thereon from, the general tax revenues of the Borrower, result in the 
creation or imposition of any lien, charge or encumbrance upon any properties or assets of the 
Borrower pursuant to, (B) result in any breach of any of the terms, conditions or provisions of, or 
(C) constitute a default under, any existing ordinance or resolution, outstanding debt or lease 
obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or other 
instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

(e) No Defaults.  No event has occurred and no condition exists that, upon the 
authorization, execution, attestation and delivery of this Loan Agreement and the Borrower 
Bond, the sale of the Borrower Bond to the I-Bank or the receipt of the amount of the Loan, 
would constitute an Event of Default hereunder.  The Borrower is not in violation of, and has not 
received notice of any claimed violation of, any term of any agreement or other instrument to 
which it is a party or by which it, its Environmental Infrastructure System or its properties may 
be bound, which violation would materially adversely affect the properties, activities, prospects 
or condition (financial or otherwise) of the Borrower or its Environmental Infrastructure System 
or the ability of the Borrower to make all Loan Repayments, to pay all other amounts due 
hereunder or otherwise to observe and perform its duties, covenants, obligations and agreements 
under this Loan Agreement and the Borrower Bond. 

(f) Governmental Consent.  The Borrower has obtained all permits and approvals 
required to date by any governmental body or officer for the authorization, execution, attestation 
and delivery of this Loan Agreement and the Borrower Bond, for the sale of the Borrower Bond 
to the I-Bank for the making, observance and performance by the Borrower of its duties, 
covenants, obligations and agreements under this Loan Agreement and the Borrower Bond and 
for the undertaking or completion of the Project and the financing or refinancing thereof, 
including, but not limited to, the approval by the Division of Local Government Services in the 
New Jersey Department of Community Affairs (the “DLGS”) with respect to the issuance by the 
Borrower of the Borrower Bond to the I-Bank, as required by Section 9a of the Act, and any 
other approvals required therefor by the DLGS; and the Borrower has complied with all 
applicable provisions of law requiring any notification, declaration, filing or registration with any 
governmental body or officer in connection with the making, observance and performance by the 
Borrower of its duties, covenants, obligations and agreements under this Loan Agreement and 
the Borrower Bond or with the undertaking or completion of the Project and the financing or 
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refinancing thereof.  No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental body or officer that has not been obtained is required on the 
part of the Borrower as a condition to the authorization, execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, the sale of the Borrower Bond to the I-Bank, the 
undertaking or completion of the Project or the consummation of any transaction herein 
contemplated. 

(g) Compliance with Law.  The Borrower: 

(i) is in compliance with all laws, ordinances, governmental rules and 
regulations to which it is subject, the failure to comply with which would materially 
adversely affect (A) the ability of the Borrower to conduct its activities or to undertake or 
complete the Project, (B) the ability of the Borrower to make the Loan Repayments and 
to pay all other amounts due hereunder, or (C) the condition (financial or otherwise) of 
the Borrower or its Environmental Infrastructure System; and 

(ii) has obtained all licenses, permits, franchises or other governmental 
authorizations presently necessary for the ownership of its properties or for the conduct 
of its activities that, if not obtained, would materially adversely affect (A) the ability of 
the Borrower to conduct its activities or to undertake or complete the Project, (B) the 
ability of the Borrower to make the Loan Repayments and to pay all other amounts due 
hereunder, or (C) the condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System. 

(h) Use of Proceeds.  The Borrower will apply the proceeds of the Loan from the I-
Bank as described in Exhibit B attached hereto and made a part hereof (i) to finance or refinance 
a portion of the Costs of the Borrower’s Project; and (ii) where applicable, to reimburse the 
Borrower for a portion of the Costs of the Borrower’s Project, which portion was paid or 
incurred in anticipation of reimbursement by the I-Bank and is eligible for such reimbursement 
under and pursuant to the Regulations, the Code and any other applicable law.  All of such costs 
constitute Costs for which the I-Bank is authorized to make Loans to the Borrower pursuant to 
the Act and the Regulations. 

(i) Official Statement.  The descriptions and information set forth in the Borrower 
Appendices, if any, contained in the Official Statement relating to the Borrower, its operations 
and the transactions contemplated hereby, as of the date of the Official Statement, were and, as 
of the date of delivery hereof, are true and correct in all material respects, and did not and do not 
contain any untrue statement of a material fact or omit to state a material fact that is necessary to 
make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

(j) Preliminary Official Statement.  As of the date of the Preliminary Official 
Statement, the descriptions and information set forth in the Borrower Appendices, if any, 
contained in the Preliminary Official Statement relating to the Borrower, its operations and the 
transactions contemplated hereby (i) were “deemed final” by the Borrower for the purposes and 
within the meaning of Rule 15c2-12 and (ii) were true and correct in all material respects, and 
did not contain any untrue statement of a material fact or omit to state a material fact necessary 
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to make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

SECTION 2.02. Particular Covenants of Borrower. 

(a) Full Faith and Credit Pledge.  The Borrower unconditionally and irrevocably 
pledges its full faith and credit and covenants to exercise its unlimited taxing powers for the 
punctual payment of the principal and redemption premium, if any, of the Borrower Bond, the  
Interest on the Borrower Bond and all other amounts due under the Borrower Bond, which 
Borrower Bond shall secure the Loan Repayments and all other amounts due under this Loan 
Agreement according to its terms.  The Borrower acknowledges that to assure the continued 
operation and solvency of the I-Bank and to further secure the I-Bank Bonds, the I-Bank may, 
pursuant to and in accordance with Section 12a of the Act, require that if the Borrower fails or is 
unable to pay promptly to the I-Bank in full any Loan Repayments, an amount sufficient to 
satisfy such deficiency shall be paid by the New Jersey State Treasurer to the I-Bank from State-
aid otherwise payable to the Borrower. 

(b) Performance Under Loan Agreement; Rates.  The Borrower covenants and agrees 
(i) to comply with all applicable state and federal laws, rules and regulations in the performance 
of this Loan Agreement; (ii) to cooperate with the I-Bank in the observance and performance of 
the respective duties, covenants, obligations and agreements of the Borrower and the I-Bank 
under this Loan Agreement; and (iii) to establish, levy and collect rents, rates and other charges 
for the products and services provided by its Environmental Infrastructure System, which rents, 
rates and other charges, together with any other moneys available for the purpose, shall be at 
least sufficient to comply with all covenants pertaining thereto contained in, and all other 
provisions of, any bond ordinance, resolution, trust indenture or other security agreement, if any, 
relating to any bonds, notes or other evidences of indebtedness issued or to be issued by the 
Borrower, including without limitation rents, rates and other charges, together with other 
available moneys, sufficient to pay the principal of and Interest on the Borrower Bond, plus all 
other amounts due hereunder. 

(c) Completion of Project and Provision of Moneys Therefor.  The Borrower 
covenants and agrees (i) to exercise its best efforts in accordance with prudent environmental 
infrastructure utility practice to complete the Project and to accomplish such completion on or 
before the estimated Project completion date set forth in Exhibit C hereto and made a part hereof; 
(ii) to comply with the terms and provisions contained in Exhibit G hereto; and (iii) to provide 
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it 
receives under the Loan and Fund Loan, required to complete the Project. 

(d) Disposition of Environmental Infrastructure System.  The Borrower shall not sell, 
lease, abandon or otherwise dispose of all or substantially all of its Environmental Infrastructure 
System except on ninety (90) days’ prior written notice to the I-Bank, and, in any event, shall not 
so sell, lease, abandon or otherwise dispose of the same unless the following conditions are met:  
(i) the Borrower shall, in accordance with Section 4.02 hereof, assign this Loan Agreement and 
the Borrower Bond and its rights and interests hereunder and thereunder to the purchaser or 
lessee of the Environmental Infrastructure System, and such purchaser or lessee shall assume all 
duties, covenants, obligations and agreements of the Borrower under this Loan Agreement and 
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the Borrower Bond; and (ii) the I-Bank shall by appropriate action determine, in its sole 
discretion, that such sale, lease, abandonment or other disposition will not materially adversely 
affect (A) the I-Bank’s ability to meet its duties, covenants, obligations and agreements under the 
Bond Resolution, (B) the value of this Loan Agreement or the Borrower Bond as security for the 
payment of I-Bank Bonds and the interest thereon, or (C) the excludability from gross income for 
federal income tax purposes of the interest on I-Bank Bonds then outstanding or that could be 
issued in the future. 

(e) Exclusion of Interest from Federal Gross Income and Compliance with Code. 

(i) The Borrower covenants and agrees that it shall not take any action or 
omit to take any action that would result in the loss of the exclusion of the interest on any 
I-Bank Bonds now or hereafter issued from gross income for purposes of federal income 
taxation as that status is governed by Section 103(a) of the Code. 

(ii) The Borrower shall not take any action or omit to take any action that 
would cause its Borrower Bond or the I-Bank Bonds (assuming solely for this purpose 
that the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds) to be “private activity bonds” within the meaning of 
Section 141(a) of the Code.  Accordingly, unless the Borrower receives the prior written 
approval of the I-Bank, the Borrower shall not (A) permit any of the proceeds of the I-
Bank Bonds loaned to the Borrower or the Project financed or refinanced with the 
proceeds of the I-Bank Bonds loaned to the Borrower to be used (directly or indirectly) in 
any manner that would constitute “private business use” within the meaning of Section 
141(b)(6) of the Code, (B) use (directly or indirectly) any of the proceeds of the I-Bank 
Bonds loaned to the Borrower to make or finance loans to persons other than 
“governmental units” (as such term is used in Section 141(c) of the Code), or (C) use 
(directly or indirectly) any of the proceeds of the I-Bank Bonds loaned to the Borrower to 
acquire any “nongovernmental output property” within the meaning of Section 141(d)(2) 
of the Code. 

(iii) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds (or amounts replaced with such proceeds) or any other 
funds or take any action or omit to take any action that would cause the I-Bank Bonds 
(assuming solely for this purpose that the proceeds of the I-Bank Bonds loaned to the 
Borrower represent all of the proceeds of the I-Bank Bonds) to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Code. 

(iv) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay the principal of or the interest or redemption 
premium on or any other amount in connection with the retirement or redemption of any 
issue of state or local governmental obligations (“refinancing of indebtedness”), unless 
the Borrower shall (A) establish to the satisfaction of the I-Bank, prior to the issuance of 
the I-Bank Bonds, that such refinancing of indebtedness will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on the I-Bank 
Bonds, and (B) provide to the I-Bank an opinion of Bond Counsel to that effect in form 
and substance satisfactory to the I-Bank. 
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(v) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to reimburse the Borrower for an expenditure with respect 
to Costs of the Borrower’s Project paid by the Borrower prior to the issuance of the I-
Bank Bonds, unless (A) the allocation by the Borrower of the proceeds of the I-Bank 
Bonds to reimburse such expenditure complies with the requirements of Treasury 
Regulations §1.150-2 necessary to enable the reimbursement allocation to be treated as 
an expenditure of the proceeds of the I-Bank Bonds for purposes of applying Sections 
103 and 141-150, inclusive, of the Code, or (B) such proceeds of the I-Bank Bonds will 
be used for refinancing of indebtedness that was used to pay Costs of the Borrower’s 
Project or to reimburse the Borrower for expenditures with respect to Costs of the 
Borrower’s Project paid by the Borrower prior to the issuance of such indebtedness in 
accordance with a reimbursement allocation for such expenditures that complies with the 
requirements of Treasury Regulations §1.150-2. 

(vi) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay any costs which are not Costs of the Borrower’s 
Project that constitute (A) a “capital expenditure,” within the meaning of Treasury 
Regulations §1.150-1, or (B) interest on the I-Bank Bonds accruing during a period 
commencing on the date of issuance of the I-Bank Bonds and ending on the date that is 
the later of (I) three years from the date of issuance of the I-Bank Bonds or (II) one year 
after the completion date with respect to the Project, as set forth in Exhibit C hereto. 

(vii) The Borrower shall not use the proceeds of the I-Bank Bonds (assuming 
solely for this purpose that the proceeds of the I-Bank Bonds loaned to the Borrower 
represent all of the proceeds of the I-Bank Bonds) in any manner that would cause the I-
Bank Bonds to be considered “federally guaranteed” within the meaning of Section 
149(b) of the Code or “hedge bonds” within the meaning of Section 149(g) of the Code. 

(viii) The Borrower shall not issue any debt obligations that (A) are sold at 
substantially the same time as the I-Bank Bonds and finance or refinance the Loan made 
to the Borrower, (B) are sold pursuant to the same plan of financing as the I-Bank Bonds 
and finance or refinance the Loan made to the Borrower, and (C) are reasonably expected 
to be paid out of substantially the same source of funds as the I-Bank Bonds and finance 
or refinance the Loan made to the Borrower. 

(ix) Neither the Borrower nor any “related party” (within the meaning of 
Treasury Regulations §1.150-1) shall purchase I-Bank Bonds in an amount related to the 
amount of the Loan. 

(x) The Borrower will not issue or permit to be issued obligations that will 
constitute an “advance refunding” of the Borrower Bond within the meaning of Section 
149(d)(5) of the Code without the express written consent of the I-Bank, which consent 
may only be delivered by the I-Bank after the I-Bank has received notice from the 
Borrower of such contemplated action no later than sixty (60) days prior to any such 
contemplated action, and which consent is in the sole discretion of the I-Bank. 
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(xi) The Borrower will not invest amounts held in any reserve or replacement 
fund of the Borrower (within the meaning of Section 148(d)(1) of the Code) that are 
allocable to the Borrower Bond evidencing the Loan at a yield in excess of the yield on 
the I-Bank Bonds, all in accordance with the instructions of the I-Bank, except for any 
period such amounts constitute proceeds of indebtedness of the Borrower the interest on 
which is excluded from gross income for purposes of federal income taxation and such 
amounts have not been reallocated to the I-Bank Bonds as "gross proceeds" of the I-Bank 
Bonds (in accordance with Treasury Regulations §1.148-6(b) or successor Treasury 
Regulations applicable to the I-Bank Bonds). 

(xii) No “gross proceeds” of the I-Bank Bonds held by the Borrower (other 
than amounts in a “bona fide debt service fund”) will be held in a “commingled fund” (as 
such terms are defined in Treasury Regulations §1.148-1(b)). 

(xiii) Based upon all of the objective facts and circumstances in existence on the 
date of issuance of the I-Bank Bonds used to finance the Project, (A) within six months 
of the date of issuance of the I-Bank Bonds used to finance the Project, the Borrower will 
incur a substantial binding obligation to a third party to expend on the Project at least five 
percent (5%) of the “net sale proceeds” (within the meaning of Treasury Regulations 
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being 
binding if it is subject to contingencies within the control of the Borrower, the I-Bank or 
a “related party” (within the meaning of Treasury Regulations §1.150-1)), (B) completion 
of the Project and the allocation to expenditures of the “net sale proceeds” of the Loan 
used to finance the Project will proceed with due diligence, and (C) all of the proceeds of 
the Loan used to finance the Project (other than amounts deposited into the Debt Service 
Reserve Fund (to the extent the I-Bank establishes a Debt Service Reserve Fund pursuant 
to the Bond Resolution) allocable to that portion of the Loan used to finance reserve 
capacity, if any) and investment earnings thereon will be spent prior to the period ending 
three (3) years subsequent to the date of issuance of the I-Bank Bonds used to finance the 
Project.  Accordingly, the proceeds of the Loan deposited in the Project Loan Account 
used to finance the Project will be eligible for the 3-year arbitrage temporary period since 
the expenditure test, time test and due diligence test, as set forth in Treasury Regulations 
§1.148-2(e)(2), will be satisfied. 

(xiv) The weighted average maturity of the Loan does not exceed 120% of the 
average reasonably expected economic life of the Project financed or refinanced with the 
Loan, determined in the same manner as under Section 147(b) of the Code.  Accordingly, 
the term of the Loan will not be longer than is reasonably necessary for the governmental 
purposes of the Loan within the meaning of Treasury Regulations §1.148-1(c)(4). 

(xv)  The Borrower shall only enter into service contracts (including 
management contracts), with respect to any portion of the Project financed by the I-Bank 
Bonds, with a “governmental unit” (within the meaning of Section 141 of the Code) or 
only when any such contract: (i) meets a safe harbor as set forth in Rev. Proc. 2017-13; 
(ii) the contract or agreement is entered into before August 18, 2017 and is not materially 
amended or modified after that date, meets a safe harbor set forth in Rev. Proc. 97-13, 
1997-1 C.B. 632, as modified by Rev. Proc. 2001-39; 2001-2 C.B. 38, and amplified by 
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Notice 2014-67; or (iii) meets a safe harbor contained in any successor guidance from the 
Internal Revenue Service, provided, that the Borrower delivers an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that the entering 
into of such contracts by the Borrower will not adversely affect the exclusion from gross 
income for federal income tax purposes of the interest on the I-Bank Bonds. 

(xvi) The Borrower shall, within 30 days of date the Borrower concludes that no 
additional proceeds of the Loan will be required to pay costs of the Project, provide to the 
I-Bank a certificate of the Borrower evidencing such conclusion. 

For purposes of this subsection and subsection (g) of this Section 2.02, quoted terms shall 
have the meanings given thereto by Section 148 of the Code, including, particularly, Treasury 
Regulations §§1.148-1 through 1.148-11, inclusive, as supplemented or amended, to the extent 
applicable to the I-Bank Bonds, and any successor Treasury Regulations applicable to the I-Bank 
Bonds. 

(f) Operation and Maintenance of Environmental Infrastructure System.  The 
Borrower covenants and agrees that it shall, in accordance with prudent environmental 
infrastructure utility practice, (i) at all times operate the properties of its Environmental 
Infrastructure System and any business in connection therewith in an efficient manner, (ii) 
maintain its Environmental Infrastructure System in good repair, working order and operating 
condition, and (iii) from time to time make all necessary and proper repairs, renewals, 
replacements, additions, betterments and improvements with respect to its Environmental 
Infrastructure System so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. 

(g) Records and Accounts. 

(i) The Borrower shall keep accurate records and accounts for its 
Environmental Infrastructure System (the “System Records”) separate and distinct from 
its other records and accounts (the “General Records”).  Such System Records shall be 
audited annually by an independent registered municipal accountant or certified public 
accountant, which may be part of the annual audit of the General Records of the 
Borrower.  Such System Records and General Records shall be made available for 
inspection by the I-Bank at any reasonable time upon prior written notice, and a copy of 
such annual audit(s) therefor, including all written comments and recommendations of 
such accountant, shall be furnished to the I-Bank within 150 days of the close of the 
fiscal year being so audited or, with the consent of the I-Bank, such additional period as 
may be provided by law. 

(ii) Within 30 days following receipt of any Loan proceeds, including without 
limitation the “Allowance for Administrative Costs” or the “Allowance for Planning and 
Design” set forth in Exhibit B hereto, the Borrower shall allocate such proceeds to an 
expenditures in a manner that satisfies the requirements of Treasury Regulation 
§1.148-6(d) and transmit a copy of each such allocation to the I-Bank.  No portion of the 
Allowance for Administrative Costs will be allocated to a cost other than a cost described 
in N.J.A.C. 7:22-5.11(a) 3, 4, 5 or 6.  No portion of the Allowance for Planning and 
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Design will be allocated to a cost other than a cost described N.J.A.C. 7:22-5.12, or other 
costs of the Borrower’s Environmental Infrastructure System which are “capital 
expenditures,” within the meaning of Treasury Regulations §1.150-1.  The Borrower 
shall retain records of such allocations for at least until the date that is three years after 
the scheduled maturity date of the I-Bank Bonds.  The Borrower shall make such records 
available to the I-Bank within 15 days of any request by the I-Bank. 

(iii) Unless otherwise advised in writing by the I-Bank, in furtherance of the 
covenant of the Borrower contained in subsection (f) of this Section 2.02 not to cause the 
I-Bank Bonds to be arbitrage bonds, the Borrower shall keep, or cause to be kept, 
accurate records of each investment it makes in any “nonpurpose investment” acquired 
with, or otherwise allocated to, “gross proceeds” of the I-Bank Bonds not held by the I-
Trustee and each “expenditure” it makes allocated to “gross proceeds” of the I-Bank 
Bonds.  Such records shall include the purchase price, including any constructive 
“payments” (or in the case of a “payment” constituting a deemed acquisition of a 
“nonpurpose investment” (e.g., a “nonpurpose investment” first allocated to “gross 
proceeds” of the I-Bank Bonds after it is actually acquired because it is deposited in a 
sinking fund for the I-Bank Bonds)), the “fair market value” of the “nonpurpose 
investment” on the date first allocated to the “gross proceeds” of the I-Bank Bonds, 
nominal interest rate, dated date, maturity date, type of property, frequency of periodic 
payments, period of compounding, yield to maturity, amount actually or constructively 
received on disposition (or in the case of a “receipt” constituting a deemed disposition of 
a “nonpurpose investment” (e.g., a “nonpurpose investment” that ceases to be allocated to 
the “gross proceeds” of the I-Bank Bonds because it is removed from a sinking fund for 
the I-Bank Bonds)), the “fair market value” of the “nonpurpose investment” on the date it 
ceases to be allocated to the “gross proceeds” of the I-Bank Bonds, the purchase date and 
disposition date of the “nonpurpose investment” and evidence of the “fair market value” 
of such property on the purchase date and disposition date (or deemed purchase or 
disposition date) for each such “nonpurpose investment”.  The purchase date, disposition 
date and the date of determination of “fair market value” shall be the date on which a 
contract to purchase or sell the “nonpurpose investment” becomes binding, i.e., the trade 
date rather than the settlement date.  For purposes of the calculation of purchase price and 
disposition price, brokerage or selling commissions, administrative expenses or similar 
expenses shall not increase the purchase price of an item and shall not reduce the amount 
actually or constructively received upon disposition of an item, except to the extent such 
costs constitute “qualified administrative costs”. 

(iv) Within thirty (30) days of the last day of the fifth and each succeeding 
fifth “bond year” (which, unless otherwise advised by the I-Bank, shall be the five-year 
period ending on the date five years subsequent to the date immediately preceding the 
date of issuance of the I-Bank Bonds and each succeeding fifth “bond year”) and within 
thirty (30) days of the date the last bond that is part of the I-Bank Bonds is discharged (or 
on any other periodic basis requested in writing by the I-Bank), the Borrower shall (A) 
calculate, or cause to be calculated, the “rebate amount” as of the “computation date” or 
“final computation date” attributable to any “nonpurpose investment” made by the 
Borrower and (B) remit the following to the I-Bank:  (1) an amount of money that when 
added to the “future value” as of the “computation date” of any previous payments made 
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to the I-Bank on account of rebate equals the “rebate amount”, (2) the calculations 
supporting the “rebate amount” attributable to any “nonpurpose investment” made by the 
Borrower allocated to “gross proceeds” of the I-Bank Bonds, and (3) any other 
information requested by the I-Bank relating to compliance with Section 148 of the Code 
(e.g., information related to any “nonpurpose investment” of the Borrower for purposes 
of application of the “universal cap”). 

(v) The Borrower covenants and agrees that it will account for “gross 
proceeds” of the I-Bank Bonds, investments allocable to the I-Bank Bonds and 
expenditures of “gross proceeds” of the I-Bank Bonds in accordance with Treasury 
Regulations §1.148-6.  All allocations of “gross proceeds” of the I-Bank Bonds to 
expenditures will be recorded on the books of the Borrower kept in connection with the I-
Bank Bonds no later than 18 months after the later of the date the particular Costs of the 
Borrower’s Project is paid or the date the portion of the project financed by the I-Bank 
Bonds is placed in service.  All allocations of proceeds of the I-Bank Bonds to 
expenditures will be made no later than the date that is 60 days after the fifth anniversary 
of the date the I-Bank Bonds are issued or the date 60 days after the retirement of the I-
Bank Bonds, if earlier.  Such records and accounts will include the particular Costs paid, 
the date of the payment and the party to whom the payment was made. 

(vi) From time to time as directed by the I-Bank, the Borrower shall provide to 
the I-Bank a written report demonstrating compliance by the Borrower with the 
provisions of Section 2.02(e) of this Loan Agreement, each such written report to be 
submitted by the Borrower to the I-Bank in the form of a full and complete written 
response to a questionnaire provided by the I-Bank to the Borrower.  Each such 
questionnaire shall be provided by the I-Bank to the Borrower not less than fourteen (14) 
days prior to the date established by the I-Bank for receipt from the Borrower of the full 
and complete written response to the questionnaire. 

(h) Inspections; Information.  The Borrower shall permit the I-Bank and the Trustee 
and any party designated by any of such parties, at any and all reasonable times during 
construction of the Project and thereafter upon prior written notice, to examine, visit and inspect 
the property, if any, constituting the Project and to inspect and make copies of any accounts, 
books and records, including (without limitation) its records regarding receipts, disbursements, 
contracts, investments and any other matters relating thereto and to its financial standing, and 
shall supply such reports and information as the I-Bank and the Trustee may reasonably require 
in connection therewith. 

(i) Insurance.  The Borrower shall maintain or cause to be maintained, in force, 
insurance policies with responsible insurers or self-insurance programs providing against risk of 
direct physical loss, damage or destruction of its Environmental Infrastructure System at least to 
the extent that similar insurance is usually carried by utilities constructing, operating and 
maintaining Environmental Infrastructure Facilities of the nature of the Borrower’s 
Environmental Infrastructure System, including liability coverage, all to the extent available at 
reasonable cost but in no case less than will satisfy all applicable regulatory requirements. 
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(j) Costs of Project.  The Borrower certifies that the building cost of the Project, as 
listed in Exhibit B hereto and made a part hereof, is a reasonable and accurate estimation thereof, 
and it will supply to the I-Bank a certificate from a licensed professional engineer authorized to 
practice in the State stating that such building cost is a reasonable and accurate estimation and 
that the useful life of the Project exceeds the maturity date of the Borrower Bond. 

(k) Delivery of Documents.  Concurrently with the delivery of this Loan Agreement 
(as previously authorized, executed and attested) at the Loan Closing, the Borrower will cause to 
be delivered to the I-Bank and the Trustee each of the following items: 

(i) an opinion of the Borrower’s bond counsel substantially in the form of 
Exhibit E hereto; provided, however, that the I-Bank may permit portions of such opinion 
to be rendered by general counsel to the Borrower and may permit variances in such 
opinion from the form set forth in Exhibit E if, in the opinion of the I-Bank, such 
variances are not to the material detriment of the interests of the holders of the I-Bank 
Bonds; 

(ii) counterparts of this Loan Agreement as previously executed and attested 
by the parties hereto; 

(iii) copies of those ordinances and/or resolutions finally adopted by the 
governing body of the Borrower and requested by the I-Bank, including, without 
limitation, (A) the resolution of the Borrower authorizing the execution, attestation and 
delivery of this Loan Agreement, (B) the ordinances and resolutions of the Borrower 
authorizing the execution, attestation, sale and delivery of the Borrower Bond to the I-
Bank, (C) the resolution of the Borrower, if any, confirming the details of the sale of the 
Borrower Bond to the I-Bank, (D) the resolution of the Borrower, if any, declaring its 
official intent to reimburse expenditures for the Costs of the Project from the proceeds of 
the I-Bank Bonds, each of said ordinances and resolutions of the Borrower being certified 
by an Authorized Officer of the Borrower as of the date of the Loan Closing, (E) the 
approval by the DLGS with respect to the issuance by the Borrower of the Borrower 
Bond to the I-Bank and setting forth any other approvals required therefor by the DLGS, 
and (F) any other Proceedings; 

(iv) if the Loan is being made to reimburse the Borrower for all or a portion of 
the Costs of the Borrower’s Project or to refinance indebtedness or reimburse the 
Borrower for the repayment of indebtedness previously incurred by the Borrower to 
finance all or a portion of the Costs of the Borrower’s Project, an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that such 
reimbursement or refinancing will not adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the I-Bank Bonds; and 

(v) the certificates of insurance coverage as required pursuant to the terms of 
Section 3.06(d) hereof and such other certificates, documents, opinions and information 
as the I-Bank may require in Exhibit F hereto, if any. 
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(l) Execution and Delivery of Borrower Bond.  Concurrently with the delivery of this 
Loan Agreement at the Loan Closing, the Borrower shall also deliver to the I-Bank the Borrower 
Bond, as previously executed and attested, upon the receipt of a written certification of the I-
Bank that a portion of the net proceeds of the I-Bank Bonds shall be deposited in the Project 
Loan Account simultaneously with the delivery of the Borrower Bond. 

(m) Notice of Material Adverse Change.  The Borrower shall promptly notify the I-
Bank of any material adverse change in the properties, activities, prospects or condition 
(financial or otherwise) of the Borrower or its Environmental Infrastructure System, or in the 
ability of the Borrower to make all Loan Repayments and otherwise to observe and perform its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond. 

(n) Continuing Representations.  The representations of the Borrower contained 
herein shall be true at the time of the execution of this Loan Agreement and at all times during 
the term of this Loan Agreement. 

(o) Additional Covenants and Requirements.  (i) No later than the Loan Closing and, 
if necessary, in connection with the I-Bank’s issuance of the I-Bank Bonds or the making of the 
Loan, additional covenants and requirements have been included in Exhibit F hereto and made a 
part hereof.  Such covenants and requirements may include, but need not be limited to, the 
maintenance of specified levels of Environmental Infrastructure System rates, the issuance of 
additional debt of the Borrower, the use by or on behalf of the Borrower of certain proceeds of 
the I-Bank Bonds as such use relates to the exclusion from gross income for federal income tax 
purposes of the interest on any I-Bank Bonds, the transfer of revenues and receipts from the 
Borrower’s Environmental Infrastructure System, compliance with Rule 15c2-12, Rule 10b-5 
and any other applicable federal or state securities laws, and matters in connection with the 
appointment of the Trustee under the Bond Resolution and any successors thereto.  The 
Borrower hereby agrees to observe and comply with each such additional covenant and 
requirement, if any, included in Exhibit F hereto as if the same were set forth herein in its 
entirety.  (ii) Additional defined terms, covenants, representations and requirements have been 
included in Schedule A attached hereto and made a part hereof.  Such additional defined terms, 
covenants, representations and requirements are incorporated in this Loan Agreement by 
reference thereto as if set forth in full herein and the Borrower hereby agrees to observe and 
comply with each such additional term, covenant, representation and requirement included in 
Schedule A as if the same were set forth in its entirety where reference thereto is made in this 
Loan Agreement. 

(p) Continuing Disclosure Covenant.  To the extent that the I-Bank, in its sole 
discretion, determines, at any time prior to the termination of the Loan Term, that the Borrower 
is a material “obligated person”, as the term “obligated person” is defined in Rule 15c2-12, with 
materiality being determined by the I-Bank pursuant to criteria established, from time to time, by 
the I-Bank in its sole discretion and set forth in a bond resolution or official statement of the I-
Bank, the Borrower hereby covenants that it will authorize and provide to the I-Bank, for 
inclusion in any preliminary official statement or official statement of the I-Bank, all statements 
and information relating to the Borrower and deemed material by the I-Bank for the purpose of 
satisfying Rule 15c2-12 as well as Rule 10b-5 promulgated pursuant to the Securities Exchange 
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Act of 1934, as amended or supplemented, including any successor regulation or statute thereto 
(“Rule 10b-5”), including certificates and written representations of the Borrower evidencing its 
compliance with Rule 15c2-12 and Rule 10b-5; and the Borrower hereby further covenants that 
the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantially the 
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery 
thereof as the I-Bank shall determine to be necessary, desirable or convenient, in its sole 
discretion, for the purpose of satisfying Rule 15c2-12 and the purposes and intent thereof, as 
Rule 15c2-12, its purposes and intent may hereafter be interpreted from time to time by the SEC 
or any court of competent jurisdiction; and pursuant to the terms and provisions of the 
Continuing Disclosure Agreement, the Borrower shall thereafter provide on-going disclosure 
with respect to all statements and information relating to the Borrower in satisfaction of the 
requirements set forth in Rule 15c2-12 and Rule 10b-5, including, without limitation, the 
provision of certificates and written representations of the Borrower evidencing its compliance 
with Rule 15c2-12 and Rule 10b-5. 
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ARTICLE III 
 

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS 

SECTION 3.01. Loan; Loan Term.   

(a) The I-Bank hereby agrees (i) to make the Loan, as described in Exhibit A-2 
attached hereto and made a part hereof, to the Borrower, and (ii) to disburse the proceeds of the 
Loan to the Borrower in accordance with Section 3.02 and Exhibit C hereof.  The Borrower 
hereby agrees to borrow and accept the Loan from the I-Bank upon the terms set forth in Exhibit 
A-2 attached hereto and made a part hereof.  The Borrower agrees that the amount actually 
deposited in the Project Loan Account at the Loan Closing, plus the Borrower’s allocable share 
of (i) certain costs of issuance and underwriter’s discount for all I-Bank Bonds issued to finance 
the Loan; (ii) capitalized interest during the Project construction period, if applicable; and (iii) 
that portion of the Debt Service Reserve Fund (to the extent the I-Bank establishes a Debt 
Service Reserve Fund pursuant to the Bond Resolution) attributable to the cost of funding 
reserve capacity for the Project, if applicable, shall constitute the initial principal amount of the 
Loan (as the same may be adjusted downward in accordance with the definition thereof), and 
neither the I-Bank nor the Trustee shall have any obligation thereafter to loan any additional 
amounts to the Borrower. 

(b) Notwithstanding the provisions of subsection (a) of this Section 3.01 to the 
contrary, the I-Bank shall be under no obligation (i) to make the Loan to the Borrower if (1) at 
the Loan Closing, the Borrower does not deliver to the I-Bank a Borrower Bond and such other 
documents as are required pursuant to Section 2.02(k) hereof, or (2) an Event of Default has 
occurred and is continuing pursuant to, and as defined in, the Bond Resolution or pursuant to this 
Loan Agreement, or (ii) to disburse the proceeds of the Loan to the Borrower in accordance with 
Section 3.02 and Exhibit C hereof, unless each of the conditions precedent to such disbursement, 
as set forth in Section 3.02 hereof, have been satisfied in full.  The I-Bank intends to disburse the 
proceeds of the Loan to the Borrower at the times and in the amounts set forth in Exhibit C 
hereof in order to pay a portion of the Costs of the Project, subject to compliance by the 
Borrower with the procedures for disbursement as set forth in Section 3.02 hereof; nevertheless, 
due to unforeseen circumstances, there may not be a sufficient amount on deposit in the Project 
Loan Account on a given disbursement date in order for the I-Bank to make the disbursement in 
the amount indicated in Exhibit C hereof so as to satisfy a Loan disbursement request by the 
Borrower pursuant to the provisions of Section 3.02 hereof, in which case (1) the I-Bank shall 
have no obligation hereunder to make such disbursement until such time as sufficient funds are 
on deposit in the Project Loan Account, and (2) the obligations of the Borrower hereunder shall 
not be affected. 

(c) The Borrower shall use the proceeds of the Loan strictly in compliance with the 
provisions of Section 2.01(h) hereof. 

(d) The payment obligations of the Borrower created pursuant to the terms of this 
Loan Agreement are secured by the Borrower Bond.  The obligations of the Borrower to pay the 
principal of the Borrower Bond, Interest on the Borrower Bond, and other amounts due under the 
Borrower Bond are each direct, general, irrevocable and unconditional obligations of the 
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Borrower payable from any source legally available to the Borrower, including, without 
limitation, the general tax revenues of the Borrower, and the Borrower shall, if necessary, levy 
ad valorem taxes upon all the taxable property within the Borrower for the payment of such 
obligations, without limitation as to rate or amount. 

SECTION 3.02. Disbursement of Loan Proceeds. 

(a) The Trustee, as the agent of the I-Bank, shall disburse the amounts on deposit in 
the Project Loan Account to the Borrower (i) upon receipt of a requisition executed by an 
Authorized Officer of the Borrower, and approved by the I-Bank, in a form satisfying the 
requirements of Section 5.02(3) of the Bond Resolution, and (ii) consistent with the schedule for 
disbursement as set forth in Exhibit C hereof. 

(b) The I-Bank and the Trustee shall not be required to disburse any Loan proceeds to 
the Borrower pursuant to this Loan Agreement, unless: 

(i) the proceeds of the I-Bank Bonds shall be available for disbursement, as 
determined by the I-Bank in its sole and absolute discretion; 

(ii) in accordance with the Bond Act, and the Regulations, the Borrower shall 
have timely applied for, shall have been awarded and, prior to or simultaneously with the 
Loan Closing, shall have closed, a Fund Loan for a portion of the Allowable Costs (as 
defined in such Regulations) of the Project; 

(iii) the Borrower shall have funds available to pay for the greater of (A) that 
portion of the total Costs of the Project that is not eligible to be funded from the Fund 
Loan or the Loan, or (B) that portion of the total Costs of the Project that exceeds the 
actual amounts of the loan commitments made by the State and the I-Bank, respectively, 
for the Fund Loan and the Loan; and 

(iv) no Event of Default nor any event that, with the passage of time or service 
of notice or both, would constitute an Event of Default shall have occurred and be 
continuing hereunder. 

(c) Notwithstanding any provision of this Loan Agreement to the contrary, the I-Bank 
and the Trustee, at the request of the Borrower but at the sole discretion of the I-Bank, may 
disburse Loan proceeds to the Borrower from the Project Loan Account either prior to or 
subsequent to the scheduled date for disbursement thereof as such scheduled date is identified in 
the disbursement schedule set forth in Exhibit C hereof, provided that (A) the Borrower has 
otherwise satisfied the requirements of this Section 3.02, and (B) such disbursement, in a manner 
that is inconsistent with the disbursement schedule as set forth in Exhibit C hereof, does not 
conflict with any restrictions set forth in the Regulations.  

  In the event that, in the submission of its requisition(s), the Borrower fails to 
comply with the disbursement schedule as set forth in Exhibit C hereof, and such non-
compliance by the Borrower consists of (i) a failure to timely seek disbursement of Loan 
proceeds which failure results in an amount of non-disbursed funds remaining on deposit in the 
Project Loan Account, subsequent to the date on which such funds should have been disbursed 
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pursuant to the disbursement schedule set forth in Exhibit C hereof, that, in the aggregate, 
represents twenty-five percent (25%) of the original deposit to such Project Loan Account, or (ii) 
a failure to timely seek disbursement of Loan proceeds which failure results in an amount of 
funds disbursed from the Project Loan Account earlier than the date on which such funds were 
scheduled to have been disbursed pursuant to the disbursement schedule set forth in Exhibit C 
hereof, that, in the aggregate, represents twenty-five percent (25%) of the original deposit to such 
Project Loan Account, then the Borrower shall provide to the I-Bank and the Department a 
certificate of an Authorized Officer of the Borrower providing a revised disbursement schedule, 
in a form similar to Exhibit C hereto and approved by the Department.  Any reference to Exhibit 
C in Section 3.01, Section 3.02 and Section 3.03A hereof shall mean Exhibit C as such exhibit 
may have been revised from time to time pursuant to the provisions of the preceding sentence. 
 

SECTION 3.03. Amounts Payable. 

(a) The Borrower shall repay the Loan in installments payable to the Trustee as 
follows: 

(i) the principal of the Loan shall be repaid annually on the Principal Payment 
Dates, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made 
a part hereof, as the same may be amended or modified by any credits applicable to the 
Borrower as set forth in the Bond Resolution; 

(ii) the Interest Portion described in clause (i) of the definition thereof shall be 
paid semiannually on the Interest Payment Dates, in accordance with the schedule set 
forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be amended 
or modified by any credits applicable to the Borrower as set forth in the Bond Resolution; 
and 

(iii) the Interest Portion described in clause (ii) of the definition thereof shall 
be paid upon the date of optional redemption or acceleration, as the case may be, of the I-
Bank Bonds allocable to any prepaid or accelerated I-Bank Bond Loan Repayment. 

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts 
payable under this Section 3.03.  Each Loan Repayment, whether satisfied through a direct 
payment by the Borrower to the Trustee or (with respect to the Interest Portion) through the use 
of I-Bank Bond proceeds and income thereon on deposit in the Interest Account (as defined in 
the Bond Resolution) to pay interest on the I-Bank Bonds, shall be deemed to be a credit against 
the corresponding obligation of the Borrower under this Section 3.03 and shall fulfill the 
Borrower’s obligation to pay such amount hereunder and under the Borrower Bond.  Each 
payment made to the Trustee pursuant to this Section 3.03 shall be applied first to the Interest 
Portion then due and payable, second to the principal of the Loan then due and payable, third to 
the payment of the Administrative Fee, and finally to the payment of any late charges hereunder. 

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) 
consist of a late charge for any I-Bank Bond Loan Repayment that is received by the Trustee 
later than its due date and (ii) be payable immediately thereafter in an amount equal to the 
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per 
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annum on such late payment from its due date to the date it is actually paid; provided, however, 
that the rate of Interest on the Loan, including, without limitation, any late payment charges 
incurred hereunder, shall not exceed the maximum interest rate permitted by law. 

(c) The Borrower shall receive, as a credit against its semiannual payment obligations 
of the Interest Portion, the amounts, if any, certified by the I-Bank pursuant to Section 5.10 of 
the Bond Resolution.  Such amounts shall represent the Borrower’s allocable share of the interest 
earnings on certain funds and accounts established under the Bond Resolution, as calculated and 
determined in accordance with Section 5.10 of the Bond Resolution. 

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall 
receive, as a credit against its I-Bank Bond Loan Repayments, the amounts, if any, set forth in 
the certificate of the I-Bank filed with the Trustee pursuant to Section 5.02(4) of the Bond 
Resolution. 

(e) The Interest on the Loan described in clause (ii) of the definition thereof shall be 
paid by the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee 
semiannually on each February 1 and August 1, commencing August 1, 2018. 

(f) The “DEP Loan Surcharge or Loan Origination Fee” as defined in Section 8 of 
Exhibit B attached hereto and made a part hereof, as additionally identified in Exhibit A-2 
attached hereto and made a part hereof, (the “DEP Fee”) shall be paid by the Borrower to the 
Trustee on the date indicated therein in satisfaction of the payment obligation of the Borrower to 
the Department, and the obligation of the Borrower with respect to the payment of such DEP Fee 
shall be an obligation of the Borrower under the Borrower Bond and an amount payable pursuant 
to this Section 3.03.  For purposes of crediting and applying the payment by the Borrower of the 
DEP Fee upon receipt thereof as provided hereby, the Trustee shall credit and apply such 
payment of the DEP Fee pursuant to the terms and provisions of the Bond Resolution that relate 
to the payment, crediting and application of the State Administrative Fee (as defined in the Bond 
Resolution), notwithstanding that fact that (i) the DEP Fee and the State Administrative Fee are 
separate and distinct fee payment obligations to be satisfied by the Borrower, and (ii) as of the 
date hereof, there is no State Administrative Fee due and payable by the Borrower.  The Trustee, 
as assignee hereof, hereby agrees to the credit and application of the DEP Fee upon payment 
thereof as provided hereby. 

(g) In the event that the Borrower fails or is unable to pay promptly to the I-Bank in 
full any Loan Repayment or any other payment required under this Loan Agreement when due, 
the Borrower hereby acknowledges that the I-Bank may exercise its right under and in 
accordance with Section 12a of the Act to satisfy such deficiency from State-aid payable to the 
Borrower.  The amount of State-aid so paid to the I-Bank shall be deemed to be a credit against 
the obligations of the Borrower under this Section 3.03, and any such payment made to the I-
Bank shall fulfill the Borrower's obligation to pay such amount under this Loan Agreement and 
the Borrower Bond.  Each such payment of State-aid so made to the I-Bank shall be applied first 
to the Interest Portion then due and payable, second, to the extent available, to the principal of 
the Loan then due and payable, third, to the extent available, to the Administrative Fee, fourth, to 
the extent available, to the payment of any late charges incurred hereunder, and finally, to the 
extent available, to any other payment required under this Loan Agreement. 
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(h) Upon thirty (30) days prior written notice to the Borrower, an Authorized Officer 
of the I-Bank may, in the sole discretion of such Authorized Officer, prescribe the particular 
method by which payments pursuant to, and in satisfaction of, this Section 3.03 shall be made by 
the Borrower.  Such method as prescribed by an Authorized Officer of the I-Bank may include, 
without limitation, the automatic debit by the I-Bank or the Trustee of the respective amounts of 
such payments, as required by this Section 3.03, from an account that shall be identified by the 
Borrower in writing and recorded on file with the I-Bank and the Trustee.  In the absence of any 
such written notice to the Borrower by an Authorized Officer of the I-Bank pursuant to this 
subsection (g), the Borrower shall implement the payments required pursuant to, and in 
satisfaction of, this Section 3.03 either via electronic transfer of immediately available funds or 
via check. 

SECTION 3.03A. Amounts on Deposit in Project Loan Account After 
Completion of Project Draws. 

(a) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the disbursement 
schedule contained in Exhibit C hereto, any amounts remain on deposit in the Borrower’s Project 
Loan Account, the Borrower shall provide to the I-Bank and the Department a certificate of an 
Authorized Officer of the Borrower (i) stating that the Borrower has not yet completed the 
Project, (ii) stating that the Borrower intends to complete the Project, (iii) setting forth the 
amount of remaining Loan Proceeds required to complete the Project, and (iv) providing a 
revised disbursement schedule, in a form similar to Exhibit C hereto and approved by the 
Department. 

(b) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the revised 
disbursement schedule certified to the I-Bank and the Department in accordance with Section 
3.03A(a) hereof, any amounts remain on deposit in the Borrower’s Project Loan Account, the 
Borrower shall provide to the I-Bank and the Department a certificate of an Authorized Officer 
of the Borrower (i) stating that the Borrower has not yet completed the Project, (ii) stating that 
the Borrower intends to complete the Project, (iii) setting forth the amount of remaining Loan 
Proceeds required to complete the Project, and (iv) providing a further revised disbursement 
schedule, in a form similar to Exhibit C hereto and approved by the Department. 

(c) If (i) the Borrower fails to provide the certificate described in paragraphs (a) or 
(b) of this Section 3.03A, when due, or (ii) a certificate provided pursuant to paragraphs (a) or 
(b) of this Section 3.03A states that the Borrower does not require all or any portion of the 
amount on deposit in the Project Loan Account for completion of the Project, or (iii) on the date 
which is one hundred eighty (180) days following the final date on which a disbursement of 
Loan proceeds is scheduled to be made pursuant to a further revised disbursement schedule 
certified to the I-Bank and the Department in accordance with Section 3.03A(b) hereof, any 
amounts remain on deposit in the Borrower’s Project Loan Account, or (iv) a certificate provided 
pursuant to Section 2.02(e)(xvi) hereof states that the Borrower does not require all or any 
portion of the amount on deposit in the Project Loan Account for completion of the Project, then 
such amounts on deposit in the Project Loan Account, which are amounts that have not been 
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certified by an Authorized Officer of the Borrower as being required to complete the Project 
(“Excess Project Funds”), shall be applied as follows: 

(A) If the Excess Project Funds are less than or equal to the greater of (1) 
$250,000 or (2) the amount of Loan Repayments due from the Borrower to the I-Bank in 
the next succeeding calendar year, the Excess Project Funds shall be applied by the I-
Bank toward the Borrower’s obligation to make the Loan Repayments next coming due; 
or 

(B) If the Excess Project Funds are greater than the greater of (1) $250,000 or 
(2) the amount of Loan Repayments due from the Borrower to the I-Bank in the next 
succeeding calendar year, the Excess Project Funds shall be applied by the I-Bank as a 
prepayment of the Borrower’s Loan Repayments, and shall be applied to the principal 
payments (including the premium, if any, associated with any optional or mandatory 
redemption of I-Bank Bonds) on the Loan in inverse order of their maturity. 

SECTION 3.04. Unconditional Obligations.  The direct, general obligation of the 
Borrower to make the Loan Repayments and all other payments required hereunder and the 
obligation to perform and observe the other duties, covenants, obligations and agreements on its 
part contained herein shall be absolute and unconditional, and shall not be abated, rebated, set-
off, reduced, abrogated, terminated, waived, diminished, postponed or otherwise modified in any 
manner or to any extent whatsoever while any I-Bank Bonds remain outstanding or any Loan 
Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or 
cause whatsoever, including (without limitation) any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, the taking by eminent domain or 
destruction of or damage to the Project or Environmental Infrastructure System, commercial 
frustration of the purpose, any change in the laws of the United States of America or of the State 
or any political subdivision of either or in the rules or regulations of any governmental authority, 
any failure of the I-Bank or the Trustee to perform and observe any agreement, whether express 
or implied, or any duty, liability or obligation arising out of or connected with the Project, this 
Loan Agreement or the Bond Resolution, or any rights of set-off, recoupment, abatement or 
counterclaim that the Borrower might otherwise have against the I-Bank, the Trustee or any 
other party or parties; provided, however, that payments hereunder shall not constitute a waiver 
of any such rights.  The Borrower shall not be obligated to make any payments required to be 
made by any other Borrowers under separate Loan Agreements or the Bond Resolution. 

The Borrower acknowledges that payment of the I-Bank Bonds by the I-Bank, including 
payment from moneys drawn by the Trustee from the Debt Service Reserve Fund (to the extent 
the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), does not 
constitute payment of the amounts due under this Loan Agreement and the Borrower Bond.  If at 
any time the amount in the Debt Service Reserve Fund shall be less than the Debt Service 
Reserve Requirement as the result of any transfer of moneys from the Debt Service Reserve 
Fund to the Debt Service Fund (as all such terms are defined in the Bond Resolution) as the 
result of a failure by the Borrower to make any I-Bank Bond Loan Repayments required 
hereunder, the Borrower agrees to replenish (i) such moneys so transferred and (ii) any 
deficiency arising from losses incurred in making such transfer as the result of the liquidation by 
the I-Bank of Investment Securities (as defined in the Bond Resolution) acquired as an 
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investment of moneys in the Debt Service Reserve Fund, by making payments to the I-Bank in 
equal monthly installments for the lesser of six (6) months or the remaining term of the Loan at 
an interest rate to be determined by the I-Bank necessary to make up any loss caused by such 
deficiency. 

The Borrower acknowledges that payment of the I-Bank Bonds from moneys that were 
originally received by the Trustee pursuant to Section 5.04(1) of the Bond Resolution from 
repayments by the Borrowers of loans made to the Borrowers by the State, acting by and through 
the Department, pursuant to loan agreements dated as of May 1, 2018 by and between the 
Borrowers and the State, acting by and through the Department, to finance or refinance a portion 
of the Costs of the Environmental Infrastructure Facilities of the Borrowers, does not constitute 
payment of the amounts due under this Loan Agreement and the Borrower Bond. 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and I-Bank 
Bonds.  The Borrower acknowledges that its duties, covenants, obligations and agreements 
hereunder shall survive the discharge of the Bond Resolution applicable to the I-Bank Bonds and 
shall survive the payment of the principal and redemption premium, if any, of and the interest on 
the I-Bank Bonds until the Borrower can take no action or fail to take any action that could 
adversely affect the exclusion from gross income of the interest on the I-Bank Bonds for 
purposes of federal income taxation, at which time such duties, covenants, obligations and 
agreements hereunder shall, except for those set forth in Sections 3.06(a) and (b) hereof, 
terminate. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. 

(a) The Borrower acknowledges and agrees that (i) neither the I-Bank nor the Trustee 
makes any warranty or representation, either express or implied, as to the value, design, 
condition, merchantability or fitness for particular purpose or fitness for any use of the 
Environmental Infrastructure System or the Project or any portions thereof or any other warranty 
or representation with respect thereto; (ii) in no event shall the I-Bank or the Trustee or their 
respective agents be liable or responsible for any incidental, indirect, special or consequential 
damages in connection with or arising out of this Loan Agreement or the Project or the existence, 
furnishing, functioning or use of the Environmental Infrastructure System or the Project or any 
item or products or services provided for in this Loan Agreement; and (iii) to the fullest extent 
permitted by law, the Borrower shall indemnify and hold the I-Bank and the Trustee harmless 
against, and the Borrower shall pay any and all, liability, loss, cost, damage, claim, judgment or 
expense of any and all kinds or nature and however arising and imposed by law, which the I-
Bank and the Trustee may sustain, be subject to or be caused to incur by reason of any claim, suit 
or action based upon personal injury, death or damage to property, whether real, personal or 
mixed, or upon or arising out of contracts entered into by the Borrower, the Borrower’s 
ownership of the Environmental Infrastructure System or the Project, or the acquisition, 
construction or installation of the Project. 

(b) It is mutually agreed by the Borrower, the I-Bank and the Trustee that the I-Bank 
and its officers, agents, servants or employees shall not be liable for, and shall be indemnified 
and saved harmless by the Borrower in any event from, any action performed under this Loan 
Agreement and any claim or suit of whatsoever nature, except in the event of loss or damage 
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resulting from their own negligence or willful misconduct.  It is further agreed that the Trustee 
and its directors, officers, agents, servants or employees shall not be liable for, and shall be 
indemnified and saved harmless by the Borrower in any event from, any action performed 
pursuant to this Loan Agreement, except in the event of loss or damage resulting from their own 
negligence or willful misconduct. 

(c) The Borrower and the I-Bank agree that all claims shall be subject to and 
governed by the provisions of the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. 
(except for N.J.S.A. 59:13-9 thereof), although such Act by its express terms does not apply to 
claims arising under contract with the I-Bank. 

(d) In connection with its obligation to provide the insurance required under Section 
2.02(i) hereof:  (i) the Borrower shall include, or cause to be included, the I-Bank and its 
directors, employees and officers as additional “named insureds” on (A) any certificate of 
liability insurance procured by the Borrower (or other similar document evidencing the liability 
insurance coverage procured by the Borrower) and (B) any certificate of liability insurance 
procured by any contractor or subcontractor for the Project, and from the later of the date of the 
Loan Closing or the date of the initiation of construction of the Project until the date the 
Borrower receives the written certificate of Project completion from the I-Bank, the Borrower 
shall maintain said liability insurance covering the I-Bank and said directors, employees and 
officers in good standing; and (ii) the Borrower shall include the I-Bank as an additional “named 
insured” on any certificate of insurance providing against risk of direct physical loss, damage or 
destruction of the Environmental Infrastructure System, and during the Loan Term the Borrower 
shall maintain said insurance covering the I-Bank in good standing. 

The Borrower shall provide the I-Bank with a copy of each of any such original, 
supplemental, amendatory or reissued certificates of insurance (or other similar documents 
evidencing the insurance coverage) required pursuant to this Section 3.06(d). 

SECTION 3.07. Option to Prepay Loan Repayments.  The Borrower may prepay 
the I-Bank Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 
or any integral multiple thereof), upon prior written notice to the I-Bank and the Trustee not less 
than ninety (90) days in addition to the number of days’ advance notice to the Trustee required 
for any optional redemption of the I-Bank Bonds, and upon payment by the Borrower to the 
Trustee of amounts that, together with investment earnings thereon, will be sufficient to pay the 
principal amount of the I-Bank Bond Loan Repayments to be prepaid plus the Interest Portion 
described in clause (ii) of the definition thereof on any such date of redemption; provided, 
however, that, with respect to any prepayment other than those required by Section 3.03A hereof, 
any such full or partial prepayment may only be made (i) if the Borrower is not then in arrears on 
its Fund Loan, (ii) if the Borrower is contemporaneously making a full or partial prepayment of 
the Fund Loan such that, after the prepayment of the Loan and the Fund Loan, the I-Bank, in its 
sole discretion, determines that the interests of the owners of the I-Bank Bonds are not adversely 
affected by such prepayments, (iii) upon the prior written approval of the I-Bank, and (iv) 
provided that the Borrower shall agree to pay all costs and expenses of the I-Bank in connection 
with such prepayment, including, without limitation, the fees of Bond Counsel to the I-Bank and 
any other professional advisors to the I-Bank.  In addition, if at the time of such prepayment the 
I-Bank Bonds may only be redeemed at the option of the I-Bank upon payment of a premium, 
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the Borrower shall add to its prepayment of I-Bank Bond Loan Repayments an amount, as 
determined by the I-Bank, equal to such premium allocable to the I-Bank Bonds to be redeemed 
as a result of the Borrower’s prepayment.  Prepayments shall be applied first to the Interest 
Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as 
described in clause (ii) of the definition thereof and then to principal payments (including 
premium, if any) on the Loan in inverse order of their maturity. 

SECTION 3.08. Priority of Loan and Fund Loan. 

(a) The Borrower hereby acknowledges that, to the extent allowed by law, any Loan 
Repayments then due and payable on the Loan shall be satisfied by the Trustee before any loan 
repayments on the Borrower’s Fund Loan shall be satisfied by the Trustee.  The Borrower agrees 
not to interfere with any such action by the Trustee. 

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is 
unable to pay promptly to the I-Bank in full any I-Bank Bond Loan Repayments under this Loan 
Agreement when due, then any (i) Administrative Fee paid hereunder, (ii) late charges paid 
hereunder, and (iii) loan repayments paid by the Borrower on its Fund Loan under the related 
loan agreement therefor, any of which payments shall be received by the Trustee during the time 
of any such I-Bank Bond Loan Repayment deficiency, shall be applied by the Trustee first to 
satisfy such I-Bank Bond Loan Repayment deficiency as a credit against the obligations of the 
Borrower to make payments of the Interest Portion under the Loan and the Borrower Bond, 
second, to the extent available, to make I-Bank Bond Loan Repayments of principal hereunder 
and payments of principal under the Borrower Bond, third, to the extent available, to pay the 
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the 
extent available, to satisfy the repayment of the Borrower’s Fund Loan under its related loan 
agreement therefor, and finally, to the extent available, to satisfy the repayment of the 
administrative fee under any such related loan agreement. 

(c) The Borrower hereby further acknowledges that any loan repayments paid by the 
Borrower on its Fund Loan under the related loan agreement therefor shall be applied according 
to the provisions of the Master Program Trust Agreement. 

SECTION 3.09. Approval of the New Jersey State Treasurer.  The Borrower and 
the I-Bank hereby acknowledge that prior to or simultaneously with the Loan Closing the New 
Jersey State Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the 
“Certificate of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and 
the Fund Loan” (the “Treasurer’s Certificate”).  Pursuant to the terms of the Treasurer’s 
Certificate, the New Jersey State Treasurer approved the Loan and the terms and conditions 
thereof as established by the provisions of this Loan Agreement. 
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ARTICLE IV 
 

ASSIGNMENT OF LOAN AGREEMENT AND BORROWER BOND 

SECTION 4.01. Assignment and Transfer by I-Bank. 

(a) The Borrower hereby expressly acknowledges that, other than the provisions of 
Section 2.02(c)(ii) hereof, the I-Bank’s right, title and interest in, to and under this Loan 
Agreement and the Borrower Bond have been assigned to the Trustee as security for the I-Bank 
Bonds as provided in the Bond Resolution, and that if any Event of Default shall occur, the 
Trustee or any Bond Insurer (as such term may be defined in the Bond Resolution), if applicable, 
pursuant to the Bond Resolution, shall be entitled to act hereunder in the place and stead of the I-
Bank.  The Borrower hereby acknowledges the requirements of the Bond Resolution applicable 
to the I-Bank Bonds and consents to such assignment and appointment.  This Loan Agreement 
and the Borrower Bond, including, without limitation, the right to receive payments required to 
be made by the Borrower hereunder and to compel or otherwise enforce observance and 
performance by the Borrower of its other duties, covenants, obligations and agreements 
hereunder, may be further transferred, assigned and reassigned in whole or in part to one or more 
assignees or subassignees by the Trustee at any time subsequent to their execution without the 
necessity of obtaining the consent of, but after giving prior written notice to, the Borrower. 

The I-Bank shall retain the right to compel or otherwise enforce observance and 
performance by the Borrower of its duties, covenants, obligations and agreements under Section 
2.02(c)(ii) hereof; provided, however, that in no event shall the I-Bank have the right to 
accelerate the Borrower Bond in connection with the enforcement of Section 2.02(c)(ii) hereof. 

(b) The Borrower hereby approves and consents to any assignment or transfer of this 
Loan Agreement and the Borrower Bond that the I-Bank deems to be necessary in connection 
with any refunding of the I-Bank Bonds or the issuance of additional bonds under the Bond 
Resolution or otherwise, all in connection with the pooled loan program of the I-Bank. 

SECTION 4.02. Assignment by Borrower.  Neither this Loan Agreement nor the 
Borrower Bond may be assigned by the Borrower for any reason, unless the following conditions 
shall be satisfied:  (i) the I-Bank and the Trustee shall have approved said assignment in writing; 
(ii) the assignee shall have expressly assumed in writing the full and faithful observance and 
performance of the Borrower’s duties, covenants, obligations and agreements under this Loan 
Agreement and, to the extent permitted under applicable law, the Borrower Bond; (iii) 
immediately after such assignment, the assignee shall not be in default in the observance or 
performance of any duties, covenants, obligations or agreements of the Borrower under this Loan 
Agreement or the Borrower Bond; and (iv) the I-Bank shall have received an opinion of Bond 
Counsel to the effect that such assignment will not adversely affect the security of the holders of 
the I-Bank Bonds or the exclusion of the interest on the I-Bank Bonds from gross income for 
purposes of federal income taxation under Section 103(a) of the Code. 
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ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01. Events of Default.  If any of the following events occur, it is 
hereby defined as and declared to be and to constitute an “Event of Default”: 

(a) failure by the Borrower to pay, or cause to be paid, any I-Bank Bond Loan 
Repayment required to be paid hereunder when due, which failure shall continue for a period of 
fifteen (15) days; 

(b) failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any 
late charges incurred hereunder or any portion thereof when due or to observe and perform any 
duty, covenant, obligation or agreement on its part to be observed or performed under this Loan 
Agreement, other than as referred to in subsection (a) of this Section 5.01 or other than the 
obligations of the Borrower contained in Section 2.02(c)(ii) hereof and in Exhibit F hereto, 
which failure shall continue for a period of thirty (30) days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Borrower by the Trustee, unless the 
Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in such notice is correctable but cannot be corrected within the 
applicable period, the Trustee may not unreasonably withhold its consent to an extension of such 
time up to 120 days from the delivery of the written notice referred to above if corrective action 
is instituted by the Borrower within the applicable period and diligently pursued until the Event 
of Default is corrected; 

(c) any representation made by or on behalf of the Borrower contained in this Loan 
Agreement, or in any instrument furnished in compliance with or with reference to this Loan 
Agreement or the Loan, is false or misleading in any material respect; 

(d) a petition is filed by or against the Borrower under any federal or state bankruptcy 
or insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter 
enacted, and/or any proceeding with respect to such petition and/or pursuant to any such law 
shall occur or be pending (including, without limitation, the operation and administration of the 
Borrower pursuant to any plan of reorganization approved and implemented under any such 
law), unless in the case of any such petition filed against the Borrower or any such proceeding 
such petition and such proceeding shall be dismissed within thirty (30) days after such filing and 
such dismissal shall be final and not subject to appeal or the further jurisdiction of any court; or 
the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of 
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee, but not 
including a takeover by the Division of Local Government Services in the New Jersey 
Department of Community Affairs) of the Borrower or any of its property shall be appointed by 
court order or take possession of the Borrower or its property or assets if such order remains in 
effect or such possession continues for more than thirty (30) days; 

(e) the Borrower shall generally fail to pay its debts as such debts become due; and 
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(f) failure of the Borrower to observe or perform such additional duties, covenants, 
obligations, agreements or conditions as are required by the I-Bank and specified in Exhibit F 
attached hereto and made a part hereof. 

SECTION 5.02. Notice of Default.  The Borrower shall give the Trustee and the I-
Bank prompt telephonic notice of the occurrence of any Event of Default referred to in Section 
5.01(d) or (e) hereof and of the occurrence of any other event or condition that constitutes an 
Event of Default at such time as any senior administrative or financial officer of the Borrower 
becomes aware of the existence thereof. 

SECTION 5.03. Remedies on Default.  Whenever an Event of Default referred to 
in Section 5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the 
rights of the Trustee and of any Bond Insurer to direct any and all remedies in accordance with 
the terms of the Bond Resolution, and the Borrower also acknowledges that the I-Bank shall 
have the right to take, or to direct the Trustee to take, any action permitted or required pursuant 
to the Bond Resolution and to take whatever other action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due hereunder or 
to enforce the observance and performance of any duty, covenant, obligation or agreement of the 
Borrower hereunder. 

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have 
occurred and be continuing, the I-Bank shall, to the extent allowed by applicable law and to the 
extent and in the manner set forth in the Bond Resolution, have the right to declare, or to direct 
the Trustee to declare, all Loan Repayments and all other amounts due hereunder (including, 
without limitation, payments under the Borrower Bond) together with the prepayment premium, 
if any, calculated pursuant to Section 3.07 hereof to be immediately due and payable, and upon 
notice to the Borrower the same shall become due and payable without further notice or demand. 

SECTION 5.04. Attorneys’ Fees and Other Expenses.  The Borrower shall on 
demand pay to the I-Bank or the Trustee the reasonable fees and expenses of attorneys and other 
reasonable expenses (including, without limitation, the reasonably allocated costs of in-house 
counsel and legal staff) incurred by either of them in the collection of I-Bank Bond Loan 
Repayments or any other sum due hereunder or in the enforcement of the observation or 
performance of any other duties, covenants, obligations or agreements of the Borrower upon an 
Event of Default. 

SECTION 5.05. Application of Moneys.  Any moneys collected by the I-Bank or 
the Trustee pursuant to Section 5.03 hereof shall be applied (a) first to pay any attorneys’ fees or 
other fees and expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the 
extent available, to pay the Interest Portion then due and payable, (c) third, to the extent 
available, to pay the principal due and payable on the Loan, (d) fourth, to the extent available, to 
pay the Administrative Fee, any late charges incurred hereunder or any other amounts due and 
payable under this Loan Agreement, and (e) fifth, to the extent available, to pay the Interest 
Portion and the principal on the Loan and other amounts payable hereunder as such amounts 
become due and payable. 
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SECTION 5.06. No Remedy Exclusive; Waiver; Notice.  No remedy herein 
conferred upon or reserved to the I-Bank or the Trustee is intended to be exclusive, and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Loan Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right, remedy or power accruing upon any Event of Default shall impair any such 
right, remedy or power or shall be construed to be a waiver thereof, but any such right, remedy 
or power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the I-Bank or the Trustee to exercise any remedy reserved to it in this Article V, it shall 
not be necessary to give any notice other than such notice as may be required in this Article V. 

SECTION 5.07. Retention of I-Bank’s Rights.  Notwithstanding any assignment 
or transfer of this Loan Agreement pursuant to the provisions hereof or of the Bond Resolution, 
or anything else to the contrary contained herein, the I-Bank shall have the right upon the 
occurrence of an Event of Default to take any action, including (without limitation) bringing an 
action against the Borrower at law or in equity, as the I-Bank may, in its discretion, deem 
necessary to enforce the obligations of the Borrower to the I-Bank pursuant to Section 5.03 
hereof. 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when hand delivered or mailed 
by registered or certified mail, postage prepaid, to the Borrower at the address specified in 
Exhibit A-1 attached hereto and made a part hereof and to the I-Bank and the Trustee at the 
following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) Trustee: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by notice in writing given 
to the others. 

SECTION 6.02. Binding Effect.  This Loan Agreement shall inure to the benefit of 
and shall be binding upon the I-Bank and the Borrower and their respective successors and 
assigns. 

SECTION 6.03. Severability.  In the event any provision of this Loan Agreement 
shall be held illegal, invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate, render unenforceable or otherwise affect any other provision hereof. 

SECTION 6.04. Amendments, Supplements and Modifications.  Except as 
otherwise provided in this Section 6.04, this Loan Agreement may not be amended, 
supplemented or modified without the prior written consent of the I-Bank and the Borrower and 
without the satisfaction of all conditions set forth in Section 11.12 of the Bond Resolution.  
Notwithstanding the conditions set forth in Section 11.12 of the Bond Resolution, (i) Section 
2.02(p) hereof may be amended, supplemented or modified upon the written consent of the I-
Bank and the Borrower and without the consent of the Trustee, any Bond Insurer or any holders 
of the I-Bank Bonds, and (ii) Exhibit H hereto may be amended, supplemented or modified prior 
to the execution and delivery thereof as the I-Bank, in its sole discretion, shall determine to be 
necessary, desirable or convenient for the purpose of satisfying Rule 15c2-12 and the purpose 
and intent thereof as Rule 15c2-12, its purpose and intent may hereafter be interpreted from time 
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to time by the SEC or any court of competent jurisdiction, and such amendment, supplement or 
modification shall not require the consent of the Borrower, the Trustee, any Bond Insurer or any 
holders of the I-Bank Bonds. 

SECTION 6.05. Execution in Counterparts.  This Loan Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 6.06. Applicable Law and Regulations.  This Loan Agreement shall be 
governed by and construed in accordance with the laws of the State, including the Act and the 
Regulations, which Regulations are, by this reference thereto, incorporated herein as part of this 
Loan Agreement. 

SECTION 6.07. Consents and Approvals.  Whenever the written consent or 
approval of the I-Bank shall be required under the provisions of this Loan Agreement, such 
consent or approval may only be given by the I-Bank unless otherwise provided by law or by 
rules, regulations or resolutions of the I-Bank or unless expressly delegated to the Trustee and 
except as otherwise provided in Section 6.09 hereof. 

SECTION 6.08. Captions.  The captions or headings in this Loan Agreement are 
for convenience only and shall not in any way define, limit or describe the scope or intent of any 
provisions or sections of this Loan Agreement. 

SECTION 6.09. Benefit of Loan Agreement; Compliance with Bond Resolution.  
This Loan Agreement is executed, among other reasons, to induce the purchase of the I-Bank 
Bonds.  Accordingly, all duties, covenants, obligations and agreements of the Borrower herein 
contained are hereby declared to be for the benefit of and are enforceable by the I-Bank, the 
holders of the I-Bank Bonds and the Trustee.  The Borrower covenants and agrees to observe and 
comply with, and to enable the I-Bank to observe and comply with, all duties, covenants, 
obligations and agreements contained in the Bond Resolution. 

SECTION 6.10. Further Assurances.  The Borrower shall, at the request of the I-
Bank, authorize, execute, attest, acknowledge and deliver such further resolutions, conveyances, 
transfers, assurances, financing statements and other instruments as may be necessary or 
desirable for better assuring, conveying, granting, assigning and confirming the rights, security 
interests and agreements granted or intended to be granted by this Loan Agreement and the 
Borrower Bond. 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY INFRASTRUCTURE 

BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
 
 

   

David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 

Title 
 
 

   

    
Authorized Officer 
Title 
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EXHIBIT B 
 

Basis for Determination of Allowable Project Costs 
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EXHIBIT C 
 

Estimated Disbursement Schedule 
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EXHIBIT D 
 

Specimen Borrower Bond 



 

 

[ASSESSMENT] [SELF-LIQUIDATING] [QUALIFIED] BORROWER BOND 

FOR VALUE RECEIVED, the [NAME OF BORROWER], a [municipal corporation] 
[political subdivision] duly created and validly existing under the Constitution and laws of the 
State (the “Borrower”), hereby promises to pay to the order of the New Jersey Infrastructure 
Bank  (f/k/a the New Jersey Environmental Infrastructure Trust) (the “I-Bank”) (i) the principal 
amount of __________________________ Dollars ($__________), or such lesser amount as 
shall be determined in accordance with Section 3.01 of the Loan Agreement (as hereinafter 
defined), at the times and in the amounts determined as provided in the Loan Agreement, 
together with (ii) Interest on the Loan constituting the Interest Portion, the Administrative Fee 
and any late charges incurred under the Loan Agreement (as such terms are defined in the Loan 
Agreement) in the amount calculated as provided in the Loan Agreement, payable on the days 
and in the amounts and as provided in the Loan Agreement, which principal amount and Interest 
Portion of the Interest on the Loan shall, unless otherwise provided in the Loan Agreement, be 
payable on the days and in the amounts as also set forth in Exhibit A attached hereto under the 
column headings respectively entitled “Principal” and “Interest”, plus (iii) any other amounts due 
and owing under the Loan Agreement at the times and in the amounts as provided therein.  The 
Borrower irrevocably pledges its full faith and credit and covenants to exercise its unlimited 
taxing powers for the punctual payment of the principal of and the Interest on this Borrower 
Bond (as defined in the Loan Agreement) and for the punctual payment of all other amounts due 
under this Borrower Bond and the Loan Agreement according to their respective terms. 

This Borrower Bond is issued pursuant to the “Local Bond Law”, P.L. 1960, c. 169, as 
amended (N.J.S.A. 40A:2-1 et seq.), [ the “Municipal Qualified Bond Act”, P.L. 1976, c. 38, as 
amended (N.J.S.A. 40A:3-1 et seq.)] other applicable law and the Loan Agreement dated as of 
May 1, 2018 by and between the I-Bank and the Borrower (the “Loan Agreement”).  This 
Borrower Bond is issued in consideration of the loan made under the Loan Agreement (the 
“Loan”) to evidence the payment obligations of the Borrower set forth therein.  [As a qualified 
bond issued under Title 40A of the New Jersey Statutes, this Borrower Bond is entitled to the 
benefits of the provisions of the Municipal Qualified Bond Act, codified at N.J.S.A. 40A:3-1 et 
seq.]  This Borrower Bond has been assigned to ZB, National Association d/b/a Zions Bank, as 
trustee (the “Trustee”) under the “Environmental Infrastructure Bond Resolution, Series 2018[ 
]”, adopted by the I-Bank on April 12, 2018, as the same may be amended and supplemented in 
accordance with the terms thereof (the “Bond Resolution”), and payments hereunder shall, 
except as otherwise provided in the Loan Agreement, be made directly to the Trustee for the 
account of the I-Bank pursuant to such assignment.  Such assignment has been made as security 
for the payment of the I-Bank Bonds (as defined in the Loan Agreement) issued to finance or 
refinance the Loan and as otherwise described in the Loan Agreement.  This Borrower Bond is 
subject to further assignment or endorsement in accordance with the terms of the Bond 
Resolution and the Loan Agreement.  All of the terms, conditions and provisions of the Loan 
Agreement are, by this reference thereto, incorporated herein as part of this Borrower Bond. 

Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the 
Borrower, in accordance with written instructions of the I-Bank, upon receipt by the I-Bank and 
the Trustee of requisitions from the Borrower executed and delivered in accordance with the 
requirements set forth in Section 3.02 of the Loan Agreement. 



 

 

This Borrower Bond is entitled to the benefits and is subject to the conditions of the Loan 
Agreement.  The obligations of the Borrower to make the payments required hereunder shall be 
absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment 
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement 
between the Borrower and the I-Bank or out of any indebtedness or liability at any time owing to 
the Borrower by the I-Bank or for any other reason. 

This Borrower Bond is subject to optional prepayment under the terms and conditions, 
and in the amounts, provided in Section 3.07 of the Loan Agreement.  To the extent allowed by 
applicable law, this Borrower Bond may be subject to acceleration under the terms and 
conditions, and in the amounts, provided in Section 5.03 of the Loan Agreement. 

IN WITNESS WHEREOF, the Borrower has caused this Borrower Bond to be duly 
executed, sealed and delivered as of May 22, 2018. 

[NAME OF BORROWER] 
[SEAL] 

By:________________________________ 
ATTEST:  Mayor 
 

____________________________ By:________________________________ 
Clerk  [Treasurer] [Chief Financial Officer] 



 

 

 
New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 

Trust) hereby assigns the foregoing Borrower Bond to ZB, National Association d/b/a Zions 
Bank, as the I-Bank’s Trustee under the “Environmental Infrastructure Bond Resolution, Series 
2018[ ]”, adopted by the I-Bank on April 12, 2018, as amended and supplemented, all as of the 
date of this Borrower Bond, as security for the I-Bank Bonds issued or to be issued under the 
Bond Resolution to finance or refinance the Project Fund (as defined in the Bond Resolution). 

NEW JERSEY INFRASTRUCTURE 
BANK 

[SEAL] 

By:________________________ 
ATTEST: Robert A. Briant, Jr. 
 Vice Chairman 

____________________________ 
David E. Zimmer 
Assistant Secretary 
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Opinions of Borrower’s Bond Counsel and General Counsel 

 



 

 

[LETTERHEAD OF COUNSEL TO BORROWER] 

May 22, 2018 
 
New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

 
Ladies and Gentlemen: 
 

We have acted as counsel to [Name of Borrower], a [municipal corporation] [political 
subdivision] of the State (the “Borrower”), which has entered into a Loan Agreement (as 
hereinafter defined) with the New Jersey Infrastructure Bank (the “I-Bank”), and have acted as 
such in connection with the authorization, execution, attestation and delivery by the Borrower of 
its Loan Agreement and Borrower Bond (as hereinafter defined).  All capitalized terms used but 
not defined herein shall have the meanings ascribed to such terms in the Loan Agreement. 

In so acting, we have examined the Constitution and laws of the State of New Jersey, 
including, without limitation, the “Local Bond Law”, P.L. 1960, c. 169, as amended (N.J.S.A. 
40A:2-1 et seq.)[, the “Municipal Qualified Bond Act”, P.L. 1976, c. 38, as amended (N.J.S.A. 
40A:3-1 et seq.),] and the various ordinances and resolutions of the Borrower identified herein.  
We have also examined originals, or copies certified or otherwise identified to our satisfaction, 
of the following: 

(a) the I-Bank's “Environmental Infrastructure Bond Resolution, Series 2018[ ]”, 
adopted by the Board of Directors of the I-Bank on April 12, 2018; 

(b) the Loan Agreement dated as of May 1, 2018 (the “Loan Agreement”) by and 
between the I-Bank and the Borrower; 

(c) the proceedings of the governing body of the Borrower relating to the approval of 
the Loan Agreement and the execution, attestation and delivery thereof on behalf of the 
Borrower and the authorization of the undertaking and completion of the Project; 

(d) the Borrower Bond dated May 22, 2018 (the “Borrower Bond”) issued by the 
Borrower to the I-Bank to evidence the Loan; and 

(e) the proceedings (together with the proceedings referred to in clause (c) above and 
Section 5 below, the “Proceedings”) of the governing body of the Borrower, including, without 
limitation, [a] bond ordinance[s] of the Borrower finally adopted on […………] [and […..], 



New Jersey Infrastructure Bank 
ZB, National Association d/b/a Zions Bank 
May 22, 2018 
Page -2- 
 

 

respectively,] and [respectively] entitled “[TITLE OF ORDINANCE]” [and “[TITLE OF 
ORDINANCE]”], and [a] resolution[s] of the Borrower adopted pursuant to the provisions of 
N.J.S.A. [40A:2-26 (f) and] 40A:2-27 on […..] [and [….], respectively,] and [respectively] 
entitled “[TITLE OF RESOLUTION]” [and “[TITLE OF RESOLUTION]”] (collectively, the 
“Borrower Bond Proceedings”), all relating to the authorization of the Borrower Bond and the 
sale, execution, attestation and delivery thereof to the I-Bank (the Loan Agreement and the 
Borrower Bond are referred to herein collectively as the “Loan Documents”). 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other 
instruments, and have made such investigation of law as in our judgment we have deemed 
necessary or appropriate, to enable us to render the opinions expressed below. 

We are of the opinion that: 

1. The Borrower is a [municipal corporation] [political subdivision] duly created and 
validly existing under and pursuant to the Constitution and statutes of the State of New Jersey, 
with the legal right to carry on the business of its Environmental Infrastructure System as 
currently being conducted and as proposed to be conducted. 

2. The Borrower has full legal right and authority to execute, attest and deliver the 
Loan Documents, to sell the Borrower Bond to the I-Bank, to observe and perform its duties, 
covenants, obligations and agreements under the Loan Documents and to undertake and 
complete the Project. 

3. The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in the Loan Agreement are, 
and at the time any such action was performed were, the duly appointed or elected officials of the 
Borrower empowered by applicable New Jersey law and authorized by ordinance or resolution of 
the Borrower to perform such actions. 

4. The Borrower has unconditionally and irrevocably pledged its full faith and credit 
and covenanted to exercise its unlimited taxing powers for the punctual payment of the principal 
and redemption premium, if any, of the Borrower Bond, Interest on the Borrower Bond and all 
other amounts due under the Borrower Bond, which Borrower Bond secures the Loan 
Repayments and all other amounts due under the Loan Documents according to their respective 
terms.  [The Borrower Bond is entitled to the benefits of the Municipal Qualified Bond Act.] 

5. The proceedings of the Borrower's governing body (i) approving the Loan 
Documents, (ii) authorizing their execution, attestation and delivery on behalf of the Borrower, 
(iii) with respect to the Borrower Bond only, authorizing its sale by the Borrower to the I-Bank, 
(iv) authorizing the Borrower to consummate the transactions contemplated by the Loan 
Documents, (v) authorizing the Borrower to undertake and complete the Project, and (vi) 
authorizing the execution and delivery of all other certificates, agreements, documents and 
instruments in connection with the execution, attestation and delivery of the Loan Documents, 
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have each been duly and lawfully adopted and authorized in accordance with applicable law and 
applicable ordinances or resolutions of the Borrower, including, without limitation and where 
applicable, the Local Bond Law [and the Municipal Qualified Bond Act], the Borrower Bond 
Proceedings and the other Proceedings, which Proceedings constitute all of the actions necessary 
to be taken by the Borrower to authorize its actions contemplated by clauses (i) through (vi) 
above and which Proceedings were duly approved and published, where necessary, in 
accordance with applicable New Jersey law at a meeting or meetings duly called pursuant to 
necessary public notice and held in accordance with applicable New Jersey law and at which 
quorums were present and acting throughout. 

6. The Loan Documents have been duly authorized, executed, attested and delivered 
by the Authorized Officers of the Borrower and the Borrower Bond has been duly sold by the 
Borrower to the I-Bank; and assuming in the case of the Loan Agreement that the I-Bank has the 
requisite power and authority to authorize, execute, attest and deliver, and has duly authorized, 
executed, attested and delivered, the Loan Agreement, the Loan Documents constitute the legal, 
valid and binding obligations of the Borrower, enforceable against the Borrower in accordance 
with their respective terms, subject, however, to the effect of, and to restrictions and limitations 
imposed by or resulting from, bankruptcy, insolvency, moratorium, reorganization or other 
similar laws affecting creditors' rights generally.  No opinion is rendered as to the availability of 
any particular remedy. 

7. The authorization, execution, attestation and delivery of the Loan Documents by 
the Borrower and the sale of the Borrower Bond to the I-Bank, the observation and performance 
by the Borrower of its duties, covenants, obligations and agreements thereunder, the 
consummation of the transactions contemplated therein, and the undertaking and completion of 
the Project do not and will not (i) result in any breach of any of the terms, conditions or 
provisions of, or (ii) constitute a default under, any existing ordinance or resolution, outstanding 
debt or lease obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or 
other instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

8. All approvals, consents or authorizations of, or registrations of or filings with, any 
governmental or public agency, authority or person required to date on the part of the Borrower 
in connection with the authorization, execution, attestation, delivery and performance of the 
Loan Documents, the sale of the Borrower Bond and the undertaking and completion of the 
Project have been obtained or made. 

9. There is no litigation or other proceeding pending or, to our knowledge, after due 
inquiry, threatened in any court or other tribunal of competent jurisdiction (either state or 
federal) (i) questioning the creation, organization or existence of the Borrower, (ii) questioning 
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the validity, legality or enforceability of the Loan or the Loan Documents, (iii) questioning the 
undertaking or completion of the Project, (iv) otherwise challenging the Borrower's ability to 
consummate the transactions contemplated by the Loan or the Loan Documents, or (v) that, if 
adversely decided, would have a materially adverse impact on the financial condition of the 
Borrower. 

10. The Borrower has no bonds, notes or other debt obligations outstanding that are 
superior or senior to the Borrower Bond as to lien on, and source and security for payment 
thereof from, the general tax revenues of the Borrower. 

11. To the best of our knowledge, upon due inquiry, (i) all representations made by 
the Borrower contained within subsections (e) and (g) of Section 2.02 and, if applicable, Exhibit 
F of the Loan Agreement are true, accurate and complete, and (ii) all expectations contained 
therein are reasonable, and we know of no reason why the Borrower would be unable to comply 
on a continuing basis with the covenants contained within subsections (e) and (g) of Section 2.02 
and, if applicable, Exhibit F of the Loan Agreement. 

12. Assuming that (i) the Borrower complies on a continuing basis with the covenants 
contained in subsections (e) and (g) of Section 2.02 and, if applicable, Exhibit F of the Loan 
Agreement, (ii) interest on the I-Bank Bonds is otherwise excluded from gross income of the 
holders thereof for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended, and (iii) the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds, the application of the proceeds of the Loan for their intended 
purposes will not adversely affect the exclusion from gross income for federal income tax 
purposes of the interest on the I-Bank Bonds and no portion of the I-Bank Bonds will be used in 
a private use, within the meaning of Section 141 of the Code. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
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Additional Covenants and Requirements 
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EXHIBIT G 
 

General Administrative Requirements  
for the New Jersey Water Bank
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EXHIBIT H 
 

Form of Continuing Disclosure Agreement 



 

 

 

 

 

 

 

LOAN AGREEMENT 

BY AND BETWEEN 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust) 

AND 

[NAME OF BORROWER] 

 

 

 

 

DATED AS OF MAY 1, 2018 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY INFRASTRUCTURE 

BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
 
 

   

David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 

Title 
 
 

   

    
Authorized Officer 
Title 
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SCHEDULE A 

Certain Additional Loan Agreement Provisions 

In addition to the terms defined in subsection (a) of Section 1.01 of this Loan Agreement, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in this 
Schedule A. 

Additional Definitions: 

“Bond Resolution” means the I-Bank’s “Environmental Infrastructure Bond Resolution, 
Series 2018[ ]”, as adopted by the Board of Directors of the I-Bank on or about April 12, 2018 
authorizing the issuance of the I-Bank Bonds, and all further amendments and supplements 
thereto adopted in accordance with the provisions thereof. 

“Borrower” means _______________, an Entity duly created and validly existing 
pursuant to the laws of the State of New Jersey, including, without limitation, the Borrower 
Enabling Act, and any successors and assigns thereto. 

“Borrower Enabling Act” means the “Local Bond Law”, constituting Chapter 169 of 
the Pamphlet Laws of 1960 of the State (codified at N.J.S.A. 40A:2-1 et seq.), as the same may 
from time to time be amended and supplemented, and the “Local Budget Law”, P.L. 1960, c. 
169, as amended (N.J.S.A. 40A:4-1 et seq.). 

“Entity” means a municipal corporation of the State of New Jersey. 

“Interest Payment Dates” means February 1 and August 1 of each year, commencing 
on ________ 1, 20__. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement.  For all purposes of this 
Loan Agreement, the amount of the Loan at any time shall be the initial aggregate principal 
amount of the Borrower Bond (which amount equals the amount actually deposited in the Project 
Loan Account at the Loan Closing plus the Borrower’s allocable share of [(i)] certain costs of 
issuance, and underwriter’s discount for all I-Bank Bonds issued to finance the Loan[,] [and (ii) 
capitalized interest during the Project construction period]), less any amount of such principal 
amount that has been repaid by the Borrower under this Loan Agreement and less any 
adjustment made pursuant to the provisions of the Bond Resolution, including, without 
limitation, Section 5.02(4) thereof, N.J.A.C. 7:22-4.26 and the appropriations act of the State 
Legislature authorizing the expenditure of I-Bank Bond proceeds to finance a portion of the 
Costs of the Project. 

“Principal Payment Dates” means August 1 of each year, commencing on August 1, 
20__. 

“Proceedings” means [a] bond ordinance[s] of the Borrower finally adopted on [DATE] 
[and [DATE], respectively,] and [respectively] entitled “[TITLE OF ORDINANCE]” [and 
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“[TITLE OF ORDINANCE]”], and [a] resolution[s] of the Borrower adopted pursuant to the 
provisions of N.J.S.A. 40A:2-27 [and 40A:2-26(f)] on [DATE] [and [DATE], respectively,] and 
[respectively] entitled “[TITLE OF RESOLUTION]” [and “[TITLE OF RESOLUTION]”]. 
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EXHIBIT F 
 

Additional Covenants and Requirements 

[Insert current refunding covenants, if any.] 
 
 

[None.] 
 
 

[For Municipal or County Facilities with a Private User Only, i.e., 
Qualified Private Activity Bonds]: 

(a)  No portion of the proceeds of the I-Bank Bonds loaned to the 
Local Unit will be used to finance issuance costs (within the 
meaning of Section 147(g) of the Code). 

(b)  Assuming for this purpose that (i) the I-Bank has used two 
percent (2%) of the proceeds of the I-Bank Bonds to finance 
issuance costs (within the meaning of Section 147(g) of the Code), 
(ii) the proceeds of the I-Bank Bonds loaned to the Local Unit 
represent all of the remaining proceeds of the I-Bank Bonds, (iii) 
the I-Bank Bonds are issued as qualified bonds (within the 
meaning of Section 141(e) of the Code) that meet the requirements 
of Section [142(a)(4] [142(a)(5)] of the Code, and (iv) interest on 
the I-Bank Bonds is otherwise excluded from the gross income of 
the holders thereof for federal income tax purposes under the 
Code, the Local Unit shall not, directly or indirectly, use or permit 
the use of any proceeds of the I-Bank Bonds in a manner that 
would adversely affect the exclusion from gross income for federal 
income tax purposes of the interest on the I-Bank Bonds.] 
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[MASTER I-BANK LOAN AGREEMENT - PRINCIPAL FORGIVENESS - MUNICIPAL/COUNTY FORM] 

 

 

 

 

 

 

LOAN AGREEMENT 

BY AND BETWEEN 
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NEW JERSEY INFRASTRUCTURE BANK LOAN AGREEMENT 

THIS LOAN AGREEMENT, made and entered into as of May 1, 2018, by and between 
the NEW JERSEY INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental 
Infrastructure Trust), a public body corporate and politic with corporate succession, and the 
Borrower (capitalized terms used in this Loan Agreement shall have, unless the context 
otherwise requires, the meanings ascribed thereto in Section 1.01 hereof); 

WITNESSETH THAT: 

WHEREAS, the I-Bank, in accordance with the Act, the Bond Resolution and a financial 
plan approved by the State Legislature in accordance with Sections 22 and 22.1 of the Act, will 
issue its I-Bank Bonds on or prior to the Loan Closing for the purpose of making the Loan to the 
Borrower and the Loans to the Borrowers from the proceeds of the I-Bank Bonds to finance a 
portion of the Costs of Environmental Infrastructure Facilities; 

WHEREAS, the Borrower has, in accordance with the Act and the Regulations, made 
timely application to the I-Bank for a Loan to finance a portion of the Costs of the Project; 

WHEREAS, the State Legislature, in accordance with Sections 20 and 20.1 of the Act, 
has in the form of an appropriations act approved a project priority list that includes the Project 
and that authorizes an expenditure of proceeds of the I-Bank Bonds to finance a portion of the 
Costs of the Project; 

WHEREAS, the I-Bank has approved the Borrower’s application for a Loan from 
available proceeds of the I-Bank Bonds to finance a portion of the Costs of the Project; 

WHEREAS, in accordance with the applicable Bond Act (as defined in the Fund Loan 
Agreement), and the Regulations, the Borrower has previously received a Fund Loan for a 
portion of the Costs of the Project; and 

WHEREAS, the Borrower, in accordance with the Act, the Regulations and the 
Borrower Enabling Act, will issue a Borrower Bond to the I-Bank evidencing said Loan at the 
Loan Closing. 

NOW, THEREFORE, for and in consideration of the award of the Loan by the I-Bank, 
the Borrower agrees to complete the Project and to perform under this Loan Agreement in 
accordance with the conditions, covenants and procedures set forth herein and attached hereto as 
part hereof, as follows: 



 

-2- 

ARTICLE I 
 

DEFINITIONS 

SECTION 1.01. Definitions. 

(a) The following terms as used in this Loan Agreement shall, unless the context 
clearly requires otherwise, have the following meanings: 

“Act” means the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may 
from time to time be amended and supplemented. 

“Administrative Fee” means that portion of Interest on the Loan or Interest on the 
Borrower Bond payable hereunder as an annual fee of up to four-tenths of one percent (.40%) of 
the initial principal amount of the Loan or such lesser amount, if any, as may be authorized by 
any act of the State Legislature and as the I-Bank may approve from time to time. 

“Authorized Officer” means, in the case of the Borrower, any person or persons 
authorized pursuant to a resolution or ordinance of the governing body of the Borrower to 
perform any act or execute any document relating to the Loan, the Borrower Bond or this Loan 
Agreement. 

“Bond Counsel” means a law firm appointed or approved by the I-Bank, as the case may 
be, having a reputation in the field of municipal law whose opinions are generally acceptable by 
purchasers of municipal bonds. 

“Borrower” means the New Jersey county or municipality that is a party to this Loan 
Agreement, and its successors and assigns, as further described in Schedule A attached hereto. 

“Borrower Bond” means the Borrower Bond issued pursuant to the Borrower Enabling 
Act, authorized, executed, attested and delivered by the Borrower to the I-Bank to evidence the 
Borrower’s obligations to pay the Loan Repayments and all other amounts due and owing by the 
Borrower under this Loan Agreement, a specimen of which is attached hereto as Exhibit D and 
made a part hereof, pursuant to which the power and obligation of the Borrower to make such 
payments shall be unlimited and for the payment of which the Borrower shall, if necessary, levy 
ad valorem taxes upon all the taxable property within the jurisdiction of the Borrower without 
limitation as to rate or amount. 

“Borrowers” means any other Local Government Unit or Private Entity (as such terms 
are defined in the Regulations) authorized to construct, operate and maintain Environmental 
Infrastructure Facilities that have entered into Loan Agreements with the I-Bank pursuant to 
which the I-Bank will make Loans to such recipients from moneys on deposit in the Project 
Fund, excluding the Project Loan Account. 

“Code” means the Internal Revenue Code of 1986, as the same may from time to time be 
amended and supplemented, including any regulations promulgated thereunder, any successor 
code thereto and any administrative or judicial interpretations thereof. 
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“Costs” means those costs that are eligible, reasonable, necessary, allocable to the 
Project and permitted by generally accepted accounting principles, including Allowances and 
Building Costs (as defined in the Regulations), as shall be determined on a project-specific basis 
in accordance with the Regulations as set forth in Exhibit B hereto, as the same may be amended 
by subsequent eligible costs as evidenced by a certificate of an authorized officer of the I-Bank. 

“Debt Service Reserve Fund” means the Debt Service Reserve Fund, if any, as defined 
in the Bond Resolution. 

“Department” means the New Jersey Department of Environmental Protection 

“Environmental Infrastructure Facilities” means Wastewater Treatment Facilities, 
Stormwater Management Facilities or Water Supply Facilities (as such terms are defined in the 
Regulations). 

“Environmental Infrastructure System” means the Environmental Infrastructure 
Facilities of the Borrower, including the Project, described in Exhibit A-1 attached hereto and 
made a part hereof for which the Borrower is borrowing the Loan under this Loan Agreement. 

“Event of Default” means any occurrence or event specified in Section 5.01 hereof. 

“Excess Project Funds” shall have the meaning set forth in Section 3.03A hereof. 

“Fund Loan” means the loan previously made to the Borrower by the State, acting by 
and through the Department, pursuant to the Fund Loan Agreement. 

“I-Bank” means the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust), a public body corporate and politic with corporate 
succession duly created and validly existing under and by virtue of the Act. 

“I-Bank Bond Loan Repayments” means the repayments of the principal amount of the 
Loan plus the payment of any premium associated with prepaying the principal amount of the 
Loan in accordance with Section 3.07 hereof plus the Interest Portion. 

“I-Bank Bonds” means bonds authorized by Section 2.03 of the Bond Resolution, 
together with any refunding bonds authenticated and delivered pursuant to Section 2.04 of the 
Bond Resolution, in each case issued in order to finance (i) the portion of the Loan deposited in 
the Project Loan Account, (ii) the portion of the Loans deposited in the balance of the Project 
Fund, (iii) any capitalized interest related to such bonds, (iv) a portion of the costs of issuance 
related to such bonds, and (v) that portion of the Debt Service Reserve Fund (to the extent the I-
Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), if any, 
allocable to the Loan or Loans, as the case may be, a portion of which includes the funding of 
reserve capacity, if applicable, for the Environmental Infrastructure Facilities of the Borrower or 
Borrowers, as the case may be, or to refinance any or all of the above. 

“Interest on the Loan” or “Interest on the Borrower Bond” means the sum of (i) the 
Interest Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder. 
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“Interest Portion” means that portion of Interest on the Loan or Interest on the Borrower 
Bond payable hereunder that is necessary to pay the Borrower’s proportionate share of interest 
on the I-Bank Bonds (i) as set forth in Exhibit A-2 hereof under the column heading entitled 
“Interest”, or (ii) with respect to any prepayment of I-Bank Bond Loan Repayments in 
accordance with Section 3.07 or 5.03 hereof, to accrue on any principal amount of I-Bank Bond 
Loan Repayments to the date of the optional redemption or acceleration, as the case may be, of 
the I-Bank Bonds allocable to such prepaid or accelerated I-Bank Bond Loan Repayment. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement, as further described in 
Schedule A attached hereto. 

“Loan Agreement” means this Loan Agreement, including Schedule A and the Exhibits 
attached hereto, as it may be supplemented, modified or amended from time to time in 
accordance with the terms hereof and of the Bond Resolution. 

“Loan Agreements” means any other loan agreements entered into by and between the 
I-Bank and one or more of the Borrowers pursuant to which the I-Bank will make Loans to such 
Borrowers from moneys on deposit in the Project Fund, excluding the Project Loan Account, 
financed with the proceeds of the I-Bank Bonds. 

“Loan Closing” means the date upon which the I-Bank shall issue and deliver the I-Bank 
Bonds and the Borrower shall deliver its Borrower Bond, as previously authorized, executed and 
attested, to the I-Bank. 

“Loan Repayments” means the sum of (i) I-Bank Bond Loan Repayments, (ii) the 
Administrative Fee, and (iii) any late charges incurred hereunder. 

“Loan Term” means the term of this Loan Agreement provided in Sections 3.01 and 
3.03 hereof and in Exhibit A-2 attached hereto and made a part hereof. 

“Loans” means the loans made by the I-Bank to the Borrowers under the Loan 
Agreements from moneys on deposit in the Project Fund, excluding the Project Loan Account. 

“Master Program Trust Agreement” means that certain Master Program Trust 
Agreement, dated as of November 1, 1995, by and among the Trust, the State, United States 
Trust Company of New York, as Master Program Trustee thereunder, The Bank of New York 
(NJ), in several capacities thereunder, and First Fidelity Bank, N.A. (predecessor to Wachovia 
Bank, National Association), in several capacities thereunder, as supplemented by that certain 
Agreement of Resignation of Outgoing Master Program Trustee, Appointment of Successor 
Master Program Trustee and Acceptance Agreement, dated as of November 1, 2001, by and 
among United States Trust Company of New York, as Outgoing Master Program Trustee, State 
Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust National Association), as 
Successor Master Program Trustee, and the I-Bank, as the same may be amended and 
supplemented from time to time in accordance with its terms. 

“Official Statement” means the Official Statement relating to the issuance of the I-Bank 
Bonds. 
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“Preliminary Official Statement” means the Preliminary Official Statement relating to 
the issuance of the I-Bank Bonds. 

“Prime Rate” means the prevailing commercial interest rate announced by the Trustee 
from time to time in the State as its prime lending rate. 

“Project” means the Environmental Infrastructure Facilities of the Borrower described in 
Exhibit A-1 attached hereto and made a part hereof, which constitutes a project for which the I-
Bank is permitted to make a loan to the Borrower pursuant to the Act, the Regulations and the 
Bond Resolution, all or a portion of the Costs of which is financed or refinanced by the I-Bank 
through the making of the Loan under this Loan Agreement and which may be identified under 
either the Drinking Water or Clean Water Project Lists with the Project Number specified in 
Exhibit A-1 attached hereto. 

“Project Fund” means the Project Fund as defined in the Bond Resolution. 

“Project Loan Account” means the project loan account established on behalf of the 
Borrower in the Project Fund in accordance with the Bond Resolution to finance all or a portion 
of the Costs of the Project. 

“Regulations” means the rules and regulations, as applicable, now or hereafter 
promulgated under N.J.A.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et 
seq., 7:22-8 et seq., 7:22-9 et seq. and 7:22-10 et seq., as the same may from time to time be 
amended and supplemented. 

“State” means the State of New Jersey. 

“Trustee” means, initially, ZB, National Association d/b/a Zions Bank, the Trustee 
appointed by the I-Bank and its successors as Trustee under the Bond Resolution, as provided in 
Article X of the Bond Resolution. 

(b) In addition to the capitalized terms defined in subsection (a) of this Section 1.01, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in Schedule 
A attached hereto and made a part hereof. 

(c) Except as otherwise defined herein or where the context otherwise requires, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include firms, associations, corporations, agencies and districts.  Words 
importing one gender shall include the other gender. 
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ARTICLE II 
 

REPRESENTATIONS AND COVENANTS OF BORROWER 

SECTION 2.01. Representations of Borrower.  The Borrower represents for the 
benefit of the I-Bank, the Trustee and the holders of the I-Bank Bonds as follows: 

(a) Organization and Authority. 

(i) The Borrower is an Entity duly created and validly existing under and 
pursuant to the Constitution and statutes of the State. 

(ii) The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in this Loan 
Agreement either are or, at the time any such action was performed, were the duly 
appointed or elected officials of such Borrower empowered by applicable State law and, 
if applicable, authorized by ordinance or resolution of the Borrower to perform such 
actions.  To the extent any such action was performed by an official no longer the duly 
acting official of such Borrower, all such actions previously taken by such official are 
still in full force and effect. 

(iii) The Borrower has full legal right and authority and all necessary licenses 
and permits required as of the date hereof to own, operate and maintain its Environmental 
Infrastructure System, to carry on its activities relating thereto, to execute, attest and 
deliver this Loan Agreement and the Borrower Bond, to sell the Borrower Bond to the I-
Bank, to undertake and complete the Project and to carry out and consummate all 
transactions contemplated by this Loan Agreement. 

(iv) The proceedings of the Borrower’s governing body approving this Loan 
Agreement and the Borrower Bond, authorizing the execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, authorizing the sale of the Borrower Bond 
to the I-Bank and authorizing the Borrower to undertake and complete the Project, 
including, without limitation, the “Proceedings”, were duly published in accordance with 
applicable State law, and have been duly and lawfully adopted in accordance with the 
Borrower Enabling Act and other applicable State law at a meeting or meetings that were 
duly called pursuant to necessary public notice and held in accordance with applicable 
State law and at which quorums were present and acting throughout. 

(v) By official action of the Borrower taken prior to or concurrent with the 
execution and delivery hereof, including, without limitation, the Proceedings, the 
Borrower has duly authorized, approved and consented to all necessary action to be taken 
by the Borrower for:  (A) the execution, attestation, delivery and performance of this 
Loan Agreement and the transactions contemplated hereby; (B) the issuance of the 
Borrower Bond and the sale thereof to the I-Bank upon the terms set forth herein; (C) the 
approval of the inclusion, if such inclusion is deemed necessary in the sole discretion of 
the I-Bank, in the Preliminary Official Statement and the Official Statement of all 
statements and information relating to the Borrower set forth in “APPENDIX B” thereto 
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(the “Borrower Appendices”) and any amendment thereof or supplement thereto; and (D) 
the execution, delivery and due performance of any and all other certificates, agreements 
and instruments that may be required to be executed, delivered and performed by the 
Borrower in order to carry out, give effect to and consummate the transactions 
contemplated by this Loan Agreement, including, without limitation, the designation of 
the Borrower Appendices portion of the Preliminary Official Statement, if any, as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12 (“Rule 15c2-
12”) of the Securities and Exchange Commission (“SEC”) promulgated under the 
Securities Exchange Act of 1934, as amended or supplemented, including any successor 
regulation or statute thereto. 

(vi) This Loan Agreement and the Borrower Bond have each been duly 
authorized by the Borrower and duly executed, attested and delivered by Authorized 
Officers of the Borrower, and the Borrower Bond has been duly sold by the Borrower to 
the I-Bank and duly issued by the Borrower; and assuming that the I-Bank has all the 
requisite power and authority to authorize, execute, attest and deliver, and has duly 
authorized, executed, attested and delivered, this Loan Agreement, and assuming further 
that this Loan Agreement is the legal, valid and binding obligation of the I-Bank, 
enforceable against the I-Bank in accordance with its terms, each of this Loan Agreement 
and the Borrower Bond constitutes a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its respective terms, except as the 
enforcement thereof may be affected by bankruptcy, insolvency or other laws or the 
application by a court of legal or equitable principles affecting creditors' rights; and the 
information contained under "Description of Loan" in Exhibit A-2 attached hereto and 
made a part hereof is true and accurate in all respects. 

(b) Full Disclosure.  There is no fact that the Borrower has not disclosed to the I-
Bank in writing on the Borrower’s application for the Loan or otherwise that materially 
adversely affects or (so far as the Borrower can now foresee) that will materially adversely affect 
the properties, activities, prospects or condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System, or the ability of the Borrower to make all Loan 
Repayments and any other payments required under this Loan Agreement or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(c) Pending Litigation.  There are no proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting the Borrower in any court or before any governmental 
authority or arbitration board or tribunal that, if adversely determined, would materially 
adversely affect (i) the undertaking or completion of the Project, (ii) the properties, activities, 
prospects or condition (financial or otherwise) of the Borrower or its Environmental 
Infrastructure System, (iii) the ability of the Borrower to make all Loan Repayments or any other 
payments required under this Loan Agreement, (iv) the authorization, execution, attestation or 
delivery of this Loan Agreement or the Borrower Bond, (v) the issuance of the Borrower Bond 
and the sale thereof to the I-Bank, or (vi) the Borrower’s ability otherwise to observe and 
perform its duties, covenants, obligations and agreements under this Loan Agreement and the 
Borrower Bond, which proceedings have not been previously disclosed in writing to the I-Bank 
either in the Borrower’s application for the Loan or otherwise. 



 

-8- 

(d) Compliance with Existing Laws and Agreements.  (i) The authorization, 
execution, attestation and delivery of this Loan Agreement and the Borrower Bond by the 
Borrower and the sale of the Borrower Bond to the I-Bank, (ii) the observation and performance 
by the Borrower of its duties, covenants, obligations and agreements hereunder and thereunder, 
(iii) the consummation of the transactions provided for in this Loan Agreement and the Borrower 
Bond, and (iv) the undertaking and completion of the Project will not (A) other than the lien, 
charge or encumbrance created hereby, by the Borrower Bond and by any other outstanding debt 
obligations of the Borrower that are at parity with the Borrower Bond as to lien on, and source 
and security for payment thereon from, the general tax revenues of the Borrower, result in the 
creation or imposition of any lien, charge or encumbrance upon any properties or assets of the 
Borrower pursuant to, (B) result in any breach of any of the terms, conditions or provisions of, or 
(C) constitute a default under, any existing ordinance or resolution, outstanding debt or lease 
obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or other 
instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

(e) No Defaults.  No event has occurred and no condition exists that, upon the 
authorization, execution, attestation and delivery of this Loan Agreement and the Borrower 
Bond, the sale of the Borrower Bond to the I-Bank or the receipt of the amount of the Loan, 
would constitute an Event of Default hereunder.  The Borrower is not in violation of, and has not 
received notice of any claimed violation of, any term of any agreement or other instrument to 
which it is a party or by which it, its Environmental Infrastructure System or its properties may 
be bound, which violation would materially adversely affect the properties, activities, prospects 
or condition (financial or otherwise) of the Borrower or its Environmental Infrastructure System 
or the ability of the Borrower to make all Loan Repayments, to pay all other amounts due 
hereunder or otherwise to observe and perform its duties, covenants, obligations and agreements 
under this Loan Agreement and the Borrower Bond. 

(f) Governmental Consent.  The Borrower has obtained all permits and approvals 
required to date by any governmental body or officer for the authorization, execution, attestation 
and delivery of this Loan Agreement and the Borrower Bond, for the sale of the Borrower Bond 
to the I-Bank for the making, observance and performance by the Borrower of its duties, 
covenants, obligations and agreements under this Loan Agreement and the Borrower Bond and 
for the undertaking or completion of the Project and the financing or refinancing thereof, 
including, but not limited to, the approval by the Division of Local Government Services in the 
New Jersey Department of Community Affairs (the “DLGS”) with respect to the issuance by the 
Borrower of the Borrower Bond to the I-Bank, as required by Section 9a of the Act, and any 
other approvals required therefor by the DLGS; and the Borrower has complied with all 
applicable provisions of law requiring any notification, declaration, filing or registration with any 
governmental body or officer in connection with the making, observance and performance by the 
Borrower of its duties, covenants, obligations and agreements under this Loan Agreement and 
the Borrower Bond or with the undertaking or completion of the Project and the financing or 
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refinancing thereof.  No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental body or officer that has not been obtained is required on the 
part of the Borrower as a condition to the authorization, execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, the sale of the Borrower Bond to the I-Bank, the 
undertaking or completion of the Project or the consummation of any transaction herein 
contemplated. 

(g) Compliance with Law.  The Borrower: 

(i) is in compliance with all laws, ordinances, governmental rules and 
regulations to which it is subject, the failure to comply with which would materially 
adversely affect (A) the ability of the Borrower to conduct its activities or to undertake or 
complete the Project, (B) the ability of the Borrower to make the Loan Repayments and 
to pay all other amounts due hereunder, or (C) the condition (financial or otherwise) of 
the Borrower or its Environmental Infrastructure System; and 

(ii) has obtained all licenses, permits, franchises or other governmental 
authorizations presently necessary for the ownership of its properties or for the conduct 
of its activities that, if not obtained, would materially adversely affect (A) the ability of 
the Borrower to conduct its activities or to undertake or complete the Project, (B) the 
ability of the Borrower to make the Loan Repayments and to pay all other amounts due 
hereunder, or (C) the condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System. 

(h) Use of Proceeds.  The Borrower will apply the proceeds of the Loan from the I-
Bank as described in Exhibit B attached hereto and made a part hereof (i) to finance or refinance 
a portion of the Costs of the Borrower’s Project; and (ii) where applicable, to reimburse the 
Borrower for a portion of the Costs of the Borrower’s Project, which portion was paid or 
incurred in anticipation of reimbursement by the I-Bank and is eligible for such reimbursement 
under and pursuant to the Regulations, the Code and any other applicable law.  All of such costs 
constitute Costs for which the I-Bank is authorized to make Loans to the Borrower pursuant to 
the Act and the Regulations. 

(i) Official Statement.  The descriptions and information set forth in the Borrower 
Appendices, if any, contained in the Official Statement relating to the Borrower, its operations 
and the transactions contemplated hereby, as of the date of the Official Statement, were and, as 
of the date of delivery hereof, are true and correct in all material respects, and did not and do not 
contain any untrue statement of a material fact or omit to state a material fact that is necessary to 
make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

(j) Preliminary Official Statement.  As of the date of the Preliminary Official 
Statement, the descriptions and information set forth in the Borrower Appendices, if any, 
contained in the Preliminary Official Statement relating to the Borrower, its operations and the 
transactions contemplated hereby (i) were “deemed final” by the Borrower for the purposes and 
within the meaning of Rule 15c2-12 and (ii) were true and correct in all material respects, and 
did not contain any untrue statement of a material fact or omit to state a material fact necessary 
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to make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

SECTION 2.02. Particular Covenants of Borrower. 

(a) Full Faith and Credit Pledge.  The Borrower unconditionally and irrevocably 
pledges its full faith and credit and covenants to exercise its unlimited taxing powers for the 
punctual payment of the principal and redemption premium, if any, of the Borrower Bond, the  
Interest on the Borrower Bond and all other amounts due under the Borrower Bond, which 
Borrower Bond shall secure the Loan Repayments and all other amounts due under this Loan 
Agreement according to its terms.  The Borrower acknowledges that to assure the continued 
operation and solvency of the I-Bank and to further secure the I-Bank Bonds, the I-Bank may, 
pursuant to and in accordance with Section 12a of the Act, require that if the Borrower fails or is 
unable to pay promptly to the I-Bank in full any Loan Repayments, an amount sufficient to 
satisfy such deficiency shall be paid by the New Jersey State Treasurer to the I-Bank from State-
aid otherwise payable to the Borrower. 

(b) Performance Under Loan Agreement; Rates.  The Borrower covenants and agrees 
(i) to comply with all applicable state and federal laws, rules and regulations in the performance 
of this Loan Agreement; (ii) to cooperate with the I-Bank in the observance and performance of 
the respective duties, covenants, obligations and agreements of the Borrower and the I-Bank 
under this Loan Agreement; and (iii) to establish, levy and collect rents, rates and other charges 
for the products and services provided by its Environmental Infrastructure System, which rents, 
rates and other charges, together with any other moneys available for the purpose, shall be at 
least sufficient to comply with all covenants pertaining thereto contained in, and all other 
provisions of, any bond ordinance, resolution, trust indenture or other security agreement, if any, 
relating to any bonds, notes or other evidences of indebtedness issued or to be issued by the 
Borrower, including without limitation rents, rates and other charges, together with other 
available moneys, sufficient to pay the principal of and Interest on the Borrower Bond, plus all 
other amounts due hereunder. 

(c) Completion of Project and Provision of Moneys Therefor.  The Borrower 
covenants and agrees (i) to exercise its best efforts in accordance with prudent environmental 
infrastructure utility practice to complete the Project and to accomplish such completion on or 
before the estimated Project completion date set forth in Exhibit C hereto and made a part hereof; 
(ii) to comply with the terms and provisions contained in Exhibit G hereto; and (iii) to provide 
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it 
receives under the Loan and Fund Loan, required to complete the Project. 

(d) Disposition of Environmental Infrastructure System.  The Borrower shall not sell, 
lease, abandon or otherwise dispose of all or substantially all of its Environmental Infrastructure 
System except on ninety (90) days’ prior written notice to the I-Bank, and, in any event, shall not 
so sell, lease, abandon or otherwise dispose of the same unless the following conditions are met:  
(i) the Borrower shall, in accordance with Section 4.02 hereof, assign this Loan Agreement and 
the Borrower Bond and its rights and interests hereunder and thereunder to the purchaser or 
lessee of the Environmental Infrastructure System, and such purchaser or lessee shall assume all 
duties, covenants, obligations and agreements of the Borrower under this Loan Agreement and 
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the Borrower Bond; and (ii) the I-Bank shall by appropriate action determine, in its sole 
discretion, that such sale, lease, abandonment or other disposition will not materially adversely 
affect (A) the I-Bank’s ability to meet its duties, covenants, obligations and agreements under the 
Bond Resolution, (B) the value of this Loan Agreement or the Borrower Bond as security for the 
payment of I-Bank Bonds and the interest thereon, or (C) the excludability from gross income for 
federal income tax purposes of the interest on I-Bank Bonds then outstanding or that could be 
issued in the future. 

(e) Exclusion of Interest from Federal Gross Income and Compliance with Code. 

(i) The Borrower covenants and agrees that it shall not take any action or 
omit to take any action that would result in the loss of the exclusion of the interest on any 
I-Bank Bonds now or hereafter issued from gross income for purposes of federal income 
taxation as that status is governed by Section 103(a) of the Code. 

(ii) The Borrower shall not take any action or omit to take any action that 
would cause its Borrower Bond or the I-Bank Bonds (assuming solely for this purpose 
that the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds) to be “private activity bonds” within the meaning of 
Section 141(a) of the Code.  Accordingly, unless the Borrower receives the prior written 
approval of the I-Bank, the Borrower shall not (A) permit any of the proceeds of the I-
Bank Bonds loaned to the Borrower or the Project financed or refinanced with the 
proceeds of the I-Bank Bonds loaned to the Borrower to be used (directly or indirectly) in 
any manner that would constitute “private business use” within the meaning of Section 
141(b)(6) of the Code, (B) use (directly or indirectly) any of the proceeds of the I-Bank 
Bonds loaned to the Borrower to make or finance loans to persons other than 
“governmental units” (as such term is used in Section 141(c) of the Code), or (C) use 
(directly or indirectly) any of the proceeds of the I-Bank Bonds loaned to the Borrower to 
acquire any “nongovernmental output property” within the meaning of Section 141(d)(2) 
of the Code. 

(iii) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds (or amounts replaced with such proceeds) or any other 
funds or take any action or omit to take any action that would cause the I-Bank Bonds 
(assuming solely for this purpose that the proceeds of the I-Bank Bonds loaned to the 
Borrower represent all of the proceeds of the I-Bank Bonds) to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Code. 

(iv) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay the principal of or the interest or redemption 
premium on or any other amount in connection with the retirement or redemption of any 
issue of state or local governmental obligations (“refinancing of indebtedness”), unless 
the Borrower shall (A) establish to the satisfaction of the I-Bank, prior to the issuance of 
the I-Bank Bonds, that such refinancing of indebtedness will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on the I-Bank 
Bonds, and (B) provide to the I-Bank an opinion of Bond Counsel to that effect in form 
and substance satisfactory to the I-Bank. 
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(v) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to reimburse the Borrower for an expenditure with respect 
to Costs of the Borrower’s Project paid by the Borrower prior to the issuance of the I-
Bank Bonds, unless (A) the allocation by the Borrower of the proceeds of the I-Bank 
Bonds to reimburse such expenditure complies with the requirements of Treasury 
Regulations §1.150-2 necessary to enable the reimbursement allocation to be treated as 
an expenditure of the proceeds of the I-Bank Bonds for purposes of applying Sections 
103 and 141-150, inclusive, of the Code, or (B) such proceeds of the I-Bank Bonds will 
be used for refinancing of indebtedness that was used to pay Costs of the Borrower’s 
Project or to reimburse the Borrower for expenditures with respect to Costs of the 
Borrower’s Project paid by the Borrower prior to the issuance of such indebtedness in 
accordance with a reimbursement allocation for such expenditures that complies with the 
requirements of Treasury Regulations §1.150-2. 

(vi) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay any costs which are not Costs of the Borrower’s 
Project that constitute (A) a “capital expenditure,” within the meaning of Treasury 
Regulations §1.150-1, or (B) interest on the I-Bank Bonds accruing during a period 
commencing on the date of issuance of the I-Bank Bonds and ending on the date that is 
the later of (I) three years from the date of issuance of the I-Bank Bonds or (II) one year 
after the completion date with respect to the Project, as set forth in Exhibit C hereto. 

(vii) The Borrower shall not use the proceeds of the I-Bank Bonds (assuming 
solely for this purpose that the proceeds of the I-Bank Bonds loaned to the Borrower 
represent all of the proceeds of the I-Bank Bonds) in any manner that would cause the I-
Bank Bonds to be considered “federally guaranteed” within the meaning of Section 
149(b) of the Code or “hedge bonds” within the meaning of Section 149(g) of the Code. 

(viii) The Borrower shall not issue any debt obligations that (A) are sold at 
substantially the same time as the I-Bank Bonds and finance or refinance the Loan made 
to the Borrower, (B) are sold pursuant to the same plan of financing as the I-Bank Bonds 
and finance or refinance the Loan made to the Borrower, and (C) are reasonably expected 
to be paid out of substantially the same source of funds as the I-Bank Bonds and finance 
or refinance the Loan made to the Borrower. 

(ix) Neither the Borrower nor any “related party” (within the meaning of 
Treasury Regulations §1.150-1) shall purchase I-Bank Bonds in an amount related to the 
amount of the Loan. 

(x) The Borrower will not issue or permit to be issued obligations that will 
constitute an “advance refunding” of the Borrower Bond within the meaning of Section 
149(d)(5) of the Code without the express written consent of the I-Bank, which consent 
may only be delivered by the I-Bank after the I-Bank has received notice from the 
Borrower of such contemplated action no later than sixty (60) days prior to any such 
contemplated action, and which consent is in the sole discretion of the I-Bank. 
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(xi) The Borrower will not invest amounts held in any reserve or replacement 
fund of the Borrower (within the meaning of Section 148(d)(1) of the Code) that are 
allocable to the Borrower Bond evidencing the Loan at a yield in excess of the yield on 
the I-Bank Bonds, all in accordance with the instructions of the I-Bank, except for any 
period such amounts constitute proceeds of indebtedness of the Borrower the interest on 
which is excluded from gross income for purposes of federal income taxation and such 
amounts have not been reallocated to the I-Bank Bonds as "gross proceeds" of the I-Bank 
Bonds (in accordance with Treasury Regulations §1.148-6(b) or successor Treasury 
Regulations applicable to the I-Bank Bonds). 

(xii) No “gross proceeds” of the I-Bank Bonds held by the Borrower (other 
than amounts in a “bona fide debt service fund”) will be held in a “commingled fund” (as 
such terms are defined in Treasury Regulations §1.148-1(b)). 

(xiii) Based upon all of the objective facts and circumstances in existence on the 
date of issuance of the I-Bank Bonds used to finance the Project, (A) within six months 
of the date of issuance of the I-Bank Bonds used to finance the Project, the Borrower will 
incur a substantial binding obligation to a third party to expend on the Project at least five 
percent (5%) of the “net sale proceeds” (within the meaning of Treasury Regulations 
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being 
binding if it is subject to contingencies within the control of the Borrower, the I-Bank or 
a “related party” (within the meaning of Treasury Regulations §1.150-1)), (B) completion 
of the Project and the allocation to expenditures of the “net sale proceeds” of the Loan 
used to finance the Project will proceed with due diligence, and (C) all of the proceeds of 
the Loan used to finance the Project (other than amounts deposited into the Debt Service 
Reserve Fund (to the extent the I-Bank establishes a Debt Service Reserve Fund pursuant 
to the Bond Resolution) allocable to that portion of the Loan used to finance reserve 
capacity, if any) and investment earnings thereon will be spent prior to the period ending 
three (3) years subsequent to the date of issuance of the I-Bank Bonds used to finance the 
Project.  Accordingly, the proceeds of the Loan deposited in the Project Loan Account 
used to finance the Project will be eligible for the 3-year arbitrage temporary period since 
the expenditure test, time test and due diligence test, as set forth in Treasury Regulations 
§1.148-2(e)(2), will be satisfied. 

(xiv) The weighted average maturity of the Loan does not exceed 120% of the 
average reasonably expected economic life of the Project financed or refinanced with the 
Loan, determined in the same manner as under Section 147(b) of the Code.  Accordingly, 
the term of the Loan will not be longer than is reasonably necessary for the governmental 
purposes of the Loan within the meaning of Treasury Regulations §1.148-1(c)(4). 

(xv) The Borrower shall only enter into service contracts (including 
management contracts), with respect to any portion of the Project financed by the I-Bank 
Bonds, with a “governmental unit” (within the meaning of Section 141 of the Code) or 
only when any such contract: (i) meets a safe harbor as set forth in Rev. Proc. 2017-13; 
(ii) the contract or agreement is entered into before August 18, 2017 and is not materially 
amended or modified after that date, meets a safe harbor set forth in Rev. Proc. 97-13, 
1997-1 C.B. 632, as modified by Rev. Proc. 2001-39; 2001-2 C.B. 38, and amplified by 
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Notice 2014-67; or (iii) meets a safe harbor contained in any successor guidance from the 
Internal Revenue Service, provided, that the Borrower delivers an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that the entering 
into of such contracts by the Borrower will not adversely affect the exclusion from gross 
income for federal income tax purposes of the interest on the I-Bank Bonds. 

(xvi) The Borrower shall, within 30 days of date the Borrower concludes that no 
additional proceeds of the Loan will be required to pay costs of the Project, provide to the 
I-Bank a certificate of the Borrower evidencing such conclusion. 

For purposes of this subsection and subsection (g) of this Section 2.02, quoted terms shall 
have the meanings given thereto by Section 148 of the Code, including, particularly, Treasury 
Regulations §1.148-1 through 1.148-11, inclusive, as supplemented or amended, to the extent 
applicable to the I-Bank Bonds, and any successor Treasury Regulations applicable to the I-Bank 
Bonds. 

(f) Operation and Maintenance of Environmental Infrastructure System.  The 
Borrower covenants and agrees that it shall, in accordance with prudent environmental 
infrastructure utility practice, (i) at all times operate the properties of its Environmental 
Infrastructure System and any business in connection therewith in an efficient manner, (ii) 
maintain its Environmental Infrastructure System in good repair, working order and operating 
condition, and (iii) from time to time make all necessary and proper repairs, renewals, 
replacements, additions, betterments and improvements with respect to its Environmental 
Infrastructure System so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. 

(g) Records and Accounts. 

(i) The Borrower shall keep accurate records and accounts for its 
Environmental Infrastructure System (the “System Records”) separate and distinct from 
its other records and accounts (the “General Records”).  Such System Records shall be 
audited annually by an independent registered municipal accountant or certified public 
accountant, which may be part of the annual audit of the General Records of the 
Borrower.  Such System Records and General Records shall be made available for 
inspection by the I-Bank at any reasonable time upon prior written notice, and a copy of 
such annual audit(s) therefor, including all written comments and recommendations of 
such accountant, shall be furnished to the I-Bank within 150 days of the close of the 
fiscal year being so audited or, with the consent of the I-Bank, such additional period as 
may be provided by law. 

(ii) Within 30 days following receipt of any Loan proceeds, including without 
limitation the “Allowance for Administrative Costs” or the “Allowance for Planning and 
Design” set forth in Exhibit B hereto, the Borrower shall allocate such proceeds to an 
expenditures in a manner that satisfies the requirements of Treasury Regulation 
§1.148-6(d) and transmit a copy of each such allocation to the I-Bank.  No portion of the 
Allowance for Administrative Costs will be allocated to a cost other than a cost described 
in N.J.A.C. 7:22-5.11(a) 3, 4, 5 or 6.  No portion of the Allowance for Planning and 
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Design will be allocated to a cost other than a cost described N.J.A.C. 7:22-5.12, or other 
costs of the Borrower’s Environmental Infrastructure System which are “capital 
expenditures,” within the meaning of Treasury Regulations §1.150-1.  The Borrower 
shall retain records of such allocations for at least until the date that is three years after 
the scheduled maturity date of the I-Bank Bonds.  The Borrower shall make such records 
available to the I-Bank within 15 days of any request by the I-Bank. 

(iii) Unless otherwise advised in writing by the I-Bank, in furtherance of the 
covenant of the Borrower contained in subsection (f) of this Section 2.02 not to cause the 
I-Bank Bonds to be arbitrage bonds, the Borrower shall keep, or cause to be kept, 
accurate records of each investment it makes in any “nonpurpose investment” acquired 
with, or otherwise allocated to, “gross proceeds” of the I-Bank Bonds not held by the 
Trustee and each “expenditure” it makes allocated to “gross proceeds” of the I-Bank 
Bonds.  Such records shall include the purchase price, including any constructive 
“payments” (or in the case of a “payment” constituting a deemed acquisition of a 
“nonpurpose investment” (e.g., a “nonpurpose investment” first allocated to “gross 
proceeds” of the I-Bank Bonds after it is actually acquired because it is deposited in a 
sinking fund for the I-Bank Bonds)), the “fair market value” of the “nonpurpose 
investment” on the date first allocated to the “gross proceeds” of the I-Bank Bonds, 
nominal interest rate, dated date, maturity date, type of property, frequency of periodic 
payments, period of compounding, yield to maturity, amount actually or constructively 
received on disposition (or in the case of a “receipt” constituting a deemed disposition of 
a “nonpurpose investment” (e.g., a “nonpurpose investment” that ceases to be allocated to 
the “gross proceeds” of the I-Bank Bonds because it is removed from a sinking fund for 
the I-Bank Bonds)), the “fair market value” of the “nonpurpose investment” on the date it 
ceases to be allocated to the “gross proceeds” of the I-Bank Bonds, the purchase date and 
disposition date of the “nonpurpose investment” and evidence of the “fair market value” 
of such property on the purchase date and disposition date (or deemed purchase or 
disposition date) for each such “nonpurpose investment”.  The purchase date, disposition 
date and the date of determination of “fair market value” shall be the date on which a 
contract to purchase or sell the “nonpurpose investment” becomes binding, i.e., the trade 
date rather than the settlement date.  For purposes of the calculation of purchase price and 
disposition price, brokerage or selling commissions, administrative expenses or similar 
expenses shall not increase the purchase price of an item and shall not reduce the amount 
actually or constructively received upon disposition of an item, except to the extent such 
costs constitute “qualified administrative costs”. 

(iv) Within thirty (30) days of the last day of the fifth and each succeeding 
fifth “bond year” (which, unless otherwise advised by the I-Bank, shall be the five-year 
period ending on the date five years subsequent to the date immediately preceding the 
date of issuance of the I-Bank Bonds and each succeeding fifth “bond year”) and within 
thirty (30) days of the date the last bond that is part of the I-Bank Bonds is discharged (or 
on any other periodic basis requested in writing by the I-Bank), the Borrower shall (A) 
calculate, or cause to be calculated, the “rebate amount” as of the “computation date” or 
“final computation date” attributable to any “nonpurpose investment” made by the 
Borrower and (B) remit the following to the I-Bank:  (1) an amount of money that when 
added to the “future value” as of the “computation date” of any previous payments made 
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to the I-Bank on account of rebate equals the “rebate amount”, (2) the calculations 
supporting the “rebate amount” attributable to any “nonpurpose investment” made by the 
Borrower allocated to “gross proceeds” of the I-Bank Bonds, and (3) any other 
information requested by the I-Bank relating to compliance with Section 148 of the Code 
(e.g., information related to any “nonpurpose investment” of the Borrower for purposes 
of application of the “universal cap”). 

(v) The Borrower covenants and agrees that it will account for “gross 
proceeds” of the I-Bank Bonds, investments allocable to the I-Bank Bonds and 
expenditures of “gross proceeds” of the I-Bank Bonds in accordance with Treasury 
Regulations §1.148-6.  All allocations of “gross proceeds” of the I-Bank Bonds to 
expenditures will be recorded on the books of the Borrower kept in connection with the I-
Bank Bonds no later than 18 months after the later of the date the particular Costs of the 
Borrower’s Project is paid or the date the portion of the project financed by the I-Bank 
Bonds is placed in service.  All allocations of proceeds of the I-Bank Bonds to 
expenditures will be made no later than the date that is 60 days after the fifth anniversary 
of the date the I-Bank Bonds are issued or the date 60 days after the retirement of the I-
Bank Bonds, if earlier.  Such records and accounts will include the particular Costs paid, 
the date of the payment and the party to whom the payment was made. 

(vi) From time to time as directed by the I-Bank, the Borrower shall provide to 
the I-Bank a written report demonstrating compliance by the Borrower with the 
provisions of Section 2.02(e) of this Loan Agreement, each such written report to be 
submitted by the Borrower to the I-Bank in the form of a full and complete written 
response to a questionnaire provided by the I-Bank to the Borrower.  Each such 
questionnaire shall be provided by the I-Bank to the Borrower not less than fourteen (14) 
days prior to the date established by the I-Bank for receipt from the Borrower of the full 
and complete written response to the questionnaire. 

(h) Inspections; Information.  The Borrower shall permit the I-Bank and the Trustee 
and any party designated by any of such parties, at any and all reasonable times during 
construction of the Project and thereafter upon prior written notice, to examine, visit and inspect 
the property, if any, constituting the Project and to inspect and make copies of any accounts, 
books and records, including (without limitation) its records regarding receipts, disbursements, 
contracts, investments and any other matters relating thereto and to its financial standing, and 
shall supply such reports and information as the I-Bank and the Trustee may reasonably require 
in connection therewith. 

(i) Insurance.  The Borrower shall maintain or cause to be maintained, in force, 
insurance policies with responsible insurers or self-insurance programs providing against risk of 
direct physical loss, damage or destruction of its Environmental Infrastructure System at least to 
the extent that similar insurance is usually carried by utilities constructing, operating and 
maintaining Environmental Infrastructure Facilities of the nature of the Borrower’s 
Environmental Infrastructure System, including liability coverage, all to the extent available at 
reasonable cost but in no case less than will satisfy all applicable regulatory requirements. 
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(j) Costs of Project.  The Borrower certifies that the building cost of the Project, as 
listed in Exhibit B hereto and made a part hereof, is a reasonable and accurate estimation thereof, 
and it will supply to the I-Bank a certificate from a licensed professional engineer authorized to 
practice in the State stating that such building cost is a reasonable and accurate estimation and 
that the useful life of the Project exceeds the maturity date of the Borrower Bond. 

(k) Delivery of Documents.  Concurrently with the delivery of this Loan Agreement 
(as previously authorized, executed and attested) at the Loan Closing, the Borrower will cause to 
be delivered to the I-Bank and the Trustee each of the following items: 

(i) an opinion of the Borrower’s bond counsel substantially in the form of 
Exhibit E hereto; provided, however, that the I-Bank may permit portions of such opinion 
to be rendered by general counsel to the Borrower and may permit variances in such 
opinion from the form set forth in Exhibit E if, in the opinion of the I-Bank, such 
variances are not to the material detriment of the interests of the holders of the I-Bank 
Bonds; 

(ii) counterparts of this Loan Agreement as previously executed and attested 
by the parties hereto; 

(iii) copies of those ordinances and/or resolutions finally adopted by the 
governing body of the Borrower and requested by the I-Bank, including, without 
limitation, (A) the resolution of the Borrower authorizing the execution, attestation and 
delivery of this Loan Agreement, (B) the ordinances and resolutions of the Borrower 
authorizing the execution, attestation, sale and delivery of the Borrower Bond to the I-
Bank, (C) the resolution of the Borrower, if any, confirming the details of the sale of the 
Borrower Bond to the I-Bank, (D) the resolution of the Borrower, if any, declaring its 
official intent to reimburse expenditures for the Costs of the Project from the proceeds of 
the I-Bank Bonds, each of said ordinances and resolutions of the Borrower being certified 
by an Authorized Officer of the Borrower as of the date of the Loan Closing, (E) 
approval by the DLGS with respect to the issuance by the Borrower of the Borrower 
Bond to the I-Bank and setting forth any other approvals required therefor by the DLGS, 
and (F) any other Proceedings; 

(iv) if the Loan is being made to reimburse the Borrower for all or a portion of 
the Costs of the Borrower’s Project or to refinance indebtedness or reimburse the 
Borrower for the repayment of indebtedness previously incurred by the Borrower to 
finance all or a portion of the Costs of the Borrower’s Project, an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that such 
reimbursement or refinancing will not adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the I-Bank Bonds; and 

(v) the certificates of insurance coverage as required pursuant to the terms of 
Section 3.06(d) hereof and such other certificates, documents, opinions and information 
as the I-Bank may require in Exhibit F hereto, if any. 



 

-18- 

(l) Execution and Delivery of Borrower Bond.  Concurrently with the delivery of this 
Loan Agreement at the Loan Closing, the Borrower shall also deliver to the I-Bank the Borrower 
Bond, as previously executed and attested, upon the receipt of a written certification of the I-
Bank that a portion of the net proceeds of the I-Bank Bonds shall be deposited in the Project 
Loan Account simultaneously with the delivery of the Borrower Bond. 

(m) Notice of Material Adverse Change.  The Borrower shall promptly notify the I-
Bank of any material adverse change in the properties, activities, prospects or condition 
(financial or otherwise) of the Borrower or its Environmental Infrastructure System, or in the 
ability of the Borrower to make all Loan Repayments and otherwise to observe and perform its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond. 

(n) Continuing Representations.  The representations of the Borrower contained 
herein shall be true at the time of the execution of this Loan Agreement and at all times during 
the term of this Loan Agreement. 

(o) Additional Covenants and Requirements.  (i) No later than the Loan Closing and, 
if necessary, in connection with the I-Bank’s issuance of the I-Bank Bonds or the making of the 
Loan, additional covenants and requirements have been included in Exhibit F hereto and made a 
part hereof.  Such covenants and requirements may include, but need not be limited to, the 
maintenance of specified levels of Environmental Infrastructure System rates, the issuance of 
additional debt of the Borrower, the use by or on behalf of the Borrower of certain proceeds of 
the I-Bank Bonds as such use relates to the exclusion from gross income for federal income tax 
purposes of the interest on any I-Bank Bonds, the transfer of revenues and receipts from the 
Borrower’s Environmental Infrastructure System, compliance with Rule 15c2-12, Rule 10b-5 
and any other applicable federal or state securities laws, and matters in connection with the 
appointment of the Trustee under the Bond Resolution and any successors thereto.  The 
Borrower hereby agrees to observe and comply with each such additional covenant and 
requirement, if any, included in Exhibit F hereto as if the same were set forth herein in its 
entirety.  (ii) Additional defined terms, covenants, representations and requirements have been 
included in Schedule A attached hereto and made a part hereof.  Such additional defined terms, 
covenants, representations and requirements are incorporated in this Loan Agreement by 
reference thereto as if set forth in full herein and the Borrower hereby agrees to observe and 
comply with each such additional term, covenant, representation and requirement included in 
Schedule A as if the same were set forth in its entirety where reference thereto is made in this 
Loan Agreement. 

(p) Continuing Disclosure Covenant.  To the extent that the I-Bank, in its sole 
discretion, determines, at any time prior to the termination of the Loan Term, that the Borrower 
is a material “obligated person”, as the term “obligated person” is defined in Rule 15c2-12, with 
materiality being determined by the I-Bank pursuant to criteria established, from time to time, by 
the I-Bank in its sole discretion and set forth in a bond resolution or official statement of the I-
Bank, the Borrower hereby covenants that it will authorize and provide to the I-Bank, for 
inclusion in any preliminary official statement or official statement of the I-Bank, all statements 
and information relating to the Borrower and deemed material by the I-Bank for the purpose of 
satisfying Rule 15c2-12 as well as Rule 10b-5 promulgated pursuant to the Securities Exchange 
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Act of 1934, as amended or supplemented, including any successor regulation or statute thereto 
(“Rule 10b-5”), including certificates and written representations of the Borrower evidencing its 
compliance with Rule 15c2-12 and Rule 10b-5; and the Borrower hereby further covenants that 
the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantially the 
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery 
thereof as the I-Bank shall determine to be necessary, desirable or convenient, in its sole 
discretion, for the purpose of satisfying Rule 15c2-12 and the purposes and intent thereof, as 
Rule 15c2-12, its purposes and intent may hereafter be interpreted from time to time by the SEC 
or any court of competent jurisdiction; and pursuant to the terms and provisions of the 
Continuing Disclosure Agreement, the Borrower shall thereafter provide on-going disclosure 
with respect to all statements and information relating to the Borrower in satisfaction of the 
requirements set forth in Rule 15c2-12 and Rule 10b-5, including, without limitation, the 
provision of certificates and written representations of the Borrower evidencing its compliance 
with Rule 15c2-12 and Rule 10b-5. 
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ARTICLE III 
 

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS 

SECTION 3.01. Loan; Loan Term.   

(a) The I-Bank hereby agrees (i) to make the Loan, as described in Exhibit A-2 
attached hereto and made a part hereof, to the Borrower, and (ii) to disburse the proceeds of the 
Loan to the Borrower in accordance with Section 3.02 and Exhibit C hereof.  The Borrower 
hereby agrees to borrow and accept the Loan from the I-Bank upon the terms set forth in Exhibit 
A-2 attached hereto and made a part hereof.  The Borrower agrees that the amount actually 
deposited in the Project Loan Account at the Loan Closing, plus the Borrower’s allocable share 
of (i) certain costs of issuance and underwriter’s discount for all I-Bank Bonds issued to finance 
the Loan; (ii) capitalized interest during the Project construction period, if applicable; and (iii) 
that portion of the Debt Service Reserve Fund (to the extent the I-Bank establishes a Debt 
Service Reserve Fund pursuant to the Bond Resolution) attributable to the cost of funding 
reserve capacity for the Project, if applicable, shall constitute the initial principal amount of the 
Loan (as the same may be adjusted downward in accordance with the definition thereof), and 
neither the I-Bank nor the Trustee shall have any obligation thereafter to loan any additional 
amounts to the Borrower. 

(b) Notwithstanding the provisions of subsection (a) of this Section 3.01 to the 
contrary, the I-Bank shall be under no obligation (i) to make the Loan to the Borrower if (1) at 
the Loan Closing, the Borrower does not deliver to the I-Bank a Borrower Bond and such other 
documents as are required pursuant to Section 2.02(k) hereof, or (2) an Event of Default has 
occurred and is continuing pursuant to, and as defined in, the Bond Resolution or pursuant to this 
Loan Agreement, or (ii) to disburse the proceeds of the Loan to the Borrower in accordance with 
Section 3.02 and Exhibit C hereof, unless each of the conditions precedent to such disbursement, 
as set forth in Section 3.02 hereof, have been satisfied in full.  The I-Bank intends to disburse the 
proceeds of the Loan to the Borrower at the times and in the amounts set forth in Exhibit C 
hereof in order to pay a portion of the Costs of the Project, subject to compliance by the 
Borrower with the procedures for disbursement as set forth in Section 3.02 hereof; nevertheless, 
due to unforeseen circumstances, there may not be a sufficient amount on deposit in the Project 
Loan Account on a given disbursement date in order for the I-Bank to make the disbursement in 
the amount indicated in Exhibit C hereof so as to satisfy a Loan disbursement request by the 
Borrower pursuant to the provisions of Section 3.02 hereof, in which case (1) the I-Bank shall 
have no obligation hereunder to make such disbursement until such time as sufficient funds are 
on deposit in the Project Loan Account, and (2) the obligations of the Borrower hereunder shall 
not be affected. 

(c) The Borrower shall use the proceeds of the Loan strictly in compliance with the 
provisions of Section 2.01(h) hereof. 

(d) The payment obligations of the Borrower created pursuant to the terms of this 
Loan Agreement are secured by the Borrower Bond.  The obligations of the Borrower to pay the 
principal of the Borrower Bond, Interest on the Borrower Bond, and other amounts due under the 
Borrower Bond are each direct, general, irrevocable and unconditional obligations of the 
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Borrower payable from any source legally available to the Borrower, including, without 
limitation, the general tax revenues of the Borrower, and the Borrower shall, if necessary, levy 
ad valorem taxes upon all the taxable property within the Borrower for the payment of such 
obligations, without limitation as to rate or amount. 

SECTION 3.02. Disbursement of Loan Proceeds. 

(a) The Trustee, as the agent of the I-Bank, shall disburse the amounts on deposit in 
the Project Loan Account to the Borrower (i) upon receipt of a requisition executed by an 
Authorized Officer of the Borrower, and approved by the I-Bank, in a form satisfying the 
requirements of Section 5.02(3) of the Bond Resolution, and (ii) consistent with the schedule for 
disbursement as set forth in Exhibit C hereof. 

(b) The I-Bank and the Trustee shall not be required to disburse any Loan proceeds to 
the Borrower pursuant to this Loan Agreement, unless: 

(i) the proceeds of the I-Bank Bonds shall be available for disbursement, as 
determined by the I-Bank in its sole and absolute discretion; 

(ii) in accordance with the Bond Act, and the Regulations, the Borrower shall 
have timely applied for, shall have been awarded and, prior to the Loan Closing, shall 
have closed, a Fund Loan for a portion of the Allowable Costs (as defined in such 
Regulations) of the Project; 

(iii) the Borrower shall have funds available to pay for the greater of (A) that 
portion of the total Costs of the Project that is not eligible to be funded from the Fund 
Loan or the Loan, or (B) that portion of the total Costs of the Project that exceeds the 
actual amounts of the loan commitments made by the State and the I-Bank, respectively, 
for the Fund Loan and the Loan; and 

(iv) no Event of Default nor any event that, with the passage of time or service 
of notice or both, would constitute an Event of Default shall have occurred and be 
continuing hereunder. 

(c) Notwithstanding any provision of this Loan Agreement to the contrary, the I-Bank 
and the Trustee, at the request of the Borrower but at the sole discretion of the I-Bank, may 
disburse Loan proceeds to the Borrower from the Project Loan Account either prior to or 
subsequent to the scheduled date for disbursement thereof as such scheduled date is identified in 
the disbursement schedule set forth in Exhibit C hereof, provided that (A) the Borrower has 
otherwise satisfied the requirements of this Section 3.02, and (B) such disbursement, in a manner 
that is inconsistent with the disbursement schedule as set forth in Exhibit C hereof, does not 
conflict with any restrictions set forth in the Regulations.  

  In the event that, in the submission of its requisition(s), the Borrower fails to 
comply with the disbursement schedule as set forth in Exhibit C hereof, and such non-
compliance by the Borrower consists of (i) a failure to timely seek disbursement of Loan 
proceeds which failure results in an amount of non-disbursed funds remaining on deposit in the 
Project Loan Account, subsequent to the date on which such funds should have been disbursed 
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pursuant to the disbursement schedule set forth in Exhibit C hereof, that, in the aggregate, 
represents twenty-five percent (25%) of the original deposit to such Project Loan Account, or (ii) 
a failure to timely seek disbursement of Loan proceeds which failure results in an amount of 
funds disbursed from the Project Loan Account earlier than the date on which such funds were 
scheduled to have been disbursed pursuant to the disbursement schedule set forth in Exhibit C 
hereof, that, in the aggregate, represents twenty-five percent (25%) of the original deposit to such 
Project Loan Account, then the Borrower shall provide to the I-Bank and the Department a 
certificate of an Authorized Officer of the Borrower providing a revised disbursement schedule, 
in a form similar to Exhibit C hereto and approved by the Department.  Any reference to Exhibit 
C in Section 3.01, Section 3.02 and Section 3.03A hereof shall mean Exhibit C as such exhibit 
may have been revised from time to time pursuant to the provisions of the preceding sentence. 
 

SECTION 3.03. Amounts Payable. 

(a) The Borrower shall repay the Loan in installments payable to the Trustee as 
follows: 

(i) the principal of the Loan shall be repaid annually on the Principal Payment 
Dates, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made 
a part hereof, as the same may be amended or modified by any credits applicable to the 
Borrower as set forth in the Bond Resolution; 

(ii) the Interest Portion described in clause (i) of the definition thereof shall be 
paid semiannually on the Interest Payment Dates, in accordance with the schedule set 
forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be amended 
or modified by any credits applicable to the Borrower as set forth in the Bond Resolution; 
and 

(iii) the Interest Portion described in clause (ii) of the definition thereof shall 
be paid upon the date of optional redemption or acceleration, as the case may be, of the I-
Bank Bonds allocable to any prepaid or accelerated I-Bank Bond Loan Repayment. 

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts 
payable under this Section 3.03.  Each Loan Repayment, whether satisfied through a direct 
payment by the Borrower to the Trustee or (with respect to the Interest Portion) through the use 
of I-Bank Bond proceeds and income thereon on deposit in the Interest Account (as defined in 
the Bond Resolution) to pay interest on the I-Bank Bonds, shall be deemed to be a credit against 
the corresponding obligation of the Borrower under this Section 3.03 and shall fulfill the 
Borrower’s obligation to pay such amount hereunder and under the Borrower Bond.  Each 
payment made to the Trustee pursuant to this Section 3.03 shall be applied first to the Interest 
Portion then due and payable, second to the principal of the Loan then due and payable, third to 
the payment of the Administrative Fee, and finally to the payment of any late charges hereunder. 

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) 
consist of a late charge for any I-Bank Bond Loan Repayment that is received by the Trustee 
later than its due date and (ii) be payable immediately thereafter in an amount equal to the 
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per 
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annum on such late payment from its due date to the date it is actually paid; provided, however, 
that the rate of Interest on the Loan, including, without limitation, any late payment charges 
incurred hereunder, shall not exceed the maximum interest rate permitted by law. 

(c) The Borrower shall receive, as a credit against its semiannual payment obligations 
of the Interest Portion, the amounts, if any, certified by the I-Bank pursuant to Section 5.10 of 
the Bond Resolution.  Such amounts shall represent the Borrower’s allocable share of the interest 
earnings on certain funds and accounts established under the Bond Resolution, as calculated and 
determined in accordance with Section 5.10 of the Bond Resolution. 

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall 
receive, as a credit against its I-Bank Bond Loan Repayments, the amounts, if any, set forth in 
the certificate of the I-Bank filed with the Trustee pursuant to Section 5.02(4) of the Bond 
Resolution. 

(e) The Interest on the Loan described in clause (ii) of the definition thereof shall be 
paid by the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee 
semiannually on each February 1 and August 1, commencing August 1, 2018. 

(f) The “DEP Loan Surcharge or Loan Origination Fee” as defined in Section 8 of 
Exhibit B attached hereto and made a part hereof, as additionally identified in Exhibit A-2 
attached hereto and made a part hereof, (the “DEP Fee”) shall be paid by the Borrower to the 
Trustee on the date indicated therein in satisfaction of the payment obligation of the Borrower to 
the Department, and the obligation of the Borrower with respect to the payment of such DEP Fee 
shall be an obligation of the Borrower under the Borrower Bond and an amount payable pursuant 
to this Section 3.03.  For purposes of crediting and applying the payment by the Borrower of the 
DEP Fee upon receipt thereof as provided hereby, the Trustee shall credit and apply such 
payment of the DEP Fee pursuant to the terms and provisions of the Bond Resolution that relate 
to the payment, crediting and application of the State Administrative Fee (as defined in the Bond 
Resolution), notwithstanding that fact that (i) the DEP Fee and the State Administrative Fee are 
separate and distinct fee payment obligations to be satisfied by the Borrower, and (ii) as of the 
date hereof, there is no State Administrative Fee due and payable by the Borrower.  The Trustee, 
as assignee hereof, hereby agrees to the credit and application of the DEP Fee upon payment 
thereof as provided hereby. 

(g) In the event that the Borrower fails or is unable to pay promptly to the I-Bank in 
full any Loan Repayment or any other payment required under this Loan Agreement when due, 
the Borrower hereby acknowledges that the I-Bank may exercise its right under and in 
accordance with Section 12a of the Act to satisfy such deficiency from State-aid payable to the 
Borrower.  The amount of State-aid so paid to the I-Bank shall be deemed to be a credit against 
the obligations of the Borrower under this Section 3.03, and any such payment made to the I-
Bank shall fulfill the Borrower's obligation to pay such amount under this Loan Agreement and 
the Borrower Bond.  Each such payment of State-aid so made to the I-Bank shall be applied first 
to the Interest Portion then due and payable, second, to the extent available, to the principal of 
the Loan then due and payable, third, to the extent available, to the Administrative Fee, fourth, to 
the extent available, to the payment of any late charges incurred hereunder, and finally, to the 
extent available, to any other payment required under this Loan Agreement. 
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(h) Upon thirty (30) days prior written notice to the Borrower, an Authorized Officer 
of the I-Bank may, in the sole discretion of such Authorized Officer, prescribe the particular 
method by which payments pursuant to, and in satisfaction of, this Section 3.03 shall be made by 
the Borrower.  Such method as prescribed by an Authorized Officer of the I-Bank may include, 
without limitation, the automatic debit by the I-Bank or the Trustee of the respective amounts of 
such payments, as required by this Section 3.03, from an account that shall be identified by the 
Borrower in writing and recorded on file with the I-Bank and the Trustee.  In the absence of any 
such written notice to the Borrower by an Authorized Officer of the I-Bank pursuant to this 
subsection (g), the Borrower shall implement the payments required pursuant to, and in 
satisfaction of, this Section 3.03 either via electronic transfer of immediately available funds or 
via check. 

SECTION 3.03A. Amounts on Deposit in Project Loan Account After 
Completion of Project Draws. 

(a) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the disbursement 
schedule contained in Exhibit C hereto, any amounts remain on deposit in the Borrower’s Project 
Loan Account, the Borrower shall provide to the I-Bank and the Department a certificate of an 
Authorized Officer of the Borrower (i) stating that the Borrower has not yet completed the 
Project, (ii) stating that the Borrower intends to complete the Project, (iii) setting forth the 
amount of remaining Loan Proceeds required to complete the Project, and (iv) providing a 
revised disbursement schedule, in a form similar to Exhibit C hereto and approved by the 
Department. 

(b) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the revised 
disbursement schedule certified to the I-Bank and the Department in accordance with Section 
3.03A(a) hereof, any amounts remain on deposit in the Borrower’s Project Loan Account, the 
Borrower shall provide to the I-Bank and the Department a certificate of an Authorized Officer 
of the Borrower (i) stating that the Borrower has not yet completed the Project, (ii) stating that 
the Borrower intends to complete the Project, (iii) setting forth the amount of remaining Loan 
Proceeds required to complete the Project, and (iv) providing a further revised disbursement 
schedule, in a form similar to Exhibit C hereto and approved by the Department. 

(c) If (i) the Borrower fails to provide the certificate described in paragraphs (a) or 
(b) of this Section 3.03A, when due, or (ii) a certificate provided pursuant to paragraphs (a) or 
(b) of this Section 3.03A states that the Borrower does not require all or any portion of the 
amount on deposit in the Project Loan Account for completion of the Project, or (iii) on the date 
which is one hundred eighty (180) days following the final date on which a disbursement of 
Loan proceeds is scheduled to be made pursuant to a further revised disbursement schedule 
certified to the I-Bank and the Department in accordance with Section 3.03A(b) hereof, any 
amounts remain on deposit in the Borrower’s Project Loan Account, or (iv) a certificate provided 
pursuant to Section 2.02(e)(xvi) hereof states that the Borrower does not require all or any 
portion of the amount on deposit in the Project Loan Account for completion of the Project, then 
such amounts on deposit in the Project Loan Account, which are amounts that have not been 
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certified by an Authorized Officer of the Borrower as being required to complete the Project 
(“Excess Project Funds”), shall be applied as follows: 

(A) If the Excess Project Funds are less than or equal to the greater of (1) 
$250,000 or (2) the amount of Loan Repayments due from the Borrower to the I-Bank in 
the next succeeding calendar year, the Excess Project Funds shall be applied by the I-
Bank toward the Borrower’s obligation to make the Loan Repayments next coming due; 
or 

(B) If the Excess Project Funds are greater than the greater of (1) $250,000 or 
(2) the amount of Loan Repayments due from the Borrower to the I-Bank in the next 
succeeding calendar year, the Excess Project Funds shall be applied by the I-Bank as a 
prepayment of the Borrower’s Loan Repayments, and shall be applied to the principal 
payments (including the premium, if any, associated with any optional or mandatory 
redemption of I-Bank Bonds) on the Loan in inverse order of their maturity. 

SECTION 3.04. Unconditional Obligations.  The direct, general obligation of the 
Borrower to make the Loan Repayments and all other payments required hereunder and the 
obligation to perform and observe the other duties, covenants, obligations and agreements on its 
part contained herein shall be absolute and unconditional, and shall not be abated, rebated, set-
off, reduced, abrogated, terminated, waived, diminished, postponed or otherwise modified in any 
manner or to any extent whatsoever while any I-Bank Bonds remain outstanding or any Loan 
Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or 
cause whatsoever, including (without limitation) any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, the taking by eminent domain or 
destruction of or damage to the Project or Environmental Infrastructure System, commercial 
frustration of the purpose, any change in the laws of the United States of America or of the State 
or any political subdivision of either or in the rules or regulations of any governmental authority, 
any failure of the I-Bank or the Trustee to perform and observe any agreement, whether express 
or implied, or any duty, liability or obligation arising out of or connected with the Project, this 
Loan Agreement or the Bond Resolution, or any rights of set-off, recoupment, abatement or 
counterclaim that the Borrower might otherwise have against the I-Bank, the Trustee or any 
other party or parties; provided, however, that payments hereunder shall not constitute a waiver 
of any such rights.  The Borrower shall not be obligated to make any payments required to be 
made by any other Borrowers under separate Loan Agreements or the Bond Resolution. 

The Borrower acknowledges that payment of the I-Bank Bonds by the I-Bank, including 
payment from moneys drawn by the Trustee from the Debt Service Reserve Fund (to the extent 
the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), does not 
constitute payment of the amounts due under this Loan Agreement and the Borrower Bond.  If at 
any time the amount in the Debt Service Reserve Fund shall be less than the Debt Service 
Reserve Requirement as the result of any transfer of moneys from the Debt Service Reserve 
Fund to the Debt Service Fund (as all such terms are defined in the Bond Resolution) as the 
result of a failure by the Borrower to make any I-Bank Bond Loan Repayments required 
hereunder, the Borrower agrees to replenish (i) such moneys so transferred and (ii) any 
deficiency arising from losses incurred in making such transfer as the result of the liquidation by 
the I-Bank of Investment Securities (as defined in the Bond Resolution) acquired as an 
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investment of moneys in the Debt Service Reserve Fund, by making payments to the I-Bank in 
equal monthly installments for the lesser of six (6) months or the remaining term of the Loan at 
an interest rate to be determined by the I-Bank necessary to make up any loss caused by such 
deficiency. 

The Borrower acknowledges that payment of the I-Bank Bonds from moneys that were 
originally received by the Trustee pursuant to Section 5.04(1) of the Bond Resolution from 
repayments by the Borrowers of loans made to the Borrowers by the State, acting by and through 
the Department, pursuant to loan agreements by and between the Borrowers and the State, acting 
by and through the Department, to finance or refinance a portion of the Costs of the 
Environmental Infrastructure Facilities of the Borrowers, does not constitute payment of the 
amounts due under this Loan Agreement and the Borrower Bond. 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and I-Bank 
Bonds.  The Borrower acknowledges that its duties, covenants, obligations and agreements 
hereunder shall survive the discharge of the Bond Resolution applicable to the I-Bank Bonds and 
shall survive the payment of the principal and redemption premium, if any, of and the interest on 
the I-Bank Bonds until the Borrower can take no action or fail to take any action that could 
adversely affect the exclusion from gross income of the interest on the I-Bank Bonds for 
purposes of federal income taxation, at which time such duties, covenants, obligations and 
agreements hereunder shall, except for those set forth in Sections 3.06(a) and (b) hereof, 
terminate. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. 

(a) The Borrower acknowledges and agrees that (i) neither the I-Bank nor the Trustee 
makes any warranty or representation, either express or implied, as to the value, design, 
condition, merchantability or fitness for particular purpose or fitness for any use of the 
Environmental Infrastructure System or the Project or any portions thereof or any other warranty 
or representation with respect thereto; (ii) in no event shall the I-Bank or the Trustee or their 
respective agents be liable or responsible for any incidental, indirect, special or consequential 
damages in connection with or arising out of this Loan Agreement or the Project or the existence, 
furnishing, functioning or use of the Environmental Infrastructure System or the Project or any 
item or products or services provided for in this Loan Agreement; and (iii) to the fullest extent 
permitted by law, the Borrower shall indemnify and hold the I-Bank and the Trustee harmless 
against, and the Borrower shall pay any and all, liability, loss, cost, damage, claim, judgment or 
expense of any and all kinds or nature and however arising and imposed by law, which the I-
Bank and the Trustee may sustain, be subject to or be caused to incur by reason of any claim, suit 
or action based upon personal injury, death or damage to property, whether real, personal or 
mixed, or upon or arising out of contracts entered into by the Borrower, the Borrower’s 
ownership of the Environmental Infrastructure System or the Project, or the acquisition, 
construction or installation of the Project. 

(b) It is mutually agreed by the Borrower, the I-Bank and the Trustee that the I-Bank 
and its officers, agents, servants or employees shall not be liable for, and shall be indemnified 
and saved harmless by the Borrower in any event from, any action performed under this Loan 
Agreement and any claim or suit of whatsoever nature, except in the event of loss or damage 
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resulting from their own negligence or willful misconduct.  It is further agreed that the Trustee 
and its directors, officers, agents, servants or employees shall not be liable for, and shall be 
indemnified and saved harmless by the Borrower in any event from, any action performed 
pursuant to this Loan Agreement, except in the event of loss or damage resulting from their own 
negligence or willful misconduct. 

(c) The Borrower and the I-Bank agree that all claims shall be subject to and 
governed by the provisions of the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. 
(except for N.J.S.A. 59:13-9 thereof), although such Act by its express terms does not apply to 
claims arising under contract with the I-Bank. 

(d) In connection with its obligation to provide the insurance required under Section 
2.02(i) hereof:  (i) the Borrower shall include, or cause to be included, the I-Bank and its 
directors, employees and officers as additional “named insureds” on (A) any certificate of 
liability insurance procured by the Borrower (or other similar document evidencing the liability 
insurance coverage procured by the Borrower) and (B) any certificate of liability insurance 
procured by any contractor or subcontractor for the Project, and from the later of the date of the 
Loan Closing or the date of the initiation of construction of the Project until the date the 
Borrower receives the written certificate of Project completion from the I-Bank, the Borrower 
shall maintain said liability insurance covering the I-Bank and said directors, employees and 
officers in good standing; and (ii) the Borrower shall include the I-Bank as an additional “named 
insured” on any certificate of insurance providing against risk of direct physical loss, damage or 
destruction of the Environmental Infrastructure System, and during the Loan Term the Borrower 
shall maintain said insurance covering the I-Bank in good standing. 

The Borrower shall provide the I-Bank with a copy of each of any such original, 
supplemental, amendatory or reissued certificates of insurance (or other similar documents 
evidencing the insurance coverage) required pursuant to this Section 3.06(d). 

SECTION 3.07. Option to Prepay Loan Repayments.  The Borrower may prepay 
the I-Bank Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 
or any integral multiple thereof), upon prior written notice to the I-Bank and the Trustee not less 
than ninety (90) days in addition to the number of days’ advance notice to the Trustee required 
for any optional redemption of the I-Bank Bonds, and upon payment by the Borrower to the 
Trustee of amounts that, together with investment earnings thereon, will be sufficient to pay the 
principal amount of the I-Bank Bond Loan Repayments to be prepaid plus the Interest Portion 
described in clause (ii) of the definition thereof on any such date of redemption; provided, 
however, that, with respect to any prepayment other than those required by Section 3.03A hereof, 
any such full or partial prepayment may only be made (i) if the Borrower is not then in arrears on 
its Fund Loan, (ii) if the Borrower is contemporaneously making a full or partial prepayment of 
the Fund Loan such that, after the prepayment of the Loan and the Fund Loan, the I-Bank, in its 
sole discretion, determines that the interests of the owners of the I-Bank Bonds are not adversely 
affected by such prepayments, (iii) upon the prior written approval of the I-Bank, and (iv) 
provided that the Borrower shall agree to pay all costs and expenses of the I-Bank in connection 
with such prepayment, including, without limitation, the fees of Bond Counsel to the I-Bank and 
any other professional advisors to the I-Bank.  In addition, if at the time of such prepayment the 
I-Bank Bonds may only be redeemed at the option of the I-Bank upon payment of a premium, 
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the Borrower shall add to its prepayment of I-Bank Bond Loan Repayments an amount, as 
determined by the I-Bank, equal to such premium allocable to the I-Bank Bonds to be redeemed 
as a result of the Borrower’s prepayment.  Prepayments shall be applied first to the Interest 
Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as 
described in clause (ii) of the definition thereof and then to principal payments (including 
premium, if any) on the Loan in inverse order of their maturity. 

SECTION 3.08. Priority of Loan and Fund Loan. 

(a) The Borrower hereby acknowledges that, to the extent allowed by law, any Loan 
Repayments then due and payable on the Loan shall be satisfied by the Trustee before any loan 
repayments on the Borrower’s Fund Loan shall be satisfied by the Trustee.  The Borrower agrees 
not to interfere with any such action by the Trustee. 

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is 
unable to pay promptly to the I-Bank in full any I-Bank Bond Loan Repayments under this Loan 
Agreement when due, then any (i) Administrative Fee paid hereunder, (ii) late charges paid 
hereunder, and (iii) loan repayments paid by the Borrower on its Fund Loan under the related 
loan agreement therefor, any of which payments shall be received by the Trustee during the time 
of any such I-Bank Bond Loan Repayment deficiency, shall be applied by the Trustee first to 
satisfy such I-Bank Bond Loan Repayment deficiency as a credit against the obligations of the 
Borrower to make payments of the Interest Portion under the Loan and the Borrower Bond, 
second, to the extent available, to make I-Bank Bond Loan Repayments of principal hereunder 
and payments of principal under the Borrower Bond, third, to the extent available, to pay the 
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the 
extent available, to satisfy the repayment of the Borrower’s Fund Loan under its related loan 
agreement therefor, and finally, to the extent available, to satisfy the repayment of the 
administrative fee under any such related loan agreement. 

(c) The Borrower hereby further acknowledges that any loan repayments paid by the 
Borrower on its Fund Loan under the related loan agreement therefor shall be applied according 
to the provisions of the Master Program Trust Agreement. 

SECTION 3.09. Approval of the New Jersey State Treasurer.  The Borrower and 
the I-Bank hereby acknowledge that prior to or simultaneously with the Loan Closing the New 
Jersey State Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the 
“Certificate of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and 
the Fund Loan” (the “Treasurer’s Certificate”).  Pursuant to the terms of the Treasurer’s 
Certificate, the New Jersey State Treasurer approved the Loan and the terms and conditions 
thereof as established by the provisions of this Loan Agreement. 
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ARTICLE IV 
 

ASSIGNMENT OF LOAN AGREEMENT AND BORROWER BOND 

SECTION 4.01. Assignment and Transfer by I-Bank. 

(a) The Borrower hereby expressly acknowledges that, other than the provisions of 
Section 2.02(c)(ii) hereof, the I-Bank’s right, title and interest in, to and under this Loan 
Agreement and the Borrower Bond have been assigned to the Trustee as security for the I-Bank 
Bonds as provided in the Bond Resolution, and that if any Event of Default shall occur, the 
Trustee or any Bond Insurer (as such term may be defined in the Bond Resolution), if applicable, 
pursuant to the Bond Resolution, shall be entitled to act hereunder in the place and stead of the I-
Bank.  The Borrower hereby acknowledges the requirements of the Bond Resolution applicable 
to the I-Bank Bonds and consents to such assignment and appointment.  This Loan Agreement 
and the Borrower Bond, including, without limitation, the right to receive payments required to 
be made by the Borrower hereunder and to compel or otherwise enforce observance and 
performance by the Borrower of its other duties, covenants, obligations and agreements 
hereunder, may be further transferred, assigned and reassigned in whole or in part to one or more 
assignees or subassignees by the Trustee at any time subsequent to their execution without the 
necessity of obtaining the consent of, but after giving prior written notice to, the Borrower. 

The I-Bank shall retain the right to compel or otherwise enforce observance and 
performance by the Borrower of its duties, covenants, obligations and agreements under Section 
2.02(c)(ii) hereof; provided, however, that in no event shall the I-Bank have the right to 
accelerate the Borrower Bond in connection with the enforcement of Section 2.02(c)(ii) hereof. 

(b) The Borrower hereby approves and consents to any assignment or transfer of this 
Loan Agreement and the Borrower Bond that the I-Bank deems to be necessary in connection 
with any refunding of the I-Bank Bonds or the issuance of additional bonds under the Bond 
Resolution or otherwise, all in connection with the pooled loan program of the I-Bank. 

SECTION 4.02. Assignment by Borrower.  Neither this Loan Agreement nor the 
Borrower Bond may be assigned by the Borrower for any reason, unless the following conditions 
shall be satisfied:  (i) the I-Bank and the Trustee shall have approved said assignment in writing; 
(ii) the assignee shall have expressly assumed in writing the full and faithful observance and 
performance of the Borrower’s duties, covenants, obligations and agreements under this Loan 
Agreement and, to the extent permitted under applicable law, the Borrower Bond; (iii) 
immediately after such assignment, the assignee shall not be in default in the observance or 
performance of any duties, covenants, obligations or agreements of the Borrower under this Loan 
Agreement or the Borrower Bond; and (iv) the I-Bank shall have received an opinion of Bond 
Counsel to the effect that such assignment will not adversely affect the security of the holders of 
the I-Bank Bonds or the exclusion of the interest on the I-Bank Bonds from gross income for 
purposes of federal income taxation under Section 103(a) of the Code. 
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ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01. Events of Default.  If any of the following events occur, it is 
hereby defined as and declared to be and to constitute an “Event of Default”: 

(a) failure by the Borrower to pay, or cause to be paid, any I-Bank Bond Loan 
Repayment required to be paid hereunder when due, which failure shall continue for a period of 
fifteen (15) days; 

(b) failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any 
late charges incurred hereunder or any portion thereof when due or to observe and perform any 
duty, covenant, obligation or agreement on its part to be observed or performed under this Loan 
Agreement, other than as referred to in subsection (a) of this Section 5.01 or other than the 
obligations of the Borrower contained in Section 2.02(c)(ii) hereof and in Exhibit F hereto, 
which failure shall continue for a period of thirty (30) days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Borrower by the Trustee, unless the 
Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in such notice is correctable but cannot be corrected within the 
applicable period, the Trustee may not unreasonably withhold its consent to an extension of such 
time up to 120 days from the delivery of the written notice referred to above if corrective action 
is instituted by the Borrower within the applicable period and diligently pursued until the Event 
of Default is corrected; 

(c) any representation made by or on behalf of the Borrower contained in this Loan 
Agreement, or in any instrument furnished in compliance with or with reference to this Loan 
Agreement or the Loan, is false or misleading in any material respect; 

(d) a petition is filed by or against the Borrower under any federal or state bankruptcy 
or insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter 
enacted, and/or any proceeding with respect to such petition and/or pursuant to any such law 
shall occur or be pending (including, without limitation, the operation and administration of the 
Borrower pursuant to any plan of reorganization approved and implemented under any such 
law), unless in the case of any such petition filed against the Borrower or any such proceeding 
such petition and such proceeding shall be dismissed within thirty (30) days after such filing and 
such dismissal shall be final and not subject to appeal or the further jurisdiction of any court; or 
the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of 
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee, but not 
including a takeover by the Division of Local Government Services in the New Jersey 
Department of Community Affairs) of the Borrower or any of its property shall be appointed by 
court order or take possession of the Borrower or its property or assets if such order remains in 
effect or such possession continues for more than thirty (30) days; 

(e) the Borrower shall generally fail to pay its debts as such debts become due; and 
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(f) failure of the Borrower to observe or perform such additional duties, covenants, 
obligations, agreements or conditions as are required by the I-Bank and specified in Exhibit F 
attached hereto and made a part hereof. 

SECTION 5.02. Notice of Default.  The Borrower shall give the Trustee and the I-
Bank prompt telephonic notice of the occurrence of any Event of Default referred to in Section 
5.01(d) or (e) hereof and of the occurrence of any other event or condition that constitutes an 
Event of Default at such time as any senior administrative or financial officer of the Borrower 
becomes aware of the existence thereof. 

SECTION 5.03. Remedies on Default.  Whenever an Event of Default referred to 
in Section 5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the 
rights of the Trustee and of any Bond Insurer to direct any and all remedies in accordance with 
the terms of the Bond Resolution, and the Borrower also acknowledges that the I-Bank shall 
have the right to take, or to direct the Trustee to take, any action permitted or required pursuant 
to the Bond Resolution and to take whatever other action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due hereunder or 
to enforce the observance and performance of any duty, covenant, obligation or agreement of the 
Borrower hereunder. 

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have 
occurred and be continuing, the I-Bank shall, to the extent allowed by applicable law and to the 
extent and in the manner set forth in the Bond Resolution, have the right to declare, or to direct 
the Trustee to declare, all Loan Repayments and all other amounts due hereunder (including, 
without limitation, payments under the Borrower Bond) together with the prepayment premium, 
if any, calculated pursuant to Section 3.07 hereof to be immediately due and payable, and upon 
notice to the Borrower the same shall become due and payable without further notice or demand. 

SECTION 5.04. Attorneys’ Fees and Other Expenses.  The Borrower shall on 
demand pay to the I-Bank or the Trustee the reasonable fees and expenses of attorneys and other 
reasonable expenses (including, without limitation, the reasonably allocated costs of in-house 
counsel and legal staff) incurred by either of them in the collection of I-Bank Bond Loan 
Repayments or any other sum due hereunder or in the enforcement of the observation or 
performance of any other duties, covenants, obligations or agreements of the Borrower upon an 
Event of Default. 

SECTION 5.05. Application of Moneys.  Any moneys collected by the I-Bank or 
the Trustee pursuant to Section 5.03 hereof shall be applied (a) first to pay any attorneys’ fees or 
other fees and expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the 
extent available, to pay the Interest Portion then due and payable, (c) third, to the extent 
available, to pay the principal due and payable on the Loan, (d) fourth, to the extent available, to 
pay the Administrative Fee, any late charges incurred hereunder or any other amounts due and 
payable under this Loan Agreement, and (e) fifth, to the extent available, to pay the Interest 
Portion and the principal on the Loan and other amounts payable hereunder as such amounts 
become due and payable. 
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SECTION 5.06. No Remedy Exclusive; Waiver; Notice.  No remedy herein 
conferred upon or reserved to the I-Bank or the Trustee is intended to be exclusive, and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Loan Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right, remedy or power accruing upon any Event of Default shall impair any such 
right, remedy or power or shall be construed to be a waiver thereof, but any such right, remedy 
or power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the I-Bank or the Trustee to exercise any remedy reserved to it in this Article V, it shall 
not be necessary to give any notice other than such notice as may be required in this Article V. 

SECTION 5.07. Retention of I-Bank’s Rights.  Notwithstanding any assignment 
or transfer of this Loan Agreement pursuant to the provisions hereof or of the Bond Resolution, 
or anything else to the contrary contained herein, the I-Bank shall have the right upon the 
occurrence of an Event of Default to take any action, including (without limitation) bringing an 
action against the Borrower at law or in equity, as the I-Bank may, in its discretion, deem 
necessary to enforce the obligations of the Borrower to the I-Bank pursuant to Section 5.03 
hereof. 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when hand delivered or mailed 
by registered or certified mail, postage prepaid, to the Borrower at the address specified in 
Exhibit A-1 attached hereto and made a part hereof and to the I-Bank and the Trustee at the 
following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) Trustee: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by notice in writing given 
to the others. 

SECTION 6.02. Binding Effect.  This Loan Agreement shall inure to the benefit of 
and shall be binding upon the I-Bank and the Borrower and their respective successors and 
assigns. 

SECTION 6.03. Severability.  In the event any provision of this Loan Agreement 
shall be held illegal, invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate, render unenforceable or otherwise affect any other provision hereof. 

SECTION 6.04. Amendments, Supplements and Modifications.  Except as 
otherwise provided in this Section 6.04, this Loan Agreement may not be amended, 
supplemented or modified without the prior written consent of the I-Bank and the Borrower and 
without the satisfaction of all conditions set forth in Section 11.12 of the Bond Resolution.  
Notwithstanding the conditions set forth in Section 11.12 of the Bond Resolution, (i) Section 
2.02(p) hereof may be amended, supplemented or modified upon the written consent of the I-
Bank and the Borrower and without the consent of the Trustee, any Bond Insurer or any holders 
of the I-Bank Bonds, and (ii) Exhibit H hereto may be amended, supplemented or modified prior 
to the execution and delivery thereof as the I-Bank, in its sole discretion, shall determine to be 
necessary, desirable or convenient for the purpose of satisfying Rule 15c2-12 and the purpose 
and intent thereof as Rule 15c2-12, its purpose and intent may hereafter be interpreted from time 
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to time by the SEC or any court of competent jurisdiction, and such amendment, supplement or 
modification shall not require the consent of the Borrower, the Trustee, any Bond Insurer or any 
holders of the I-Bank Bonds. 

SECTION 6.05. Execution in Counterparts.  This Loan Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 6.06. Applicable Law and Regulations.  This Loan Agreement shall be 
governed by and construed in accordance with the laws of the State, including the Act and the 
Regulations, which Regulations are, by this reference thereto, incorporated herein as part of this 
Loan Agreement. 

SECTION 6.07. Consents and Approvals.  Whenever the written consent or 
approval of the I-Bank shall be required under the provisions of this Loan Agreement, such 
consent or approval may only be given by the I-Bank unless otherwise provided by law or by 
rules, regulations or resolutions of the I-Bank or unless expressly delegated to the Trustee and 
except as otherwise provided in Section 6.09 hereof. 

SECTION 6.08. Captions.  The captions or headings in this Loan Agreement are 
for convenience only and shall not in any way define, limit or describe the scope or intent of any 
provisions or sections of this Loan Agreement. 

SECTION 6.09. Benefit of Loan Agreement; Compliance with Bond Resolution.  
This Loan Agreement is executed, among other reasons, to induce the purchase of the I-Bank 
Bonds.  Accordingly, all duties, covenants, obligations and agreements of the Borrower herein 
contained are hereby declared to be for the benefit of and are enforceable by the I-Bank, the 
holders of the I-Bank Bonds and the Trustee.  The Borrower covenants and agrees to observe and 
comply with, and to enable the I-Bank to observe and comply with, all duties, covenants, 
obligations and agreements contained in the Bond Resolution. 

SECTION 6.10. Further Assurances.  The Borrower shall, at the request of the I-
Bank, authorize, execute, attest, acknowledge and deliver such further resolutions, conveyances, 
transfers, assurances, financing statements and other instruments as may be necessary or 
desirable for better assuring, conveying, granting, assigning and confirming the rights, security 
interests and agreements granted or intended to be granted by this Loan Agreement and the 
Borrower Bond. 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY INFRASTRUCTURE 

BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
 
 

   

David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 

Title 
 
 

   

    
Authorized Officer 
Title 
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[ASSESSMENT] [SELF-LIQUIDATING] [QUALIFIED] BORROWER BOND 

FOR VALUE RECEIVED, the [NAME OF BORROWER], a [municipal corporation] 
[political subdivision] duly created and validly existing under the Constitution and laws of the 
State (the “Borrower”), hereby promises to pay to the order of the New Jersey Infrastructure 
Bank (f/k/a the New Jersey Environmental Infrastructure Trust) (the “I-Bank”) (i) the principal 
amount of __________________________ Dollars ($__________), or such lesser amount as 
shall be determined in accordance with Section 3.01 of the Loan Agreement (as hereinafter 
defined), at the times and in the amounts determined as provided in the Loan Agreement, 
together with (ii) Interest on the Loan constituting the Interest Portion, the Administrative Fee 
and any late charges incurred under the Loan Agreement (as such terms are defined in the Loan 
Agreement) in the amount calculated as provided in the Loan Agreement, payable on the days 
and in the amounts and as provided in the Loan Agreement, which principal amount and Interest 
Portion of the Interest on the Loan shall, unless otherwise provided in the Loan Agreement, be 
payable on the days and in the amounts as also set forth in Exhibit A attached hereto under the 
column headings respectively entitled “Principal” and “Interest”, plus (iii) any other amounts due 
and owing under the Loan Agreement at the times and in the amounts as provided therein.  The 
Borrower irrevocably pledges its full faith and credit and covenants to exercise its unlimited 
taxing powers for the punctual payment of the principal of and the Interest on this Borrower 
Bond (as defined in the Loan Agreement) and for the punctual payment of all other amounts due 
under this Borrower Bond and the Loan Agreement according to their respective terms. 

This Borrower Bond is issued pursuant to the “Local Bond Law”, P.L. 1960, c. 169, as 
amended (N.J.S.A. 40A:2-1 et seq.), [ the “Municipal Qualified Bond Act”, P.L. 1976, c. 38, as 
amended (N.J.S.A. 40A:3-1 et seq.)] other applicable law and the Loan Agreement dated as of 
May 1, 2018 by and between the I-Bank and the Borrower (the “Loan Agreement”).  This 
Borrower Bond is issued in consideration of the loan made under the Loan Agreement (the 
“Loan”) to evidence the payment obligations of the Borrower set forth therein.  [As a qualified 
bond issued under Title 40A of the New Jersey Statutes, this Borrower Bond is entitled to the 
benefits of the provisions of the Municipal Qualified Bond Act, codified at N.J.S.A. 40A:3-1 et 
seq.]  This Borrower Bond has been assigned to ZB, National Association d/b/a Zions Bank, as 
trustee (the “Trustee”) under the “Environmental Infrastructure Bond Resolution, Series 2018[ 
]”, adopted by the I-Bank on April 12, 2018, as the same may be amended and supplemented in 
accordance with the terms thereof (the “Bond Resolution”), and payments hereunder shall, 
except as otherwise provided in the Loan Agreement, be made directly to the Trustee for the 
account of the I-Bank pursuant to such assignment.  Such assignment has been made as security 
for the payment of the I-Bank Bonds (as defined in the Loan Agreement) issued to finance or 
refinance the Loan and as otherwise described in the Loan Agreement.  This Borrower Bond is 
subject to further assignment or endorsement in accordance with the terms of the Bond 
Resolution and the Loan Agreement.  All of the terms, conditions and provisions of the Loan 
Agreement are, by this reference thereto, incorporated herein as part of this Borrower Bond. 

Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the 
Borrower, in accordance with written instructions of the I-Bank, upon receipt by the I-Bank and 
the Trustee of requisitions from the Borrower executed and delivered in accordance with the 
requirements set forth in Section 3.02 of the Loan Agreement. 



 

 

This Borrower Bond is entitled to the benefits and is subject to the conditions of the Loan 
Agreement.  The obligations of the Borrower to make the payments required hereunder shall be 
absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment 
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement 
between the Borrower and the I-Bank or out of any indebtedness or liability at any time owing to 
the Borrower by the I-Bank or for any other reason. 

This Borrower Bond is subject to optional prepayment under the terms and conditions, 
and in the amounts, provided in Section 3.07 of the Loan Agreement.  To the extent allowed by 
applicable law, this Borrower Bond may be subject to acceleration under the terms and 
conditions, and in the amounts, provided in Section 5.03 of the Loan Agreement. 

IN WITNESS WHEREOF, the Borrower has caused this Borrower Bond to be duly 
executed, sealed and delivered as of May 22, 2018. 

[NAME OF BORROWER] 
[SEAL] 

By:________________________________ 
ATTEST:  Mayor 
 

____________________________ By:________________________________ 
Clerk  [Treasurer] [Chief Financial Officer] 



 

 

 
New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 

Trust) hereby assigns the foregoing Borrower Bond to ZB, National Association d/b/a Zions 
Bank, as the I-Bank’s Trustee under the “Environmental Infrastructure Bond Resolution, Series 
2018[ ]”, adopted by the I-Bank on April 12, 2018, as amended and supplemented, all as of the 
date of this Borrower Bond, as security for the I-Bank Bonds issued or to be issued under the 
Bond Resolution to finance or refinance the Project Fund (as defined in the Bond Resolution). 

NEW JERSEY INFRASTRUCTURE 
BANK 

[SEAL] 

By:________________________ 
ATTEST: Robert A. Briant, Jr. 
 Vice Chairman 

____________________________ 
David E. Zimmer 
Assistant Secretary 
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[LETTERHEAD OF COUNSEL TO BORROWER] 

May 22, 2018 
 
New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

 
Ladies and Gentlemen: 
 

We have acted as counsel to [Name of Borrower], a [municipal corporation] [political 
subdivision] of the State (the “Borrower”), which has entered into a Loan Agreement (as 
hereinafter defined) with the New Jersey Infrastructure Bank (the “I-Bank”), and have acted as 
such in connection with the authorization, execution, attestation and delivery by the Borrower of 
its Loan Agreement and Borrower Bond (as hereinafter defined).  All capitalized terms used but 
not defined herein shall have the meanings ascribed to such terms in the Loan Agreement. 

In so acting, we have examined the Constitution and laws of the State of New Jersey, 
including, without limitation, the “Local Bond Law”, P.L. 1960, c. 169, as amended (N.J.S.A. 
40A:2-1 et seq.)[, the “Municipal Qualified Bond Act”, P.L. 1976, c. 38, as amended (N.J.S.A. 
40A:3-1 et seq.),] and the various ordinances and resolutions of the Borrower identified herein.  
We have also examined originals, or copies certified or otherwise identified to our satisfaction, 
of the following: 

(a) the I-Bank's “Environmental Infrastructure Bond Resolution, Series 2018[ ]”, 
adopted by the Board of Directors of the I-Bank on April 12, 2018; 

(b) the Loan Agreement dated as of May 1, 2018 (the “Loan Agreement”) by and 
between the I-Bank and the Borrower; 

(c) the proceedings of the governing body of the Borrower relating to the approval of 
the Loan Agreement and the execution, attestation and delivery thereof on behalf of the 
Borrower and the authorization of the undertaking and completion of the Project; 

(d) the Borrower Bond dated May 22, 2018 (the “Borrower Bond”) issued by the 
Borrower to the I-Bank to evidence the Loan; and 

(e) the proceedings (together with the proceedings referred to in clause (c) above and 
Section 5 below, the “Proceedings”) of the governing body of the Borrower, including, without 
limitation, [a] bond ordinance[s] of the Borrower finally adopted on […………] [and […..], 
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respectively,] and [respectively] entitled “[TITLE OF ORDINANCE]” [and “[TITLE OF 
ORDINANCE]”], and [a] resolution[s] of the Borrower adopted pursuant to the provisions of 
N.J.S.A. [40A:2-26 (f) and] 40A:2-27 on […..] [and [….], respectively,] and [respectively] 
entitled “[TITLE OF RESOLUTION]” [and “[TITLE OF RESOLUTION]”] (collectively, the 
“Borrower Bond Proceedings”), all relating to the authorization of the Borrower Bond and the 
sale, execution, attestation and delivery thereof to the I-Bank (the Loan Agreement and the 
Borrower Bond are referred to herein collectively as the “Loan Documents”). 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other 
instruments, and have made such investigation of law as in our judgment we have deemed 
necessary or appropriate, to enable us to render the opinions expressed below. 

We are of the opinion that: 

1. The Borrower is a [municipal corporation] [political subdivision] duly created and 
validly existing under and pursuant to the Constitution and statutes of the State of New Jersey, 
with the legal right to carry on the business of its Environmental Infrastructure System as 
currently being conducted and as proposed to be conducted. 

2. The Borrower has full legal right and authority to execute, attest and deliver the 
Loan Documents, to sell the Borrower Bond to the I-Bank, to observe and perform its duties, 
covenants, obligations and agreements under the Loan Documents and to undertake and 
complete the Project. 

3. The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in the Loan Agreement are, 
and at the time any such action was performed were, the duly appointed or elected officials of the 
Borrower empowered by applicable New Jersey law and authorized by ordinance or resolution of 
the Borrower to perform such actions. 

4. The Borrower has unconditionally and irrevocably pledged its full faith and credit 
and covenanted to exercise its unlimited taxing powers for the punctual payment of the principal 
and redemption premium, if any, of the Borrower Bond, Interest on the Borrower Bond and all 
other amounts due under the Borrower Bond, which Borrower Bond secures the Loan 
Repayments and all other amounts due under the Loan Documents according to their respective 
terms.  [The Borrower Bond is entitled to the benefits of the Municipal Qualified Bond Act.] 

5. The proceedings of the Borrower's governing body (i) approving the Loan 
Documents, (ii) authorizing their execution, attestation and delivery on behalf of the Borrower, 
(iii) with respect to the Borrower Bond only, authorizing its sale by the Borrower to the I-Bank, 
(iv) authorizing the Borrower to consummate the transactions contemplated by the Loan 
Documents, (v) authorizing the Borrower to undertake and complete the Project, and (vi) 
authorizing the execution and delivery of all other certificates, agreements, documents and 
instruments in connection with the execution, attestation and delivery of the Loan Documents, 
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have each been duly and lawfully adopted and authorized in accordance with applicable law and 
applicable ordinances or resolutions of the Borrower, including, without limitation and where 
applicable, the Local Bond Law [and the Municipal Qualified Bond Act], the Borrower Bond 
Proceedings and the other Proceedings, which Proceedings constitute all of the actions necessary 
to be taken by the Borrower to authorize its actions contemplated by clauses (i) through (vi) 
above and which Proceedings were duly approved and published, where necessary, in 
accordance with applicable New Jersey law at a meeting or meetings duly called pursuant to 
necessary public notice and held in accordance with applicable New Jersey law and at which 
quorums were present and acting throughout. 

6. The Loan Documents have been duly authorized, executed, attested and delivered 
by the Authorized Officers of the Borrower and the Borrower Bond has been duly sold by the 
Borrower to the I-Bank; and assuming in the case of the Loan Agreement that the I-Bank has the 
requisite power and authority to authorize, execute, attest and deliver, and has duly authorized, 
executed, attested and delivered, the Loan Agreement, the Loan Documents constitute the legal, 
valid and binding obligations of the Borrower, enforceable against the Borrower in accordance 
with their respective terms, subject, however, to the effect of, and to restrictions and limitations 
imposed by or resulting from, bankruptcy, insolvency, moratorium, reorganization or other 
similar laws affecting creditors' rights generally.  No opinion is rendered as to the availability of 
any particular remedy. 

7. The authorization, execution, attestation and delivery of the Loan Documents by 
the Borrower and the sale of the Borrower Bond to the I-Bank, the observation and performance 
by the Borrower of its duties, covenants, obligations and agreements thereunder, the 
consummation of the transactions contemplated therein, and the undertaking and completion of 
the Project do not and will not (i) result in any breach of any of the terms, conditions or 
provisions of, or (ii) constitute a default under, any existing ordinance or resolution, outstanding 
debt or lease obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or 
other instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

8. All approvals, consents or authorizations of, or registrations of or filings with, any 
governmental or public agency, authority or person required to date on the part of the Borrower 
in connection with the authorization, execution, attestation, delivery and performance of the 
Loan Documents, the sale of the Borrower Bond and the undertaking and completion of the 
Project have been obtained or made. 

9. There is no litigation or other proceeding pending or, to our knowledge, after due 
inquiry, threatened in any court or other tribunal of competent jurisdiction (either state or 
federal) (i) questioning the creation, organization or existence of the Borrower, (ii) questioning 
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the validity, legality or enforceability of the Loan or the Loan Documents, (iii) questioning the 
undertaking or completion of the Project, (iv) otherwise challenging the Borrower's ability to 
consummate the transactions contemplated by the Loan or the Loan Documents, or (v) that, if 
adversely decided, would have a materially adverse impact on the financial condition of the 
Borrower. 

10. The Borrower has no bonds, notes or other debt obligations outstanding that are 
superior or senior to the Borrower Bond as to lien on, and source and security for payment 
thereof from, the general tax revenues of the Borrower. 

11. To the best of our knowledge, upon due inquiry, (i) all representations made by 
the Borrower contained within subsections (e) and (g) of Section 2.02 and, if applicable, Exhibit 
F of the Loan Agreement are true, accurate and complete, and (ii) all expectations contained 
therein are reasonable, and we know of no reason why the Borrower would be unable to comply 
on a continuing basis with the covenants contained within subsections (e) and (g) of Section 2.02 
and, if applicable, Exhibit F of the Loan Agreement. 

12. Assuming that (i) the Borrower complies on a continuing basis with the covenants 
contained in subsections (e) and (g) of Section 2.02 and, if applicable, Exhibit F of the Loan 
Agreement, (ii) interest on the I-Bank Bonds is otherwise excluded from gross income of the 
holders thereof for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended, and (iii) the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds, the application of the proceeds of the Loan for their intended 
purposes will not adversely affect the exclusion from gross income for federal income tax 
purposes of the interest on the I-Bank Bonds and no portion of the I-Bank Bonds will be used in 
a private use, within the meaning of Section 141 of the Code. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
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NEW JERSEY INFRASTRUCTURE BANK LOAN AGREEMENT 

THIS LOAN AGREEMENT, made and entered into as of May 1, 2018, by and between 
the NEW JERSEY INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental 
Infrastructure Trust), a public body corporate and politic with corporate succession, and the 
Borrower (capitalized terms used in this Loan Agreement shall have, unless the context 
otherwise requires, the meanings ascribed thereto in Section 1.01 hereof); 

WITNESSETH THAT: 

WHEREAS, the I-Bank, in accordance with the Act, the Bond Resolution and a financial 
plan approved by the State Legislature in accordance with Sections 22 and 22.1 of the Act, will 
issue its I-Bank Bonds on or prior to the Loan Closing for the purpose of making the Loan to the 
Borrower and the Loans to the Borrowers from the proceeds of the I-Bank Bonds to finance a 
portion of the Costs of Environmental Infrastructure Facilities; 

WHEREAS, the Borrower has, in accordance with the Act and the Regulations, made 
timely application to the I-Bank for a Loan to finance a portion of the Costs of the Project; 

WHEREAS, the State Legislature, in accordance with Sections 20 and 20.1 of the Act, 
has in the form of an appropriations act approved a project priority list that includes the Project 
and that authorizes an expenditure of proceeds of the I-Bank Bonds to finance a portion of the 
Costs of the Project; 

WHEREAS, the I-Bank has approved the Borrower’s application for a Loan from 
available proceeds of the I-Bank Bonds to finance a portion of the Costs of the Project; 

WHEREAS, in accordance with the applicable Bond Act (as defined in the Fund Loan 
Agreement), and the Regulations, the Borrower has been awarded a Fund Loan for a portion of 
the Costs of the Project; and 

WHEREAS, the Borrower, in accordance with the Act, the Regulations, the Borrower 
Enabling Act and the Local Authorities Fiscal Control Law, will issue a Borrower Bond to the I-
Bank evidencing said Loan at the Loan Closing. 

NOW, THEREFORE, for and in consideration of the award of the Loan by the I-Bank, 
the Borrower agrees to complete the Project and to perform under this Loan Agreement in 
accordance with the conditions, covenants and procedures set forth herein and attached hereto as 
part hereof, as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION 1.01. Definitions. 

(a) The following terms as used in this Loan Agreement shall, unless the context 
clearly requires otherwise, have the following meanings: 

“Act” means the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may 
from time to time be amended and supplemented. 

“Administrative Fee” means that portion of Interest on the Loan or Interest on the 
Borrower Bond payable hereunder as an annual fee of up to four-tenths of one percent (.40%) of 
the initial principal amount of the Loan or such lesser amount, if any, as may be authorized by 
any act of the State Legislature and as the I-Bank may approve from time to time. 

“Authorized Officer” means, in the case of the Borrower, any person or persons 
authorized pursuant to a resolution of the governing body of the Borrower to perform any act or 
execute any document relating to the Loan, the Borrower Bond or this Loan Agreement. 

“Bond Counsel” means a law firm appointed or approved by the I-Bank, as the case may 
be, having a reputation in the field of municipal law whose opinions are generally acceptable by 
purchasers of municipal bonds. 

“Borrower Bond” means the revenue bond authorized, executed, attested and delivered 
by the Borrower to the I-Bank and authenticated on behalf of the Borrower to evidence the Loan, 
a specimen of which is attached hereto as Exhibit D and made a part hereof. 

“Borrowers” means any other Local Government Unit or Private Entity (as such terms 
are defined in the Regulations) authorized to construct, operate and maintain Environmental 
Infrastructure Facilities that have entered into Loan Agreements with the I-Bank pursuant to 
which the I-Bank will make Loans to such recipients from moneys on deposit in the Project 
Fund, excluding the Project Loan Account. 

“Code” means the Internal Revenue Code of 1986, as the same may from time to time be 
amended and supplemented, including any regulations promulgated thereunder, any successor 
code thereto and any administrative or judicial interpretations thereof. 

“Costs” means those costs that are eligible, reasonable, necessary, allocable to the 
Project and permitted by generally accepted accounting principles, including Allowances and 
Building Costs (as defined in the Regulations), as shall be determined on a project-specific basis 
in accordance with the Regulations as set forth in Exhibit B hereto, as the same may be amended 
by subsequent eligible costs as evidenced by a certificate of an authorized officer of the I-Bank. 

“Debt Service Reserve Fund” means the Debt Service Reserve Fund, if any, as defined 
in the Bond Resolution. 
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“Department” means the New Jersey Department of Environmental Protection 

“Environmental Infrastructure Facilities” means Wastewater Treatment Facilities, 
Stormwater Management Facilities or Water Supply Facilities (as such terms are defined in the 
Regulations). 

“Environmental Infrastructure System” means the Environmental Infrastructure 
Facilities of the Borrower, including the Project, described in Exhibit A-1 attached hereto and 
made a part hereof for which the Borrower is borrowing the Loan under this Loan Agreement. 

“Event of Default” means any occurrence or event specified in Section 5.01 hereof. 

“Excess Project Funds” shall have the meaning set forth in Section 3.03A hereof. 

“Fund Loan” means the loan made to the Borrower by the State, acting by and through 
the Department, pursuant to the Fund Loan Agreement dated as of May 1, 2018 by and between 
the Borrower and the State, acting by and through the Department, to finance or refinance a 
portion of the Costs of the Project. 

“Fund Loan Agreement” means the loan agreement dated as of May 1, 2018 by and 
between the Borrower and the State, acting by and through the Department, regarding the terms 
and conditions of the Fund Loan. 

“I-Bank” means the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust), a public body corporate and politic with corporate 
succession duly created and validly existing under and by virtue of the Act. 

“I-Bank Bond Loan Repayments” means the repayments of the principal amount of the 
Loan plus the payment of any premium associated with prepaying the principal amount of the 
Loan in accordance with Section 3.07 hereof plus the Interest Portion. 

“I-Bank Bonds” means bonds authorized by Section 2.03 of the Bond Resolution, 
together with any refunding bonds authenticated and delivered pursuant to Section 2.04 of the 
Bond Resolution, in each case issued in order to finance (i) the portion of the Loan deposited in 
the Project Loan Account, (ii) the portion of the Loans deposited in the balance of the Project 
Fund, (iii) any capitalized interest related to such bonds, (iv) a portion of the costs of issuance 
related to such bonds, and (v) that portion of the Debt Service Reserve Fund (to the extent the I-
Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), if any, 
allocable to the Loan or Loans, as the case may be, a portion of which includes the funding of 
reserve capacity, if applicable, for the Environmental Infrastructure Facilities of the Borrower or 
Borrowers, as the case may be, or to refinance any or all of the above. 

“Interest on the Loan” or “Interest on the Borrower Bond” means the sum of (i) the 
Interest Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder. 

“Interest Portion” means that portion of Interest on the Loan or Interest on the Borrower 
Bond payable hereunder that is necessary to pay the Borrower’s proportionate share of interest 
on the I-Bank Bonds (i) as set forth in Exhibit A-2 hereof under the column heading entitled 
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“Interest”, or (ii) with respect to any prepayment of I-Bank Bond Loan Repayments in 
accordance with Section 3.07 or 5.03 hereof, to accrue on any principal amount of I-Bank Bond 
Loan Repayments to the date of the optional redemption or acceleration, as the case may be, of 
the I-Bank Bonds allocable to such prepaid or accelerated I-Bank Bond Loan Repayment. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement, as further described in 
Schedule A attached hereto. 

“Loan Agreement” means this Loan Agreement, including Schedule A and the Exhibits 
attached hereto, as it may be supplemented, modified or amended from time to time in 
accordance with the terms hereof and of the Bond Resolution. 

“Loan Agreements” means any other loan agreements entered into by and between the 
I-Bank and one or more of the Borrowers pursuant to which the I-Bank will make Loans to such 
Borrowers from moneys on deposit in the Project Fund, excluding the Project Loan Account, 
financed with the proceeds of the I-Bank Bonds. 

“Loan Closing” means the date upon which the I-Bank shall issue and deliver the I-Bank 
Bonds and the Borrower shall deliver its Borrower Bond, as previously authorized, executed, 
attested and authenticated, to the I-Bank. 

“Loan Repayments” means the sum of (i) I-Bank Bond Loan Repayments, (ii) the 
Administrative Fee, and (iii) any late charges incurred hereunder. 

“Loan Term” means the term of this Loan Agreement provided in Sections 3.01 and 
3.03 hereof and in Exhibit A-2 attached hereto and made a part hereof. 

“Loans” means the loans made by the I-Bank to the Borrowers under the Loan 
Agreements from moneys on deposit in the Project Fund, excluding the Project Loan Account. 

“Local Authorities Fiscal Control Law” means the “Local Authorities Fiscal Control 
Law”, constituting Chapter 313 of the Pamphlet Laws of 1983 of the State (codified at N.J.S.A. 
40A:5A-1 et seq.), as the same may from time to time be amended and supplemented. 

“Master Program Trust Agreement” means that certain Master Program Trust 
Agreement, dated as of November 1, 1995, by and among the I-Bank, the State, United States 
Trust Company of New York, as Master Program Trustee thereunder, The Bank of New York 
(NJ), in several capacities thereunder, and First Fidelity Bank, N.A. (predecessor to Wachovia 
Bank, National Association), in several capacities thereunder, as supplemented by that certain 
Agreement of Resignation of Outgoing Master Program Trustee, Appointment of Successor 
Master Program Trustee and Acceptance Agreement, dated as of November 1, 2001, by and 
among United States Trust Company of New York, as Outgoing Master Program Trustee, State 
Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust National Association), as 
Successor Master Program Trustee, and the I-Bank, as the same may be amended and 
supplemented from time to time in accordance with its terms. 
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“Official Statement” means the Official Statement relating to the issuance of the I-Bank 
Bonds. 

“Preliminary Official Statement” means the Preliminary Official Statement relating to 
the issuance of the I-Bank Bonds. 

“Prime Rate” means the prevailing commercial interest rate announced by the Trustee 
from time to time in the State as its prime lending rate. 

“Project” means the Environmental Infrastructure Facilities of the Borrower described in 
Exhibit A-1 attached hereto and made a part hereof, which constitutes a project for which the I-
Bank is permitted to make a loan to the Borrower pursuant to the Act, the Regulations and the 
Bond Resolution, all or a portion of the Costs of which is financed or refinanced by the I-Bank 
through the making of the Loan under this Loan Agreement and which may be identified under 
either the Drinking Water or Clean Water Project Lists with the Project Number specified in 
Exhibit A-1 attached hereto. 

“Project Fund” means the Project Fund as defined in the Bond Resolution. 

“Project Loan Account” means the project loan account established on behalf of the 
Borrower in the Project Fund in accordance with the Bond Resolution to finance all or a portion 
of the Costs of the Project. 

“Regulations” means the rules and regulations, as applicable, now or hereafter 
promulgated under N.J.A.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et 
seq., 7:22-8 et seq., 7:22-9 et seq. and 7:22-10 et seq., as the same may from time to time be 
amended and supplemented. 

“State” means the State of New Jersey. 

“Trustee” means, initially, ZB, National Association d/b/a Zions Bank, the Trustee 
appointed by the I-Bank and its successors as Trustee under the Bond Resolution, as provided in 
Article X of the Bond Resolution. 

(b) In addition to the capitalized terms defined in subsection (a) of this Section 1.01, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in Schedule 
A attached hereto and made a part hereof. 

(c) Except as otherwise defined herein or where the context otherwise requires, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include firms, associations, corporations, agencies and districts.  Words 
importing one gender shall include the other gender. 
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ARTICLE II 
 

REPRESENTATIONS AND COVENANTS OF BORROWER 

SECTION 2.01. Representations of Borrower.  The Borrower represents for the 
benefit of the I-Bank, the Trustee and the holders of the I-Bank Bonds as follows: 

(a) Organization and Authority. 

(i) The Borrower is an Entity duly created and validly existing under and 
pursuant to the Constitution and statutes of the State, including the Borrower Enabling 
Act, and is subject to the Local Authorities Fiscal Control Law. 

(ii) The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in this Loan 
Agreement either are or, at the time any such action was performed, were the duly 
appointed or elected officials of such Borrower empowered by applicable State law and, 
if applicable, authorized by resolution of the Borrower to perform such actions.  To the 
extent any such action was performed by an official no longer the duly acting official of 
such Borrower, all such actions previously taken by such official are still in full force and 
effect. 

(iii) The Borrower has full legal right and authority and all necessary licenses 
and permits required as of the date hereof to own, operate and maintain its Environmental 
Infrastructure System, to carry on its activities relating thereto, to execute, attest and 
deliver this Loan Agreement and the Borrower Bond, to authorize the authentication of 
the Borrower Bond, to sell the Borrower Bond to the I-Bank, to undertake and complete 
the Project and to carry out and consummate all transactions contemplated by this Loan 
Agreement. 

(iv) The proceedings of the Borrower’s governing body approving this Loan 
Agreement and the Borrower Bond, authorizing the execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, authorizing the sale of the Borrower Bond 
to the I-Bank, authorizing the authentication of the Borrower Bond on behalf of the 
Borrower and authorizing the Borrower to undertake and complete the Project, including, 
without limitation, the Borrower Bond Resolution (collectively, the “Proceedings”), were 
duly published in accordance with applicable State law, and have been duly and lawfully 
adopted in accordance with the Borrower Enabling Act, the Local Authorities Fiscal 
Control Law and other applicable State law at a meeting or meetings that were duly 
called pursuant to necessary public notice and held in accordance with applicable State 
law and at which quorums were present and acting throughout. 

(v) By official action of the Borrower taken prior to or concurrent with the 
execution and delivery hereof, including, without limitation, the Proceedings, the 
Borrower has duly authorized, approved and consented to all necessary action to be taken 
by the Borrower for:  (A) the execution, attestation, delivery and performance of this 
Loan Agreement and the transactions contemplated hereby; (B) the issuance of the 
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Borrower Bond and the sale thereof to the I-Bank upon the terms set forth herein; (C) the 
approval of the inclusion, if such inclusion is deemed necessary in the sole discretion of 
the I-Bank, in the Preliminary Official Statement and the Official Statement of all 
statements and information relating to the Borrower set forth in “APPENDIX B” thereto 
(the “Borrower Appendices”) and any amendment thereof or supplement thereto; and (D) 
the execution, delivery and due performance of any and all other certificates, agreements 
and instruments that may be required to be executed, delivered and performed by the 
Borrower in order to carry out, give effect to and consummate the transactions 
contemplated by this Loan Agreement, including, without limitation, the designation of 
the Borrower Appendices portion of the Preliminary Official Statement, if any, as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12 (“Rule 15c2-
12”) of the Securities and Exchange Commission (“SEC”) promulgated under the 
Securities Exchange Act of 1934, as amended or supplemented, including any successor 
regulation or statute thereto. 

(vi) See Section 2.01(a)(vi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated in this Section 2.01(a) by reference as if set forth in full 
herein. 

(b) Full Disclosure.  There is no fact that the Borrower has not disclosed to the I-
Bank in writing on the Borrower’s application for the Loan or otherwise that materially 
adversely affects or (so far as the Borrower can now foresee) that will materially adversely affect 
the properties, activities, prospects or condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System, or the ability of the Borrower to make all Loan 
Repayments and any other payments required under this Loan Agreement or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(c) Pending Litigation.  There are no proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting the Borrower in any court or before any governmental 
authority or arbitration board or tribunal that, if adversely determined, would materially 
adversely affect (i) the undertaking or completion of the Project, (ii) the properties, activities, 
prospects or condition (financial or otherwise) of the Borrower or its Environmental 
Infrastructure System, (iii) the ability of the Borrower to make all Loan Repayments or any other 
payments required under this Loan Agreement, (iv) the authorization, execution, attestation or 
delivery of this Loan Agreement or the Borrower Bond, (v) the issuance of the Borrower Bond 
and the sale thereof to the I-Bank, (vi) the adoption of the Borrower Bond Resolution, or (vii) the 
Borrower’s ability otherwise to observe and perform its duties, covenants, obligations and 
agreements under this Loan Agreement and the Borrower Bond, which proceedings have not 
been previously disclosed in writing to the I-Bank either in the Borrower’s application for the 
Loan or otherwise. 

(d) Compliance with Existing Laws and Agreements.  (i) The authorization, 
execution, attestation and delivery of this Loan Agreement and the Borrower Bond by the 
Borrower, (ii) the authentication of the Borrower Bond by the trustee or paying agent under the 
Borrower Bond Resolution, as the case may be, and the sale of the Borrower Bond to the I-Bank, 
(iii) the adoption of the Borrower Bond Resolution, (iv) the observation and performance by the 
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Borrower of its duties, covenants, obligations and agreements hereunder and thereunder, (v) the 
consummation of the transactions provided for in this Loan Agreement, the Borrower Bond 
Resolution and the Borrower Bond, and (vi) the undertaking and completion of the Project will 
not (A) other than the lien, charge or encumbrance created hereby, by the Borrower Bond, by the 
Borrower Bond Resolution and by any other outstanding debt obligations of the Borrower that 
are at parity with the Borrower Bond as to lien on, and source and security for payment thereon 
from, the Revenues of the Borrower’s Environmental Infrastructure System, result in the creation 
or imposition of any lien, charge or encumbrance upon any properties or assets of the Borrower 
pursuant to, (B) result in any breach of any of the terms, conditions or provisions of, or (C) 
constitute a default under, any existing ordinance or resolution, outstanding debt or lease 
obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or other 
instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

(e) No Defaults.  No event has occurred and no condition exists that, upon the 
authorization, execution, attestation and delivery of this Loan Agreement and the Borrower 
Bond, the issuance of the Borrower Bond and the sale thereof to the I-Bank, the adoption of the 
Borrower Bond Resolution or the receipt of the amount of the Loan, would constitute an Event 
of Default hereunder.  The Borrower is not in violation of, and has not received notice of any 
claimed violation of, any term of any agreement or other instrument to which it is a party or by 
which it, its Environmental Infrastructure System or its properties may be bound, which violation 
would materially adversely affect the properties, activities, prospects or condition (financial or 
otherwise) of the Borrower or its Environmental Infrastructure System or the ability of the 
Borrower to make all Loan Repayments, to pay all other amounts due hereunder or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(f) Governmental Consent.  The Borrower has obtained all permits and approvals 
required to date by any governmental body or officer for the authorization, execution, attestation 
and delivery of this Loan Agreement and the Borrower Bond, for the issuance of the Borrower 
Bond and the sale thereof to the I-Bank, for the adoption of the Borrower Bond Resolution, for 
the making, observance and performance by the Borrower of its duties, covenants, obligations 
and agreements under this Loan Agreement and the Borrower Bond and for the undertaking or 
completion of the Project and the financing or refinancing thereof, including, but not limited to, 
the approval by the Division of Local Government Services in the New Jersey Department of 
Community Affairs (the “DLGS”) with respect to the issuance by the Borrower of the Borrower 
Bond to the I-Bank, as required by Section 9a of the Act, and any other approvals required 
therefor by the DLGS; and the Borrower has complied with all applicable provisions of law 
requiring any notification, declaration, filing or registration with any governmental body or 
officer in connection with the making, observance and performance by the Borrower of its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond or with the undertaking or completion of the Project and the financing or refinancing 
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thereof.  No consent, approval or authorization of, or filing, registration or qualification with, any 
governmental body or officer that has not been obtained is required on the part of the Borrower 
as a condition to the authorization, execution, attestation and delivery of this Loan Agreement 
and the Borrower Bond, the issuance of the Borrower Bond and the sale thereof to the I-Bank, 
the undertaking or completion of the Project or the consummation of any transaction herein 
contemplated. 

(g) Compliance with Law.  The Borrower: 

(i) is in compliance with all laws, ordinances, governmental rules and 
regulations to which it is subject, the failure to comply with which would materially 
adversely affect (A) the ability of the Borrower to conduct its activities or to undertake or 
complete the Project, (B) the ability of the Borrower to make the Loan Repayments and 
to pay all other amounts due hereunder, or (C) the condition (financial or otherwise) of 
the Borrower or its Environmental Infrastructure System; and 

(ii) has obtained all licenses, permits, franchises or other governmental 
authorizations presently necessary for the ownership of its properties or for the conduct 
of its activities that, if not obtained, would materially adversely affect (A) the ability of 
the Borrower to conduct its activities or to undertake or complete the Project, (B) the 
ability of the Borrower to make the Loan Repayments and to pay all other amounts due 
hereunder, or (C) the condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System. 

(h) Use of Proceeds.  The Borrower will apply the proceeds of the Loan from the I-
Bank as described in Exhibit B attached hereto and made a part hereof (i) to finance or refinance 
a portion of the Costs of the Borrower’s Project; and (ii) where applicable, to reimburse the 
Borrower for a portion of the Costs of the Borrower’s Project, which portion was paid or 
incurred in anticipation of reimbursement by the I-Bank and is eligible for such reimbursement 
under and pursuant to the Regulations, the Code and any other applicable law.  All of such costs 
constitute Costs for which the I-Bank is authorized to make Loans to the Borrower pursuant to 
the Act and the Regulations. 

(i) Official Statement.  The descriptions and information set forth in the Borrower 
Appendices, if any, contained in the Official Statement relating to the Borrower, its operations 
and the transactions contemplated hereby, as of the date of the Official Statement, were and, as 
of the date of delivery hereof, are true and correct in all material respects, and did not and do not 
contain any untrue statement of a material fact or omit to state a material fact that is necessary to 
make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

(j) Preliminary Official Statement.  As of the date of the Preliminary Official 
Statement, the descriptions and information set forth in the Borrower Appendices, if any, 
contained in the Preliminary Official Statement relating to the Borrower, its operations and the 
transactions contemplated hereby (i) were “deemed final” by the Borrower for the purposes and 
within the meaning of Rule 15c2-12 and (ii) were true and correct in all material respects, and 
did not contain any untrue statement of a material fact or omit to state a material fact necessary 
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to make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

SECTION 2.02. Particular Covenants of Borrower. 

(a) Revenue Pledge.  (i) The Borrower unconditionally and irrevocably pledges the 
Revenues in accordance with the terms of and to the extent provided in the Borrower Bond 
Resolution, including, without limitation, moneys payable pursuant to the Service Agreement, if 
applicable, in respect of debt service on the Borrower Bond, for the punctual payment of the 
principal and redemption premium, if any, of the Loan and the Borrower Bond, the Interest on 
the Loan, the Interest on the Borrower Bond and all other amounts due under this Loan 
Agreement and the Borrower Bond according to their respective terms.  (ii) See Section 
2.02(a)(ii) as set forth in Schedule A attached hereto, made a part hereof and incorporated in this 
Section 2.02(a) by reference as if set forth in full herein. 

(b) Performance Under Loan Agreement; Rates.  The Borrower covenants and agrees 
(i) to comply with all applicable state and federal laws, rules and regulations in the performance 
of this Loan Agreement; (ii) to maintain its Environmental Infrastructure System in good repair 
and operating condition; (iii) to cooperate with the I-Bank in the observance and performance of 
the respective duties, covenants, obligations and agreements of the Borrower and the I-Bank 
under this Loan Agreement; and (iv) to establish, levy and collect rents, rates and other charges 
for the products and services provided by its Environmental Infrastructure System, which rents, 
rates and other charges shall be at least sufficient (A) to meet the operation and maintenance 
expenses of its Environmental Infrastructure System, (B) to comply with all covenants pertaining 
thereto contained in, and all other provisions of, any bond resolution, trust indenture or other 
security agreement, if any, relating to any bonds, notes or other evidences of indebtedness issued 
or to be issued by the Borrower, including without limitation rents, rates and other charges, 
together with other available moneys, sufficient to pay the principal of and Interest on the 
Borrower Bond, plus all other amounts due hereunder, to pay the debt service requirements on 
any such bonds, notes or other evidences of indebtedness, whether now outstanding or incurred 
in the future, secured by such Revenues and issued to finance improvements to the 
Environmental Infrastructure System and to make any other payments required by the laws of the 
State, (C) to generate funds sufficient to fulfill the terms of all other contracts and agreements 
made by the Borrower, including, without limitation, this Loan Agreement and the Borrower 
Bond, and (D) to pay all other amounts payable from or constituting a lien or charge on the 
Revenues of its Environmental Infrastructure System. 

(c) Revenue Obligation; No Prior Pledges.  The Borrower shall not be required to 
make payments under this Loan Agreement except from the Revenues of its Environmental 
Infrastructure System and from such other funds of such Environmental Infrastructure System 
legally available therefor and from any other sources pledged to such payment pursuant to 
subsection (a) of this Section 2.02.  In no event shall the Borrower be required to make payments 
under this Loan Agreement from any revenues or receipts not derived from its Environmental 
Infrastructure System or pledged pursuant to subsection (a) of this Section 2.02.  Except for the 
Permitted Pledges, the Revenues derived by the Borrower from its Environmental Infrastructure 
System, after the payment of all costs of operating and maintaining the Environmental 
Infrastructure System, are and will be free and clear of any pledge, lien, charge or encumbrance 
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thereon or with respect thereto prior to, or of equal rank with, the obligation of the Borrower to 
make Loan Repayments under this Loan Agreement and the Borrower Bond, and all corporate or 
other action on the part of the Borrower to that end has been and will be duly and validly taken.  
See Section 2.02(c) as set forth in Schedule A attached hereto, made a part hereof and 
incorporated in this Section 2.02(c) by reference as if set forth in full herein. 

(d) Completion of Project and Provision of Moneys Therefor.  The Borrower 
covenants and agrees (i) to exercise its best efforts in accordance with prudent environmental 
infrastructure utility practice to complete the Project and to accomplish such completion on or 
before the estimated Project completion date set forth in Exhibit C hereto and made a part hereof; 
(ii) to comply with the terms and provisions contained in Exhibit G hereto; and (iii) to provide 
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it 
receives under the Loan and Fund Loan, required to complete the Project. 

(e) Disposition of Environmental Infrastructure System.  The Borrower shall not sell, 
lease, abandon or otherwise dispose of all or substantially all of its Environmental Infrastructure 
System except on ninety (90) days’ prior written notice to the I-Bank, and, in any event, shall not 
so sell, lease, abandon or otherwise dispose of the same unless the following conditions are met:  
(i) the Borrower shall, in accordance with Section 4.02 hereof, assign this Loan Agreement and 
the Borrower Bond and its rights and interests hereunder and thereunder to the purchaser or 
lessee of the Environmental Infrastructure System, and such purchaser or lessee shall assume all 
duties, covenants, obligations and agreements of the Borrower under this Loan Agreement and 
the Borrower Bond; and (ii) the I-Bank shall by appropriate action determine, in its sole 
discretion, that such sale, lease, abandonment or other disposition will not materially adversely 
affect (A) the I-Bank’s ability to meet its duties, covenants, obligations and agreements under the 
Bond Resolution, (B) the value of this Loan Agreement or the Borrower Bond as security for the 
payment of I-Bank Bonds and the interest thereon, or (C) the excludability from gross income for 
federal income tax purposes of the interest on I-Bank Bonds then outstanding or that could be 
issued in the future. 

(f) Exclusion of Interest from Federal Gross Income and Compliance with Code. 

(i) The Borrower covenants and agrees that it shall not take any action or 
omit to take any action that would result in the loss of the exclusion of the interest on any 
I-Bank Bonds now or hereafter issued from gross income for purposes of federal income 
taxation as that status is governed by Section 103(a) of the Code. 

(ii) The Borrower shall not take any action or omit to take any action that 
would cause its Borrower Bond or the I-Bank Bonds (assuming solely for this purpose 
that the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds) to be “private activity bonds” within the meaning of 
Section 141(a) of the Code.  Accordingly, unless the Borrower receives the prior written 
approval of the I-Bank, the Borrower shall not (A) permit any of the proceeds of the I-
Bank Bonds loaned to the Borrower or the Project financed or refinanced with the 
proceeds of the I-Bank Bonds loaned to the Borrower to be used (directly or indirectly) in 
any manner that would constitute “private business use” within the meaning of Section 
141(b)(6) of the Code, (B) use (directly or indirectly) any of the proceeds of the I-Bank 
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Bonds loaned to the Borrower to make or finance loans to persons other than 
“governmental units” (as such term is used in Section 141(c) of the Code), or (C) use 
(directly or indirectly) any of the proceeds of the I-Bank Bonds loaned to the Borrower to 
acquire any “nongovernmental output property” within the meaning of Section 141(d)(2) 
of the Code. 

(iii) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds (or amounts replaced with such proceeds) or any other 
funds or take any action or omit to take any action that would cause the I-Bank Bonds 
(assuming solely for this purpose that the proceeds of the I-Bank Bonds loaned to the 
Borrower represent all of the proceeds of the I-Bank Bonds) to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Code. 

(iv) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay the principal of or the interest or redemption 
premium on or any other amount in connection with the retirement or redemption of any 
issue of state or local governmental obligations (“refinancing of indebtedness”), unless 
the Borrower shall (A) establish to the satisfaction of the I-Bank, prior to the issuance of 
the I-Bank Bonds, that such refinancing of indebtedness will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on the I-Bank 
Bonds, and (B) provide to the I-Bank an opinion of Bond Counsel to that effect in form 
and substance satisfactory to the I-Bank. 

(v) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to reimburse the Borrower for an expenditure with respect 
to Costs of the Borrower’s Project paid by the Borrower prior to the issuance of the I-
Bank Bonds, unless (A) the allocation by the Borrower of the proceeds of the I-Bank 
Bonds to reimburse such expenditure complies with the requirements of Treasury 
Regulations §1.150-2 necessary to enable the reimbursement allocation to be treated as 
an expenditure of the proceeds of the I-Bank Bonds for purposes of applying Sections 
103 and 141-150, inclusive, of the Code, or (B) such proceeds of the I-Bank Bonds will 
be used for refinancing of indebtedness that was used to pay Costs of the Borrower’s 
Project or to reimburse the Borrower for expenditures with respect to Costs of the 
Borrower’s Project paid by the Borrower prior to the issuance of such indebtedness in 
accordance with a reimbursement allocation for such expenditures that complies with the 
requirements of Treasury Regulations §1.150-2. 

(vi) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay any costs which are not Costs of the Borrower’s 
Project that constitute (A) a “capital expenditure,” within the meaning of Treasury 
Regulations §1.150-1, or (B) interest on the I-Bank Bonds accruing during a period 
commencing on the date of issuance of the I-Bank Bonds and ending on the date that is 
the later of (I) three years from the date of issuance of the I-Bank Bonds or (II) one year 
after the completion date with respect to the Project, as set forth in Exhibit C hereto. 

(vii) The Borrower shall not use the proceeds of the I-Bank Bonds (assuming 
solely for this purpose that the proceeds of the I-Bank Bonds loaned to the Borrower 
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represent all of the proceeds of the I-Bank Bonds) in any manner that would cause the I-
Bank Bonds to be considered “federally guaranteed” within the meaning of Section 
149(b) of the Code or “hedge bonds” within the meaning of Section 149(g) of the Code. 

(viii) The Borrower shall not issue any debt obligations that (A) are sold at 
substantially the same time as the I-Bank Bonds and finance or refinance the Loan made 
to the Borrower, (B) are sold pursuant to the same plan of financing as the I-Bank Bonds 
and finance or refinance the Loan made to the Borrower, and (C) are reasonably expected 
to be paid out of substantially the same source of funds as the I-Bank Bonds and finance 
or refinance the Loan made to the Borrower. 

(ix) Neither the Borrower nor any “related party” (within the meaning of 
Treasury Regulations §1.150-1) shall purchase I-Bank Bonds in an amount related to the 
amount of the Loan. 

(x) The Borrower will not issue or permit to be issued obligations that will 
constitute an “advance refunding” of the Borrower Bond within the meaning of Section 
149(d)(5) of the Code without the express written consent of the I-Bank, which consent 
may only be delivered by the I-Bank after the I-Bank has received notice from the 
Borrower of such contemplated action no later than sixty (60) days prior to any such 
contemplated action, and which consent is in the sole discretion of the I-Bank. 

(xi) See Section 2.02(f)(xi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated in this Section 2.02(f)(xi) by reference as if set forth in full 
herein. 

(xii) Except for amounts held in a “common reserve fund” or “bona fide debt 
service fund” (within the meaning of Treasury Regulations §1.148-6(e)(6), no “gross 
proceeds” of the I-Bank Bonds held by the Borrower will be held in a “commingled 
fund” (as such terms are defined in Treasury Regulations §1.148-1(b)).  Gross proceeds 
of the I-Bank Bonds held by the Borrower in a commingled fund will be allocated by the 
Borrower in accordance with Treasury Regulations §1.148-6(e)(6), which shall be 
promptly provided to the I-Bank upon written request.  

(xiii) Based upon all of the objective facts and circumstances in existence on the 
date of issuance of the I-Bank Bonds used to finance the Project, (A) within six months 
of the date of issuance of the I-Bank Bonds used to finance the Project, the Borrower will 
incur a substantial binding obligation to a third party to expend on the Project at least five 
percent (5%) of the “net sale proceeds” (within the meaning of Treasury Regulations 
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being 
binding if it is subject to contingencies within the control of the Borrower, the I-Bank or 
a “related party” (within the meaning of Treasury Regulations §1.150-1)), (B) completion 
of the Project and the allocation to expenditures of the “net sale proceeds” of the Loan 
used to finance the Project will proceed with due diligence, and (C) all of the proceeds of 
the Loan used to finance the Project (other than amounts deposited into the Debt Service 
Reserve Fund (to the extent the I-Bank establishes a Debt Service Reserve Fund pursuant 
to the Bond Resolution) allocable to that portion of the Loan used to finance reserve 



 

-14- 

capacity, if any) and investment earnings thereon will be spent prior to the period ending 
three (3) years subsequent to the date of issuance of the I-Bank Bonds used to finance the 
Project.  Accordingly, the proceeds of the Loan deposited in the Project Loan Account 
used to finance the Project will be eligible for the 3-year arbitrage temporary period since 
the expenditure test, time test and due diligence test, as set forth in Treasury Regulations 
§1.148-2(e)(2), will be satisfied. 

(xiv) The weighted average maturity of the Loan does not exceed 120% of the 
average reasonably expected economic life of the Project financed or refinanced with the 
Loan, determined in the same manner as under Section 147(b) of the Code.  Accordingly, 
the term of the Loan will not be longer than is reasonably necessary for the governmental 
purposes of the Loan within the meaning of Treasury Regulations §1.148-1(c)(4). 

(xv) The Borrower shall only enter into service contracts (including 
management contracts), with respect to any portion of the Project financed by the I-Bank 
Bonds, with a “governmental unit” (within the meaning of Section 141 of the Code) or 
only when any such contract: (i) meets a safe harbor as set forth in Rev. Proc. 2017-13; 
(ii) the contract or agreement is entered into before August 18, 2017 and is not materially 
amended or modified after that date, meets a safe harbor set forth in Rev.Proc. 97-13, 
1997-1 C.B. 632, as modified by Rev. Proc. 2001-39; 2001-2 C.B. 38, and amplified by 
Notice 2014-67; or (iii) meets a safe harbor contained in any successor guidance from the 
Internal Revenue Service, provided, that the Borrower delivers an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that the entering 
into of such contracts by the Borrower will not adversely affect the exclusion from gross 
income for federal income tax purposes of the interest on the I-Bank Bonds. 

(xvi) The Borrower shall, within 30 days of date the Borrower concludes that no 
additional proceeds of the Loan will be required to pay costs of the Project, provide to the 
I-Bank a certificate of the Borrower evidencing such conclusion. 

For purposes of this subsection and subsection (h) of this Section 2.02, quoted terms shall 
have the meanings given thereto by Section 148 of the Code, including, particularly, Treasury 
Regulations §§1.148-1 through 1.148-11, inclusive, as supplemented or amended, to the extent 
applicable to the I-Bank Bonds, and any successor Treasury Regulations applicable to the I-Bank 
Bonds. 

(g) Operation and Maintenance of Environmental Infrastructure System.  The 
Borrower covenants and agrees that it shall, in accordance with prudent environmental 
infrastructure utility practice, (i) at all times operate the properties of its Environmental 
Infrastructure System and any business in connection therewith in an efficient manner, (ii) 
maintain its Environmental Infrastructure System in good repair, working order and operating 
condition, and (iii) from time to time make all necessary and proper repairs, renewals, 
replacements, additions, betterments and improvements with respect to its Environmental 
Infrastructure System so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. 
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(h) Records and Accounts. 

(i) The Borrower shall keep accurate records and accounts for its 
Environmental Infrastructure System (the “System Records”) separate and distinct from 
its other records and accounts (the “General Records”).  Such System Records shall be 
audited annually by an independent registered municipal accountant or certified public 
accountant, which may be part of the annual audit of the General Records of the 
Borrower.  Such System Records and General Records shall be made available for 
inspection by the I-Bank at any reasonable time upon prior written notice, and a copy of 
such annual audit(s) therefor, including all written comments and recommendations of 
such accountant, shall be furnished to the I-Bank within 150 days of the close of the 
fiscal year being so audited or, with the consent of the I-Bank, such additional period as 
may be provided by law. 

(ii) Within 30 days following receipt of any Loan proceeds, including without 
limitation the “Allowance for Administrative Costs” or the “Allowance for Planning and 
Design” set forth in Exhibit B hereto, the Borrower shall allocate such proceeds to an 
expenditures in a manner that satisfies the requirements of Treasury Regulations 
§1.148-6(d) and transmit a copy of each such allocation to the I-Bank.  No portion of the 
Allowance for Administrative Costs will be allocated to a cost other than a cost described 
in N.J.A.C. 7:22-5.11(a) 3, 4, 5 or 6.  No portion of the Allowance for Planning and 
Design will be allocated to a cost other than a cost described N.J.A.C. 7:22-5.12, or other 
costs of the Borrower’s Environmental Infrastructure System which are “capital 
expenditures,” within the meaning of Treasury Regulations §1.150-1.  The Borrower 
shall retain records of such allocations for at least until the date that is three years after 
the scheduled maturity date of the I-Bank Bonds.  The Borrower shall make such records 
available to the I-Bank within 15 days of any request by the I-Bank. 

(iii) Unless otherwise advised in writing by the I-Bank, in furtherance of the 
covenant of the Borrower contained in subsection (f) of this Section 2.02 not to cause the 
I-Bank Bonds to be arbitrage bonds, the Borrower shall keep, or cause to be kept, 
accurate records of each investment it makes in any “nonpurpose investment” acquired 
with, or otherwise allocated to, “gross proceeds” of the I-Bank Bonds not held by the 
Trustee and each “expenditure” it makes allocated to “gross proceeds” of the I-Bank 
Bonds.  Such records shall include the purchase price, including any constructive 
“payments” (or in the case of a “payment” constituting a deemed acquisition of a 
“nonpurpose investment” (e.g., a “nonpurpose investment” first allocated to “gross 
proceeds” of the I-Bank Bonds after it is actually acquired because it is deposited in a 
sinking fund for the I-Bank Bonds)), the “fair market value” of the “nonpurpose 
investment” on the date first allocated to the “gross proceeds” of the I-Bank Bonds, 
nominal interest rate, dated date, maturity date, type of property, frequency of periodic 
payments, period of compounding, yield to maturity, amount actually or constructively 
received on disposition (or in the case of a “receipt” constituting a deemed disposition of 
a “nonpurpose investment” (e.g., a “nonpurpose investment” that ceases to be allocated to 
the “gross proceeds” of the I-Bank Bonds because it is removed from a sinking fund for 
the I-Bank Bonds)), the “fair market value” of the “nonpurpose investment” on the date it 
ceases to be allocated to the “gross proceeds” of the I-Bank Bonds, the purchase date and 
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disposition date of the “nonpurpose investment” and evidence of the “fair market value” 
of such property on the purchase date and disposition date (or deemed purchase or 
disposition date) for each such “nonpurpose investment”.  The purchase date, disposition 
date and the date of determination of “fair market value” shall be the date on which a 
contract to purchase or sell the “nonpurpose investment” becomes binding, i.e., the trade 
date rather than the settlement date.  For purposes of the calculation of purchase price and 
disposition price, brokerage or selling commissions, administrative expenses or similar 
expenses shall not increase the purchase price of an item and shall not reduce the amount 
actually or constructively received upon disposition of an item, except to the extent such 
costs constitute “qualified administrative costs”. 

(iv) Within thirty (30) days of the last day of the fifth and each succeeding 
fifth “bond year” (which, unless otherwise advised by the I-Bank, shall be the five-year 
period ending on the date five years subsequent to the date immediately preceding the 
date of issuance of the I-Bank Bonds and each succeeding fifth “bond year”) and within 
thirty (30) days of the date the last bond that is part of the I-Bank Bonds is discharged (or 
on any other periodic basis requested in writing by the I-Bank), the Borrower shall (A) 
calculate, or cause to be calculated, the “rebate amount” as of the “computation date” or 
“final computation date” attributable to any “nonpurpose investment” made by the 
Borrower and (B) remit the following to the I-Bank:  (1) an amount of money that when 
added to the “future value” as of the “computation date” of any previous payments made 
to the I-Bank on account of rebate equals the “rebate amount”, (2) the calculations 
supporting the “rebate amount” attributable to any “nonpurpose investment” made by the 
Borrower allocated to “gross proceeds” of the I-Bank Bonds, and (3) any other 
information requested by the I-Bank relating to compliance with Section 148 of the Code 
(e.g., information related to any “nonpurpose investment” of the Borrower for purposes 
of application of the “universal cap”). 

(v) The Borrower covenants and agrees that it will account for “gross 
proceeds” of the I-Bank Bonds, investments allocable to the I-Bank Bonds and 
expenditures of “gross proceeds” of the I-Bank Bonds in accordance with Treasury 
Regulations §1.148-6.  All allocations of “gross proceeds” of the I-Bank Bonds to 
expenditures will be recorded on the books of the Borrower kept in connection with the I-
Bank Bonds no later than 18 months after the later of the date the particular Costs of the 
Borrower’s Project is paid or the date the portion of the project financed by the I-Bank 
Bonds is placed in service.  All allocations of proceeds of the I-Bank Bonds to 
expenditures will be made no later than the date that is 60 days after the fifth anniversary 
of the date the I-Bank Bonds are issued or the date 60 days after the retirement of the I-
Bank Bonds, if earlier.  Such records and accounts will include the particular Costs paid, 
the date of the payment and the party to whom the payment was made. 

(vi) From time to time as directed by the I-Bank, the Borrower shall provide to 
the I-Bank a written report demonstrating compliance by the Borrower with the 
provisions of Section 2.02(f) of this Loan Agreement, each such written report to be 
submitted by the Borrower to the I-Bank in the form of a full and complete written 
response to a questionnaire provided by the I-Bank to the Borrower.  Each such 
questionnaire shall be provided by the I-Bank to the Borrower not less than fourteen (14) 
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days prior to the date established by the I-Bank for receipt from the Borrower of the full 
and complete written response to the questionnaire. 

(i) Inspections; Information.  The Borrower shall permit the I-Bank and the Trustee 
and any party designated by any of such parties, at any and all reasonable times during 
construction of the Project and thereafter upon prior written notice, to examine, visit and inspect 
the property, if any, constituting the Project and to inspect and make copies of any accounts, 
books and records, including (without limitation) its records regarding receipts, disbursements, 
contracts, investments and any other matters relating thereto and to its financial standing, and 
shall supply such reports and information as the I-Bank and the Trustee may reasonably require 
in connection therewith. 

(j) Insurance.  The Borrower shall maintain or cause to be maintained, in force, 
insurance policies with responsible insurers or self-insurance programs providing against risk of 
direct physical loss, damage or destruction of its Environmental Infrastructure System at least to 
the extent that similar insurance is usually carried by utilities constructing, operating and 
maintaining Environmental Infrastructure Facilities of the nature of the Borrower’s 
Environmental Infrastructure System, including liability coverage, all to the extent available at 
reasonable cost but in no case less than will satisfy all applicable regulatory requirements. 

(k) Costs of Project.  The Borrower certifies that the building cost of the Project, as 
listed in Exhibit B hereto and made a part hereof, is a reasonable and accurate estimation thereof, 
and it will supply to the I-Bank a certificate from a licensed professional engineer authorized to 
practice in the State stating that such building cost is a reasonable and accurate estimation and 
that the useful life of the Project exceeds the maturity date of the Borrower Bond. 

(l) Delivery of Documents.  Concurrently with the delivery of this Loan Agreement 
(as previously authorized, executed and attested) at the Loan Closing, the Borrower will cause to 
be delivered to the I-Bank and the Trustee each of the following items: 

(i) an opinion of the Borrower’s bond counsel substantially in the form of 
Exhibit E hereto; provided, however, that the I-Bank may permit portions of such opinion 
to be rendered by general counsel to the Borrower and may permit variances in such 
opinion from the form set forth in Exhibit E if, in the opinion of the I-Bank, such 
variances are not to the material detriment of the interests of the holders of the I-Bank 
Bonds; 

(ii) counterparts of this Loan Agreement as previously executed and attested 
by the parties hereto; 

(iii) copies of those resolutions finally adopted by the governing body of the 
Borrower and requested by the I-Bank, including, without limitation, (A) the resolution 
of the Borrower authorizing the execution, attestation and delivery of this Loan 
Agreement, (B) the Borrower Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, authentication, sale and 
delivery of the Borrower Bond to the I-Bank, (C) the resolution of the Borrower, if any, 
confirming the details of the sale of the Borrower Bond to the I-Bank, (D) the resolution 
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of the Borrower, if any, declaring its official intent to reimburse expenditures for the 
Costs of the Project from the proceeds of the I-Bank Bonds, each of said resolutions of 
the Borrower being certified by an Authorized Officer of the Borrower as of the date of 
the Loan Closing, (E) the approval by the DLGS with respect to the issuance by the 
Borrower of the Borrower Bond to the I-Bank and setting forth any other approvals 
required therefor by the DLGS, and (F) any other Proceedings; 

(iv) if the Loan is being made to reimburse the Borrower for all or a portion of 
the Costs of the Borrower’s Project or to refinance indebtedness or reimburse the 
Borrower for the repayment of indebtedness previously incurred by the Borrower to 
finance all or a portion of the Costs of the Borrower’s Project, an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that such 
reimbursement or refinancing will not adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the I-Bank Bonds; 

(v) the certificates of insurance coverage as required pursuant to the terms of 
Section 3.06(d) hereof and such other certificates, documents, opinions and information 
as the I-Bank may require in Exhibit F hereto, if any; and 

(vi) See Section 2.02(l)(vi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated herein by reference as if set forth in full herein. 

(m) Execution and Delivery of Borrower Bond.  Concurrently with the delivery of this 
Loan Agreement at the Loan Closing, the Borrower shall also deliver to the I-Bank the Borrower 
Bond, as previously executed, attested and authenticated, upon the receipt of a written 
certification of the I-Bank that a portion of the net proceeds of the I-Bank Bonds shall be 
deposited in the Project Loan Account simultaneously with the delivery of the Borrower Bond. 

(n) Notice of Material Adverse Change.  The Borrower shall promptly notify the I-
Bank of any material adverse change in the properties, activities, prospects or condition 
(financial or otherwise) of the Borrower or its Environmental Infrastructure System, or in the 
ability of the Borrower to make all Loan Repayments and otherwise to observe and perform its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond. 

(o) Continuing Representations.  The representations of the Borrower contained 
herein shall be true at the time of the execution of this Loan Agreement and at all times during 
the term of this Loan Agreement. 

(p) Continuing Disclosure Covenant.  To the extent that the I-Bank, in its sole 
discretion, determines, at any time prior to the termination of the Loan Term, that the Borrower 
is a material “obligated person”, as the term “obligated person” is defined in Rule 15c2-12, with 
materiality being determined by the I-Bank pursuant to criteria established, from time to time, by 
the I-Bank in its sole discretion and set forth in a bond resolution or official statement of the I-
Bank, the Borrower hereby covenants that it will authorize and provide to the I-Bank, for 
inclusion in any preliminary official statement or official statement of the I-Bank, all statements 
and information relating to the Borrower and, if applicable, any Underlying Government Unit 
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and Indirect Underlying Government Unit, deemed material by the I-Bank for the purpose of 
satisfying Rule 15c2-12 as well as Rule 10b-5 promulgated pursuant to the Securities Exchange 
Act of 1934, as amended or supplemented, including any successor regulation or statute thereto 
(“Rule 10b-5”), including certificates and written representations of the Borrower evidencing its 
compliance with Rule 15c2-12 and Rule 10b-5; and the Borrower hereby further covenants that 
the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantially the 
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery 
thereof as the I-Bank shall determine to be necessary, desirable or convenient, in its sole 
discretion, for the purpose of satisfying Rule 15c2-12 and the purposes and intent thereof, as 
Rule 15c2-12, its purposes and intent may hereafter be interpreted from time to time by the SEC 
or any court of competent jurisdiction; and pursuant to the terms and provisions of the 
Continuing Disclosure Agreement, the Borrower shall thereafter provide on-going disclosure 
with respect to all statements and information relating to the Borrower and, if applicable, any 
Underlying Government Unit and Indirect Underlying Government Unit, in satisfaction of the 
requirements set forth in Rule 15c2-12 and Rule 10b-5, including, without limitation, the 
provision of certificates and written representations of the Borrower evidencing its compliance 
with Rule 15c2-12 and Rule 10b-5. 

(q) Additional Covenants and Requirements.  (i) No later than the Loan Closing and, 
if necessary, in connection with the I-Bank’s issuance of the I-Bank Bonds or the making of the 
Loan, additional covenants and requirements have been included in Exhibit F hereto and made a 
part hereof.  Such covenants and requirements may include, but need not be limited to, the 
requirement that the Borrower enter into and execute or produce a validly existing Service 
Agreement, the maintenance of specified levels of Environmental Infrastructure System rates, 
the issuance of additional debt of the Borrower, the use by or on behalf of the Borrower of 
certain proceeds of the I-Bank Bonds as such use relates to the exclusion from gross income for 
federal income tax purposes of the interest on any I-Bank Bonds, the transfer of Revenues from 
the Borrower’s Environmental Infrastructure System, compliance with Rule 15c2-12, Rule 10b-5 
and any other applicable federal or state securities laws, and matters in connection with the 
appointment of the Trustee under the Bond Resolution and any successors thereto.  The 
Borrower hereby agrees to observe and comply with each such additional covenant and 
requirement, if any, included in Exhibit F hereto as if the same were set forth herein in its 
entirety.  (ii) Additional defined terms, covenants, representations and requirements have been 
included in Schedule A attached hereto and made a part hereof.  Such additional defined terms, 
covenants, representations and requirements are incorporated in this Loan Agreement by 
reference thereto as if set forth in full herein and the Borrower hereby agrees to observe and 
comply with each such additional term, covenant, representation and requirement included in 
Schedule A as if the same were set forth in its entirety where reference thereto is made in this 
Loan Agreement. 
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ARTICLE III 
 

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS 

SECTION 3.01. Loan; Loan Term. 

(a) The I-Bank hereby agrees to (i) make the Loan, as described in Exhibit A-2 
attached hereto and made a part hereof, to the Borrower, and (ii) to disburse the proceeds of the 
Loan to the Borrower in accordance with Section 3.02 and Exhibit C hereof.  The Borrower 
hereby agrees to borrow and accept the Loan from the I-Bank upon the terms set forth in Exhibit 
A-2 attached hereto and made a part hereof.  The Borrower agrees that the amount actually 
deposited in the Project Loan Account at the Loan Closing, plus the Borrower’s allocable share 
of (i) certain costs of issuance and underwriter’s discount for all I-Bank Bonds issued to finance 
the Loan; (ii) capitalized interest during the Project construction period, if applicable; and (iii) 
that portion of the Debt Service Reserve Fund (to the extent the I-Bank establishes a Debt 
Service Reserve Fund pursuant to the Bond Resolution) attributable to the cost of funding 
reserve capacity for the Project, if applicable, shall constitute the initial principal amount of the 
Loan (as the same may be adjusted downward in accordance with the definition thereof), and 
neither the I-Bank nor the Trustee shall have any obligation thereafter to loan any additional 
amounts to the Borrower. 

(b) Notwithstanding the provisions of subsection (a) of this Section 3.01 to the 
contrary, the I-Bank shall be under no obligation (i) to make the Loan to the Borrower if (1) at 
the Loan Closing, the Borrower does not deliver to the I-Bank a Borrower Bond and such other 
documents as are required pursuant to Section 2.02(l) hereof, or (2) an Event of Default has 
occurred and is continuing pursuant to, and as defined in, the Bond Resolution or pursuant to this 
Loan Agreement, or (ii) to disburse the proceeds of the Loan to the Borrower in accordance with 
Section 3.02 and Exhibit C hereof, unless each of the conditions precedent to such disbursement, 
as set forth in Section 3.02 hereof, have been satisfied in full.  The I-Bank intends to disburse the 
proceeds of the Loan to the Borrower at the times and in the amounts set forth in Exhibit C 
hereof in order to pay a portion of the Costs of the Project, subject to compliance by the 
Borrower with the procedures for disbursement as set forth in Section 3.02 hereof; nevertheless, 
due to unforeseen circumstances, there may not be a sufficient amount on deposit in the Project 
Loan Account on a given disbursement date in order for the I-Bank to make the disbursement in 
the amount indicated in Exhibit C hereof so as to satisfy a Loan disbursement request by the 
Borrower pursuant to the provisions of Section 3.02 hereof, in which case (1) the I-Bank shall 
have no obligation hereunder to make such disbursement until such time as sufficient funds are 
on deposit in the Project Loan Account, and (2) the obligations of the Borrower hereunder shall 
not be affected. 

(c) The Borrower shall use the proceeds of the Loan strictly in compliance with the 
provisions of Section 2.01(h) hereof. 

(d) The payment obligations of the Borrower created pursuant to the terms of this 
Loan Agreement and the obligations of the Borrower to pay the principal of the Borrower Bond, 
Interest on the Borrower Bond and other amounts due under the Borrower Bond are each special 
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obligations of the Borrower payable solely from the Revenues in accordance with the terms of 
and to the extent provided in the Borrower Bond Resolution. 

SECTION 3.02. Disbursement of Loan Proceeds. 

(a) The Trustee, as the agent of the I-Bank, shall disburse the amounts on deposit in 
the Project Loan Account to the Borrower (i) upon receipt of a requisition executed by an 
Authorized Officer of the Borrower, and approved by the I-Bank, in a form satisfying the 
requirements of Section 5.02(3) of the Bond Resolution, and (ii) consistent with the schedule for 
disbursement as set forth in Exhibit C hereof. 

(b) The I-Bank and the Trustee shall not be required to disburse any Loan proceeds to 
the Borrower pursuant to this Loan Agreement, unless: 

(i) the proceeds of the I-Bank Bonds shall be available for disbursement, as 
determined by the I-Bank in its sole and absolute discretion; 

(ii) in accordance with the Bond Act, and the Regulations, the Borrower shall 
have timely applied for, shall have been awarded and, prior to or simultaneously with the 
Loan Closing, shall have closed, a Fund Loan for a portion of the Allowable Costs (as 
defined in such Regulations) of the Project; 

(iii) the Borrower shall have on hand moneys to pay for the greater of (A) that 
portion of the total Costs of the Project that is not eligible to be funded from the Fund 
Loan or the Loan, or (B) that portion of the total Costs of the Project that exceeds the 
actual amounts of the loan commitments made by the State and the I-Bank, respectively, 
for the Fund Loan and the Loan; and 

(iv) no Event of Default nor any event that, with the passage of time or service 
of notice or both, would constitute an Event of Default shall have occurred and be 
continuing hereunder. 

(c) Notwithstanding any provision of this Loan Agreement to the contrary, the I-Bank 
and the Trustee, at the request of the Borrower but at the sole discretion of the I-Bank, may 
disburse Loan proceeds to the Borrower from the Project Loan Account either prior to or 
subsequent to the scheduled date for disbursement thereof as such scheduled date is identified in 
the disbursement schedule set forth in Exhibit C hereof, provided that (A) the Borrower has 
otherwise satisfied the requirements of this Section 3.02, and (B) such disbursement, in a manner 
that is inconsistent with the disbursement schedule as set forth in Exhibit C hereof, does not 
conflict with any restrictions set forth in the Regulations.  

  In the event that, in the submission of its requisition(s), the Borrower fails to 
comply with the disbursement schedule as set forth in Exhibit C hereof, and such non-
compliance by the Borrower consists of (i) a failure to timely seek disbursement of Loan 
proceeds which failure results in an amount of non-disbursed funds remaining on deposit in the 
Project Loan Account, subsequent to the date on which such funds should have been disbursed 
pursuant to the disbursement schedule set forth in Exhibit C hereof, that, in the aggregate, 
represents twenty-five percent (25%) of the original deposit to such Project Loan Account, or (ii) 
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a failure to timely seek disbursement of Loan proceeds which failure results in an amount of 
funds disbursed from the Project Loan Account earlier than the date on which such funds were 
scheduled to have been disbursed pursuant to the disbursement schedule set forth in Exhibit C 
hereof, that, in the aggregate, represents twenty-five percent (25%) of the original deposit to such 
Project Loan Account, then the Borrower shall provide to the I-Bank and the Department a 
certificate of an Authorized Officer of the Borrower providing a revised disbursement schedule, 
in a form similar to Exhibit C hereto and approved by the Department.  Any reference to Exhibit 
C in Section 3.01, Section 3.02 and Section 3.03A hereof shall mean Exhibit C as such exhibit 
may have been revised from time to time pursuant to the provisions of the preceding sentence. 
 

SECTION 3.03. Amounts Payable. 

(a) The Borrower shall repay the Loan in installments payable to the Trustee as 
follows: 

(i) the principal of the Loan shall be repaid annually on the Principal Payment 
Dates, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made 
a part hereof, as the same may be amended or modified by any credits applicable to the 
Borrower as set forth in the Bond Resolution; 

(ii) the Interest Portion described in clause (i) of the definition thereof shall be 
paid semiannually on the Interest Payment Dates, in accordance with the schedule set 
forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be amended 
or modified by any credits applicable to the Borrower as set forth in the Bond Resolution; 
and 

(iii) the Interest Portion described in clause (ii) of the definition thereof shall 
be paid upon the date of optional redemption or acceleration, as the case may be, of the I-
Bank Bonds allocable to any prepaid or accelerated I-Bank Bond Loan Repayment. 

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts 
payable under this Section 3.03.  Each Loan Repayment, whether satisfied through a direct 
payment by the Borrower to the Trustee or (with respect to the Interest Portion) through the use 
of I-Bank Bond proceeds and income thereon on deposit in the Interest Account (as defined in 
the Bond Resolution) to pay interest on the I-Bank Bonds, shall be deemed to be a credit against 
the corresponding obligation of the Borrower under this Section 3.03 and shall fulfill the 
Borrower’s obligation to pay such amount hereunder and under the Borrower Bond.  Each 
payment made to the Trustee pursuant to this Section 3.03 shall be applied first to the Interest 
Portion then due and payable, second to the principal of the Loan then due and payable, third to 
the payment of the Administrative Fee, and finally to the payment of any late charges hereunder. 

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) 
consist of a late charge for any I-Bank Bond Loan Repayment that is received by the Trustee 
later than its due date and (ii) be payable immediately thereafter in an amount equal to the 
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per 
annum on such late payment from its due date to the date it is actually paid; provided, however, 
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that the rate of Interest on the Loan, including, without limitation, any late payment charges 
incurred hereunder, shall not exceed the maximum interest rate permitted by law. 

(c) The Borrower shall receive, as a credit against its semiannual payment obligations 
of the Interest Portion, the amounts, if any, certified by the I-Bank pursuant to Section 5.10 of 
the Bond Resolution.  Such amounts shall represent the Borrower’s allocable share of the interest 
earnings on certain funds and accounts established under the Bond Resolution, as calculated and 
determined in accordance with Section 5.10 of the Bond Resolution. 

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall 
receive, as a credit against its I-Bank Bond Loan Repayments, the amounts, if any, set forth in 
the certificate of the I-Bank filed with the Trustee pursuant to Section 5.02(4) of the Bond 
Resolution. 

(e) The Interest on the Loan described in clause (ii) of the definition thereof shall be 
paid by the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee 
semiannually on each February 1 and August 1, commencing August 1, 2018. 

(f) The “DEP Loan Surcharge or Loan Origination Fee” as defined in Section 8 of 
Exhibit B attached hereto and made a part hereof, as additionally identified in Exhibit A-2 
attached hereto and made a part hereof, (the “DEP Fee”) shall be paid by the Borrower to the 
Trustee on the date indicated therein in satisfaction of the payment obligation of the Borrower to 
the Department, and the obligation of the Borrower with respect to the payment of such DEP Fee 
shall be an obligation of the Borrower under the Borrower Bond and an amount payable pursuant 
to this Section 3.03.  For purposes of crediting and applying the payment by the Borrower of the 
DEP Fee upon receipt thereof as provided hereby, the Trustee shall credit and apply such 
payment of the DEP Fee pursuant to the terms and provisions of the Bond Resolution that relate 
to the payment, crediting and application of the State Administrative Fee (as defined in the Bond 
Resolution), notwithstanding that fact that (i) the DEP Fee and the State Administrative Fee are 
separate and distinct fee payment obligations to be satisfied by the Borrower, and (ii) as of the 
date hereof, there is no State Administrative Fee due and payable by the Borrower.  The Trustee, 
as assignee hereof, hereby agrees to the credit and application of the DEP Fee upon payment 
thereof as provided hereby. 

(g) See Section 3.03(g) as set forth in Schedule A attached hereto, made a part hereof 
and incorporated herein by reference as if set forth in full herein. 

(h) Upon thirty (30) days prior written notice to the Borrower, an Authorized Officer 
of the I-Bank may, in the sole discretion of such Authorized Officer, prescribe the particular 
method by which payments pursuant to, and in satisfaction of, this Section 3.03 shall be made by 
the Borrower.  Such method as prescribed by an Authorized Officer of the I-Bank may include, 
without limitation, the automatic debit by the I-Bank or the Trustee of the respective amounts of 
such payments, as required by this Section 3.03, from an account that shall be identified by the 
Borrower in writing and recorded on file with the I-Bank and the Trustee.  In the absence of any 
such written notice to the Borrower by an Authorized Officer of the I-Bank pursuant to this 
subsection (g), the Borrower shall implement the payments required pursuant to, and in 
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satisfaction of, this Section 3.03 either via electronic transfer of immediately available funds or 
via check. 

SECTION 3.03A. Amounts on Deposit in Project Loan Account After 
Completion of Project Draws. 

(a) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the disbursement 
schedule contained in Exhibit C hereto, any amounts remain on deposit in the Borrower’s Project 
Loan Account, the Borrower shall provide to the I-Bank and the Department a certificate of an 
Authorized Officer of the Borrower (i) stating that the Borrower has not yet completed the 
Project, (ii) stating that the Borrower intends to complete the Project, (iii) setting forth the 
amount of remaining Loan Proceeds required to complete the Project, and (iv) providing a 
revised disbursement schedule, in a form similar to Exhibit C hereto and approved by the 
Department. 

(b) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the revised 
disbursement schedule certified to the I-Bank and the Department in accordance with Section 
3.03A(a) hereof, any amounts remain on deposit in the Borrower’s Project Loan Account, the 
Borrower shall provide to the I-Bank and the Department a certificate of an Authorized Officer 
of the Borrower (i) stating that the Borrower has not yet completed the Project, (ii) stating that 
the Borrower intends to complete the Project, (iii) setting forth the amount of remaining Loan 
Proceeds required to complete the Project, and (iv) providing a further revised disbursement 
schedule, in a form similar to Exhibit C hereto and approved by the Department. 

(c) If (i) the Borrower fails to provide the certificate described in paragraphs (a) or 
(b) of this Section 3.03A, when due, or (ii) a certificate provided pursuant to paragraphs (a) or 
(b) of this Section 3.03A states that the Borrower does not require all or any portion of the 
amount on deposit in the Project Loan Account for completion of the Project, or (iii) on the date 
which is one hundred eighty (180) days following the final date on which a disbursement of 
Loan proceeds is scheduled to be made pursuant to a further revised disbursement schedule 
certified to the I-Bank and the Department in accordance with Section 3.03A(b) hereof, any 
amounts remain on deposit in the Borrower’s Project Loan Account, or (iv) a certificate provided 
pursuant to Section 2.02(e)(xvi) hereof states that the Borrower does not require all or any 
portion of the amount on deposit in the Project Loan Account for completion of the Project, then 
such amounts on deposit in the Project Loan Account, which are amounts that have not been 
certified by an Authorized Officer of the Borrower as being required to complete the Project 
(“Excess Project Funds”), shall be applied as follows: 

(A) If the Excess Project Funds are less than or equal to the greater of (1) 
$250,000 or (2) the amount of Loan Repayments due from the Borrower to the I-Bank in 
the next succeeding calendar year, the Excess Project Funds shall be applied by the I-
Bank toward the Borrower’s obligation to make the Loan Repayments next coming due; 
or 
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(B) If the Excess Project Funds are greater than the greater of (1) $250,000 or 
(2) the amount of Loan Repayments due from the Borrower to the I-Bank in the next 
succeeding calendar year, the Excess Project Funds shall be applied by the I-Bank as a 
prepayment of the Borrower’s Loan Repayments, and shall be applied to the principal 
payments (including the premium, if any, associated with any optional or mandatory 
redemption of I-Bank Bonds) on the Loan in inverse order of their maturity. 

SECTION 3.04. Unconditional Obligations.  The obligation of the Borrower to 
make the Loan Repayments and all other payments required hereunder and the obligation to 
perform and observe the other duties, covenants, obligations and agreements on its part 
contained herein shall be absolute and unconditional, and shall not be abated, rebated, set-off, 
reduced, abrogated, terminated, waived, diminished, postponed or otherwise modified in any 
manner or to any extent whatsoever while any I-Bank Bonds remain outstanding or any Loan 
Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or 
cause whatsoever, including (without limitation) any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, the taking by eminent domain or 
destruction of or damage to the Project or Environmental Infrastructure System, commercial 
frustration of the purpose, any change in the laws of the United States of America or of the State 
or any political subdivision of either or in the rules or regulations of any governmental authority, 
any failure of the I-Bank or the Trustee to perform and observe any agreement, whether express 
or implied, or any duty, liability or obligation arising out of or connected with the Project, this 
Loan Agreement or the Bond Resolution, or any rights of set-off, recoupment, abatement or 
counterclaim that the Borrower might otherwise have against the I-Bank, the Trustee or any 
other party or parties; provided, however, that payments hereunder shall not constitute a waiver 
of any such rights.  The Borrower shall not be obligated to make any payments required to be 
made by any other Borrowers under separate Loan Agreements or the Bond Resolution. 

The Borrower acknowledges that payment of the I-Bank Bonds by the I-Bank, including 
payment from moneys drawn by the Trustee from the Debt Service Reserve Fund (to the extent 
the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), does not 
constitute payment of the amounts due under this Loan Agreement and the Borrower Bond.  If at 
any time the amount in the Debt Service Reserve Fund shall be less than the Debt Service 
Reserve Requirement as the result of any transfer of moneys from the Debt Service Reserve 
Fund to the Debt Service Fund (as all such terms are defined in the Bond Resolution) as the 
result of a failure by the Borrower to make any I-Bank Bond Loan Repayments required 
hereunder, the Borrower agrees to replenish (i) such moneys so transferred and (ii) any 
deficiency arising from losses incurred in making such transfer as the result of the liquidation by 
the I-Bank of Investment Securities (as defined in the Bond Resolution) acquired as an 
investment of moneys in the Debt Service Reserve Fund, by making payments to the I-Bank in 
equal monthly installments for the lesser of six (6) months or the remaining term of the Loan at 
an interest rate to be determined by the I-Bank necessary to make up any loss caused by such 
deficiency. 

The Borrower acknowledges that payment of the I-Bank Bonds from moneys that were 
originally received by the Trustee pursuant to Section 5.04(1) of the Bond Resolution from 
repayments by the Borrowers of loans made to the Borrowers by the State, acting by and through 
the Department, pursuant to loan agreements dated as of May 1, 2018 by and between the 
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Borrowers and the State, acting by and through the Department, to finance or refinance a portion 
of the Costs of the Environmental Infrastructure Facilities of the Borrowers, does not constitute 
payment of the amounts due under this Loan Agreement and the Borrower Bond. 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and I-Bank 
Bonds.  The Borrower acknowledges that its duties, covenants, obligations and agreements 
hereunder shall survive the discharge of the Bond Resolution applicable to the I-Bank Bonds and 
shall survive the payment of the principal and redemption premium, if any, of and the interest on 
the I-Bank Bonds until the Borrower can take no action or fail to take any action that could 
adversely affect the exclusion from gross income of the interest on the I-Bank Bonds for 
purposes of federal income taxation, at which time such duties, covenants, obligations and 
agreements hereunder shall, except for those set forth in Sections 3.06(a) and (b) hereof, 
terminate. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. 

(a) The Borrower acknowledges and agrees that (i) neither the I-Bank nor the Trustee 
makes any warranty or representation, either express or implied, as to the value, design, 
condition, merchantability or fitness for particular purpose or fitness for any use of the 
Environmental Infrastructure System or the Project or any portions thereof or any other warranty 
or representation with respect thereto; (ii) in no event shall the I-Bank or the Trustee or their 
respective agents be liable or responsible for any incidental, indirect, special or consequential 
damages in connection with or arising out of this Loan Agreement or the Project or the existence, 
furnishing, functioning or use of the Environmental Infrastructure System or the Project or any 
item or products or services provided for in this Loan Agreement; and (iii) to the fullest extent 
permitted by law, the Borrower shall indemnify and hold the I-Bank and the Trustee harmless 
against, and the Borrower shall pay any and all, liability, loss, cost, damage, claim, judgment or 
expense of any and all kinds or nature and however arising and imposed by law, which the I-
Bank and the Trustee may sustain, be subject to or be caused to incur by reason of any claim, suit 
or action based upon personal injury, death or damage to property, whether real, personal or 
mixed, or upon or arising out of contracts entered into by the Borrower, the Borrower’s 
ownership of the Environmental Infrastructure System or the Project, or the acquisition, 
construction or installation of the Project. 

(b) It is mutually agreed by the Borrower, the I-Bank and the Trustee that the I-Bank 
and its officers, agents, servants or employees shall not be liable for, and shall be indemnified 
and saved harmless by the Borrower in any event from, any action performed under this Loan 
Agreement and any claim or suit of whatsoever nature, except in the event of loss or damage 
resulting from their own negligence or willful misconduct.  It is further agreed that the Trustee 
and its directors, officers, agents, servants or employees shall not be liable for, and shall be 
indemnified and saved harmless by the Borrower in any event from, any action performed 
pursuant to this Loan Agreement, except in the event of loss or damage resulting from their own 
negligence or willful misconduct. 

(c) The Borrower and the I-Bank agree that all claims shall be subject to and 
governed by the provisions of the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. 
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(except for N.J.S.A. 59:13-9 thereof), although such Act by its express terms does not apply to 
claims arising under contract with the I-Bank. 

(d) In connection with its obligation to provide the insurance required under Section 
2.02(j) hereof:  (i) the Borrower shall include, or cause to be included, the I-Bank and its 
directors, employees and officers as additional “named insureds” on (A) any certificate of 
liability insurance procured by the Borrower (or other similar document evidencing the liability 
insurance coverage procured by the Borrower) and (B) any certificate of liability insurance 
procured by any contractor or subcontractor for the Project, and from the later of the date of the 
Loan Closing or the date of the initiation of construction of the Project until the date the 
Borrower receives the written certificate of Project completion from the I-Bank, the Borrower 
shall maintain said liability insurance covering the I-Bank and said directors, employees and 
officers in good standing; and (ii) the Borrower shall include the I-Bank as an additional “named 
insured” on any certificate of insurance providing against risk of direct physical loss, damage or 
destruction of the Environmental Infrastructure System, and during the Loan Term the Borrower 
shall maintain said insurance covering the I-Bank in good standing. 

The Borrower shall provide the I-Bank with a copy of each of any such original, 
supplemental, amendatory or reissued certificates of insurance (or other similar documents 
evidencing the insurance coverage) required pursuant to this Section 3.06(d). 

SECTION 3.07. Option to Prepay Loan Repayments.  The Borrower may prepay 
the I-Bank Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 
or any integral multiple thereof), upon prior written notice to the I-Bank and the Trustee not less 
than ninety (90) days in addition to the number of days’ advance notice to the Trustee required 
for any optional redemption of the I-Bank Bonds, and upon payment by the Borrower to the 
Trustee of amounts that, together with investment earnings thereon, will be sufficient to pay the 
principal amount of the I-Bank Bond Loan Repayments to be prepaid plus the Interest Portion 
described in clause (ii) of the definition thereof on any such date of redemption; provided, 
however, that, with respect to any prepayment other than those required by Section 3.03A hereof, 
any such full or partial prepayment may only be made (i) if the Borrower is not then in arrears on 
its Fund Loan, (ii) if the Borrower is contemporaneously making a full or partial prepayment of 
the Fund Loan such that, after the prepayment of the Loan and the Fund Loan, the I-Bank, in its 
sole discretion, determines that the interests of the owners of the I-Bank Bonds are not adversely 
affected by such prepayments, (iii) upon the prior written approval of the I-Bank, and (iv) 
provided that the Borrower shall agree to pay all costs and expenses of the I-Bank in connection 
with such prepayment, including, without limitation, the fees of Bond Counsel to the I-Bank and 
any other professional advisors to the I-Bank.  In addition, if at the time of such prepayment the 
I-Bank Bonds may only be redeemed at the option of the I-Bank upon payment of a premium, 
the Borrower shall add to its prepayment of I-Bank Bond Loan Repayments an amount, as 
determined by the I-Bank, equal to such premium allocable to the I-Bank Bonds to be redeemed 
as a result of the Borrower’s prepayment.  Prepayments shall be applied first to the Interest 
Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as 
described in clause (ii) of the definition thereof and then to principal payments (including 
premium, if any) on the Loan in inverse order of their maturity. 

SECTION 3.08. Priority of Loan and Fund Loan. 
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(a) The Borrower hereby acknowledges that, to the extent allowed by law, any Loan 
Repayments then due and payable on the Loan shall be satisfied by the Trustee before any loan 
repayments on the Borrower’s Fund Loan shall be satisfied by the Trustee.  The Borrower agrees 
not to interfere with any such action by the Trustee. 

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is 
unable to pay promptly to the I-Bank in full any I-Bank Bond Loan Repayments under this Loan 
Agreement when due, then any (i) Administrative Fee paid hereunder, (ii) late charges paid 
hereunder, and (iii) loan repayments paid by the Borrower on its Fund Loan under the related 
loan agreement therefor, any of which payments shall be received by the Trustee during the time 
of any such I-Bank Bond Loan Repayment deficiency, shall be applied by the Trustee first to 
satisfy such I-Bank Bond Loan Repayment deficiency as a credit against the obligations of the 
Borrower to make payments of the Interest Portion under the Loan and the Borrower Bond, 
second, to the extent available, to make I-Bank Bond Loan Repayments of principal hereunder 
and payments of principal under the Borrower Bond, third, to the extent available, to pay the 
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the 
extent available, to satisfy the repayment of the Borrower’s Fund Loan under its related loan 
agreement therefor, and finally, to the extent available, to satisfy the repayment of the 
administrative fee under any such related loan agreement. 

(c) The Borrower hereby further acknowledges that any loan repayments paid by the 
Borrower on its Fund Loan under the related loan agreement therefor shall be applied according 
to the provisions of the Master Program Trust Agreement. 

SECTION 3.09. Approval of the New Jersey State Treasurer.  The Borrower and 
the I-Bank hereby acknowledge that prior to or simultaneously with the Loan Closing the New 
Jersey State Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the 
“Certificate of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and 
the Fund Loan” (the “Treasurer’s Certificate”).  Pursuant to the terms of the Treasurer’s 
Certificate, the New Jersey State Treasurer approved the Loan and the terms and conditions 
thereof as established by the provisions of this Loan Agreement. 
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ARTICLE IV 
 

ASSIGNMENT OF LOAN AGREEMENT AND BORROWER BOND 

SECTION 4.01. Assignment and Transfer by I-Bank. 

(a) The Borrower hereby expressly acknowledges that, other than the provisions of 
Section 2.02(d)(ii) hereof, the I-Bank’s right, title and interest in, to and under this Loan 
Agreement and the Borrower Bond have been assigned to the Trustee as security for the I-Bank 
Bonds as provided in the Bond Resolution, and that if any Event of Default shall occur, the 
Trustee or any Bond Insurer (as such term may be defined in the Bond Resolution), if applicable, 
pursuant to the Bond Resolution, shall be entitled to act hereunder in the place and stead of the I-
Bank.  The Borrower hereby acknowledges the requirements of the Bond Resolution applicable 
to the I-Bank Bonds and consents to such assignment and appointment.  This Loan Agreement 
and the Borrower Bond, including, without limitation, the right to receive payments required to 
be made by the Borrower hereunder and to compel or otherwise enforce observance and 
performance by the Borrower of its other duties, covenants, obligations and agreements 
hereunder, may be further transferred, assigned and reassigned in whole or in part to one or more 
assignees or subassignees by the Trustee at any time subsequent to their execution without the 
necessity of obtaining the consent of, but after giving prior written notice to, the Borrower. 

The I-Bank shall retain the right to compel or otherwise enforce observance and 
performance by the Borrower of its duties, covenants, obligations and agreements under Section 
2.02(d)(ii) hereof; provided, however, that in no event shall the I-Bank have the right to 
accelerate the Borrower Bond in connection with the enforcement of Section 2.02(d)(ii) hereof. 

(b) The Borrower hereby approves and consents to any assignment or transfer of this 
Loan Agreement and the Borrower Bond that the I-Bank deems to be necessary in connection 
with any refunding of the I-Bank Bonds or the issuance of additional bonds under the Bond 
Resolution or otherwise, all in connection with the pooled loan program of the I-Bank. 

SECTION 4.02. Assignment by Borrower.  Neither this Loan Agreement nor the 
Borrower Bond may be assigned by the Borrower for any reason, unless the following conditions 
shall be satisfied:  (i) the I-Bank and the Trustee shall have approved said assignment in writing; 
(ii) the assignee shall have expressly assumed in writing the full and faithful observance and 
performance of the Borrower’s duties, covenants, obligations and agreements under this Loan 
Agreement and, to the extent permitted under applicable law, the Borrower Bond; (iii) 
immediately after such assignment, the assignee shall not be in default in the observance or 
performance of any duties, covenants, obligations or agreements of the Borrower under this Loan 
Agreement or the Borrower Bond; and (iv) the I-Bank shall have received an opinion of Bond 
Counsel to the effect that such assignment will not adversely affect the security of the holders of 
the I-Bank Bonds or the exclusion of the interest on the I-Bank Bonds from gross income for 
purposes of federal income taxation under Section 103(a) of the Code. 
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ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01. Events of Default.  If any of the following events occur, it is 
hereby defined as and declared to be and to constitute an “Event of Default”: 

(a) failure by the Borrower to pay, or cause to be paid, any I-Bank Bond Loan 
Repayment required to be paid hereunder when due, which failure shall continue for a period of 
fifteen (15) days; 

(b) failure by the Borrower to make, or cause to be made, any required payments of 
principal, redemption premium, if any, and interest on any bonds, notes or other obligations of 
the Borrower (other than the Loan and the Borrower Bond), after giving effect to the applicable 
grace period, the payments of which are secured by the Revenues of the Environmental 
Infrastructure System; 

(c) failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any 
late charges incurred hereunder or any portion thereof when due or to observe and perform any 
duty, covenant, obligation or agreement on its part to be observed or performed under this Loan 
Agreement, other than as referred to in subsection (a) of this Section 5.01 or other than the 
obligations of the Borrower contained in Section 2.02(d)(ii) hereof and in Exhibit F hereto, 
which failure shall continue for a period of thirty (30) days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Borrower by the Trustee, unless the 
Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in such notice is correctable but cannot be corrected within the 
applicable period, the Trustee may not unreasonably withhold its consent to an extension of such 
time up to 120 days from the delivery of the written notice referred to above if corrective action 
is instituted by the Borrower within the applicable period and diligently pursued until the Event 
of Default is corrected; 

(d) any representation made by or on behalf of the Borrower contained in this Loan 
Agreement, or in any instrument furnished in compliance with or with reference to this Loan 
Agreement or the Loan, is false or misleading in any material respect; 

(e) a petition is filed by or against the Borrower under any federal or state bankruptcy 
or insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter 
enacted, and/or any proceeding with respect to such petition and/or pursuant to any such law 
shall occur or be pending (including, without limitation, the operation and administration of the 
Borrower pursuant to any plan of reorganization approved and implemented under any such 
law), unless in the case of any such petition filed against the Borrower or any such proceeding 
such petition and such proceeding shall be dismissed within thirty (30) days after such filing and 
such dismissal shall be final and not subject to appeal or the further jurisdiction of any court; or 
the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of 
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee, but not 
including a takeover by the Division of Local Government Services in the New Jersey 
Department of Community Affairs) of the Borrower or any of its property shall be appointed by 
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court order or take possession of the Borrower or its property or assets if such order remains in 
effect or such possession continues for more than thirty (30) days; 

(f) the Borrower shall generally fail to pay its debts as such debts become due; and 

(g) failure of the Borrower to observe or perform such additional duties, covenants, 
obligations, agreements or conditions as are required by the I-Bank and specified in Exhibit F 
attached hereto and made a part hereof. 

SECTION 5.02. Notice of Default.  The Borrower shall give the Trustee and the I-
Bank prompt telephonic notice of the occurrence of any Event of Default referred to in Section 
5.01(e) or (f) hereof and of the occurrence of any other event or condition that constitutes an 
Event of Default at such time as any senior administrative or financial officer of the Borrower 
becomes aware of the existence thereof. 

SECTION 5.03. Remedies on Default.  Whenever an Event of Default referred to 
in Section 5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the 
rights of the Trustee and of any Bond Insurer to direct any and all remedies in accordance with 
the terms of the Bond Resolution, and the Borrower also acknowledges that the I-Bank shall 
have the right to take, or to direct the Trustee to take, any action permitted or required pursuant 
to the Bond Resolution and to take whatever other action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due hereunder or 
to enforce the observance and performance of any duty, covenant, obligation or agreement of the 
Borrower hereunder. 

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have 
occurred and be continuing, the I-Bank shall, to the extent allowed by applicable law and to the 
extent and in the manner set forth in the Bond Resolution, have the right to declare, or to direct 
the Trustee to declare, all Loan Repayments and all other amounts due hereunder (including, 
without limitation, payments under the Borrower Bond) together with the prepayment premium, 
if any, calculated pursuant to Section 3.07 hereof to be immediately due and payable, and upon 
notice to the Borrower the same shall become due and payable without further notice or demand. 

SECTION 5.04. Attorneys’ Fees and Other Expenses.  The Borrower shall on 
demand pay to the I-Bank or the Trustee the reasonable fees and expenses of attorneys and other 
reasonable expenses (including, without limitation, the reasonably allocated costs of in-house 
counsel and legal staff) incurred by either of them in the collection of I-Bank Bond Loan 
Repayments or any other sum due hereunder or in the enforcement of the observation or 
performance of any other duties, covenants, obligations or agreements of the Borrower upon an 
Event of Default. 

SECTION 5.05. Application of Moneys.  Any moneys collected by the I-Bank or 
the Trustee pursuant to Section 5.03 hereof shall be applied (a) first to pay any attorneys’ fees or 
other fees and expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the 
extent available, to pay the Interest Portion then due and payable, (c) third, to the extent 
available, to pay the principal due and payable on the Loan, (d) fourth, to the extent available, to 
pay the Administrative Fee, any late charges incurred hereunder or any other amounts due and 
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payable under this Loan Agreement, and (e) fifth, to the extent available, to pay the Interest 
Portion and the principal on the Loan and other amounts payable hereunder as such amounts 
become due and payable. 

SECTION 5.06. No Remedy Exclusive; Waiver; Notice.  No remedy herein 
conferred upon or reserved to the I-Bank or the Trustee is intended to be exclusive, and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Loan Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right, remedy or power accruing upon any Event of Default shall impair any such 
right, remedy or power or shall be construed to be a waiver thereof, but any such right, remedy 
or power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the I-Bank or the Trustee to exercise any remedy reserved to it in this Article V, it shall 
not be necessary to give any notice other than such notice as may be required in this Article V. 

SECTION 5.07. Retention of I-Bank’s Rights.  Notwithstanding any assignment 
or transfer of this Loan Agreement pursuant to the provisions hereof or of the Bond Resolution, 
or anything else to the contrary contained herein, the I-Bank shall have the right upon the 
occurrence of an Event of Default to take any action, including (without limitation) bringing an 
action against the Borrower at law or in equity, as the I-Bank may, in its discretion, deem 
necessary to enforce the obligations of the Borrower to the I-Bank pursuant to Section 5.03 
hereof. 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when hand delivered or mailed 
by registered or certified mail, postage prepaid, to the Borrower at the address specified in 
Exhibit A-1 attached hereto and made a part hereof and to the I-Bank and the Trustee at the 
following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) Trustee: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by notice in writing given 
to the others. 

SECTION 6.02. Binding Effect.  This Loan Agreement shall inure to the benefit of 
and shall be binding upon the I-Bank and the Borrower and their respective successors and 
assigns. 

SECTION 6.03. Severability.  In the event any provision of this Loan Agreement 
shall be held illegal, invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate, render unenforceable or otherwise affect any other provision hereof. 

SECTION 6.04. Amendments, Supplements and Modifications. 

(a) Except as otherwise provided in this Section 6.04, this Loan Agreement may not 
be amended, supplemented or modified without the prior written consent of the I-Bank and the 
Borrower and without the satisfaction of all conditions set forth in Section 11.12 of the Bond 
Resolution.  Notwithstanding the conditions set forth in Section 11.12 of the Bond Resolution, (i) 
Section 2.02(p) hereof may be amended, supplemented or modified upon the written consent of 
the I-Bank and the Borrower and without the consent of the Trustee, any Bond Insurer or any 
holders of the I-Bank Bonds, and (ii) Exhibit H hereto may be amended, supplemented or 
modified prior to the execution and delivery thereof as the I-Bank, in its sole discretion, shall 
determine to be necessary, desirable or convenient for the purpose of satisfying Rule 15c2-12 
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and the purpose and intent thereof as Rule 15c2-12, its purpose and intent may hereafter be 
interpreted from time to time by the SEC or any court of competent jurisdiction, and such 
amendment, supplement or modification shall not require the consent of the Borrower, the 
Trustee, any Bond Insurer or any holders of the I-Bank Bonds. 

(b) Notwithstanding any provision of the Service Agreement to the contrary, the 
Service Agreement may not be amended, supplemented or modified by the Borrower and the 
Underlying Government Unit without the prior written consent of an Authorized Officer (as 
defined in the Bond Resolution) of the I-Bank. 

SECTION 6.05. Execution in Counterparts.  This Loan Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 6.06. Applicable Law and Regulations.  This Loan Agreement shall be 
governed by and construed in accordance with the laws of the State, including the Act and the 
Regulations, which Regulations are, by this reference thereto, incorporated herein as part of this 
Loan Agreement. 

SECTION 6.07. Consents and Approvals.  Whenever the written consent or 
approval of the I-Bank shall be required under the provisions of this Loan Agreement, such 
consent or approval may only be given by the I-Bank unless otherwise provided by law or by 
rules, regulations or resolutions of the I-Bank or unless expressly delegated to the Trustee and 
except as otherwise provided in Section 6.09 hereof. 

SECTION 6.08. Captions.  The captions or headings in this Loan Agreement are 
for convenience only and shall not in any way define, limit or describe the scope or intent of any 
provisions or sections of this Loan Agreement. 

SECTION 6.09. Benefit of Loan Agreement; Compliance with Bond Resolution.  
This Loan Agreement is executed, among other reasons, to induce the purchase of the I-Bank 
Bonds.  Accordingly, all duties, covenants, obligations and agreements of the Borrower herein 
contained are hereby declared to be for the benefit of and are enforceable by the I-Bank, the 
holders of the I-Bank Bonds and the Trustee.  The Borrower covenants and agrees to observe and 
comply with, and to enable the I-Bank to observe and comply with, all duties, covenants, 
obligations and agreements contained in the Bond Resolution. 

SECTION 6.10. Further Assurances.  The Borrower shall, at the request of the I-
Bank, authorize, execute, attest, acknowledge and deliver such further resolutions, conveyances, 
transfers, assurances, financing statements and other instruments as may be necessary or 
desirable for better assuring, conveying, granting, assigning and confirming the rights, security 
interests and agreements granted or intended to be granted by this Loan Agreement and the 
Borrower Bond. 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY INFRASTRUCTURE 

BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
    
David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 
 
 

  Title 

    
Authorized Officer 
Title 
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EXHIBIT D 
 

Specimen Borrower Bond 



 

 

 
(Except for assignment page, to be supplied by Borrower’s 

bond counsel in substantially the following form) 

IMPORTANT NOTE:  The next three pages set forth the form of the Borrower Bond 
prepared by the I-Bank’s Bond Counsel for municipal/county Borrowers.  Although the I-Bank 
recognizes that each authority Borrower has its own bond form as required pursuant to its 
Borrower Bond Resolution, please incorporate in the authority bond form the pertinent 
information from this municipal/county bond form (e.g., amounts payable under the Borrower 
Bond set forth in the first paragraph, assignment in the second paragraph, disbursement language 
in the third paragraph, unconditional obligation in the fourth paragraph, optional prepayment 
provisions in the fifth paragraph and the date of the Borrower Bond). 



 

 

SEE IMPORTANT NOTE ON PRIOR PAGE 

FOR VALUE RECEIVED, [the] [NAME OF BORROWER], a [municipal/county 
utilities authority] [sewerage authority] [political subdivision] duly created and validly existing 
under the Constitution and laws of the State (the “Borrower”), hereby promises to pay to the 
order of the New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 
Trust) (the “I-Bank”) (i) the principal amount of __________________________ Dollars 
($__________), or such lesser amount as shall be determined in accordance with Section 3.01 of 
the Loan Agreement (as hereinafter defined), at the times and in the amounts determined as 
provided in the Loan Agreement, together with (ii) Interest on the Loan constituting the Interest 
Portion, the Administrative Fee and any late charges incurred under the Loan Agreement (as 
such terms are defined in the Loan Agreement) in the amount calculated as provided in the Loan 
Agreement, payable on the days and in the amounts and as provided in the Loan Agreement, 
which principal amount and Interest Portion of the Interest on the Loan shall, unless otherwise 
provided in the Loan Agreement, be payable on the days and in the amounts as also set forth in 
Exhibit A attached hereto under the column headings respectively entitled “Principal” and 
“Interest”, plus (iii) any other amounts due and owing under the Loan Agreement at the times 
and in the amounts as provided therein.  The Borrower irrevocably pledges its Revenues (as 
defined in the Loan Agreement) for the punctual payment of the principal of and the Interest on 
this Borrower Bond (as defined in the Loan Agreement) and for the punctual payment of all 
other amounts due under this Borrower Bond and the Loan Agreement according to their 
respective terms. 

This Borrower Bond is issued pursuant to the [“Municipal and County Utilities 
Authorities Law”, P.L. 1957, c. 183, (N.J.S.A. 40:14B-1 et seq.),] [the “Sewerage Authorities 
Law”, P.L. 1946 c. 138 (N.J.S.A. 40:14A-1 et seq.),] [“the Local Authorities Fiscal Control 
Law”, P.L. 1983 c. 313 (N.J.S.A. 40A:5A-1 et seq.),] [the “Borrower Enabling Act” means the 
“[TITLE OF ACT]”, P.L. ____ c. ___ (N.J.S.A. _______ et seq.),] other applicable law and the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”).  This Borrower Bond is issued in consideration of the loan made under the 
Loan Agreement (the “Loan”) to evidence the payment obligations of the Borrower set forth in 
the Loan Agreement.  This Borrower Bond has been assigned to Zions Bank, a Division of ZB, 
National Association, as trustee (the “I-Bank’s Trustee”) under the “Environmental 
Infrastructure Bond Resolution, Series 2018[ ]”, adopted by the I-Bank on April 12, 2018, as the 
same may be amended and supplemented in accordance with the terms thereof (the “Bond 
Resolution”), and payments hereunder shall, except as otherwise provided in the Loan 
Agreement, be made directly to the I-Bank’s Trustee for the account of the I-Bank pursuant to 
such assignment.  Such assignment has been made as security for the payment of the I-Bank 
Bonds (as defined in the Loan Agreement) issued to finance or refinance the Loan and as 
otherwise described in the Loan Agreement.  This Borrower Bond is subject to further 
assignment or endorsement in accordance with the terms of the Bond Resolution and the Loan 
Agreement.  All of the terms, conditions and provisions of the Loan Agreement are, by this 
reference thereto, incorporated herein as part of this Borrower Bond. 

Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the 
Borrower, in accordance with written instructions of the I-Bank, upon receipt by the I-Bank and 



 

 

the I-Bank’s Trustee of requisitions from the Borrower executed and delivered in accordance 
with the requirements set forth in Section 3.02 of the Loan Agreement. 

This Borrower Bond is entitled to the benefits and is subject to the conditions of the Loan 
Agreement.  The obligations of the Borrower to make the payments required hereunder shall be 
absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment 
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement 
between the Borrower and the I-Bank or out of any indebtedness or liability at any time owing to 
the Borrower by the I-Bank or for any other reason. 

This Borrower Bond is subject to optional prepayment under the terms and conditions, 
and in the amounts, provided in Section 3.07 of the Loan Agreement.  To the extent allowed by 
applicable law, this Borrower Bond may be subject to acceleration under the terms and 
conditions, and in the amounts, provided in Section 5.03 of the Loan Agreement. 

IN WITNESS WHEREOF, the Borrower has caused this Borrower Bond to be duly 
executed, sealed and delivered as of May 22, 2018. 

[NAME OF BORROWER] 
[SEAL] 

By:________________________ 
ATTEST:  
 

____________________________ 



 

 

 
New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 

Trust) hereby assigns the foregoing Borrower Bond to ZB, National Association d/b/a Zions 
Bank, as the I-Bank’s Trustee under the “Environmental Infrastructure Bond Resolution, Series 
2018[ ]”, adopted by the I-Bank on April 12, 2018, as amended and supplemented, all as of the 
date of this Borrower Bond, as security for the I-Bank Bonds issued or to be issued under the 
Bond Resolution to finance or refinance the Project Fund (as defined in the Bond Resolution). 

NEW JERSEY INFRASTRUCTURE 
BANK 

[SEAL] 

By:________________________ 
ATTEST: Robert A. Briant, Jr. 
 Vice Chairman 

____________________________ 
David E. Zimmer 
Assistant Secretary 
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Opinions of Borrower’s Bond Counsel and General Counsel 
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[LETTERHEAD OF COUNSEL TO BORROWER] 

May 22, 2018 
 
New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 

 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

 
Ladies and Gentlemen: 
 

We have acted as counsel to [Name of Borrower], a [municipal/county utilities authority] 
[sewerage authority] [political subdivision] of the State of New Jersey (the “Borrower”), which 
has entered into a Loan Agreement (as hereinafter defined) with the New Jersey Infrastructure 
Bank (the “I-Bank”), and have acted as such in connection with the authorization, execution, 
attestation and delivery by the Borrower of its Loan Agreement and Borrower Bond (as 
hereinafter defined) pursuant to the [“Municipal and County Utilities Authorities Law”, P.L. 
1957, c. 183, (N.J.S.A. 40:14B-1 et seq.),] [the “Sewerage Authorities Law”, P.L. 1946 c. 138 
(N.J.S.A. 40:14A-1 et seq.),] [“the Local Authorities Fiscal Control Law”, P.L. 1983 c. 313 
(N.J.S.A. 40A:5A-1 et seq.),] [the “Borrower Enabling Act” means the “[TITLE OF ACT]”, P.L. 
____ c. ___ (N.J.S.A. _______ et seq.),] and a bond resolution of the Borrower adopted on 
[DATE] and entitled “[TITLE]”, as amended and supplemented, including by a supplemental 
resolution adopted on [DATE] and entitled “[TITLE]” (such resolutions shall be collectively 
referred to herein as the “Resolution”).  All capitalized terms used but not defined herein shall 
have the meanings ascribed to such terms in the Loan Agreement. 

In so acting, we have examined the Constitution and laws of the State of New Jersey, 
including, without limitation, the Borrower Enabling Act and the ordinance(s) of [_________] 
creating the Borrower and the by-laws of the Borrower.  We have also examined originals, or 
copies certified or otherwise identified to our satisfaction, of the following: 

(a) the I-Bank’s “Environmental Infrastructure Bond Resolution, Series 2018[ ]” 
adopted by the Board of Directors of the I-Bank on April 12, 2018; 

(b) the Loan Agreement dated as of May 1, 2018 (the “Loan Agreement”) by and 
between the I-Bank and the Borrower; 

(c) the proceedings of the governing body of the Borrower relating to the approval of 
the Loan Agreement and the execution, attestation and delivery thereof on behalf of the 
Borrower and the authorization of the undertaking and completion of the Project; 
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(d) the Borrower Bond dated May 22, 2018 (the “Borrower Bond”) issued by the 
Borrower to the I-Bank to evidence the Loan; [and] 

(e) the proceedings (together with the proceedings referred to in clause (c) above and 
Section 5 below, the “Proceedings”) of the governing body of the Borrower, including, without 
limitation, the Resolution, relating to the authorization of the Borrower Bond and the sale, 
execution, attestation, authentication and delivery thereof to the I-Bank (the Loan Agreement and 
the Borrower Bond are referred to herein collectively as the “Loan Documents”)[;] [; and] [.] 

[(f) the service agreement dated as of __________ (the “Service Agreement”) 
between the Borrower and __________ (the “Underlying Government Unit”), as amended.] 

[(f) the service agreement dated as of __________ (the “Municipal Service 
Agreement”) between the Borrower and __________ (the “Municipal Underlying Government 
Unit”), as amended; 

(f) the service agreement dated as of __________ (the “Authority Service 
Agreement”, and together with the Municipal Service Agreement, the “Service Agreement”) 
between the Borrower and ____________________ (the “Authority Underlying Government 
Unit”, and together with the Municipal Underlying Government Unit, the “Underlying 
Government Unit”), as amended; and 

(g) the service agreement dated as of _____________ (the “Indirect Service 
Agreement”) between the Authority Underlying Government Unit and ____________________ 
(the “Indirect Underlying Government Unit”), as amended.] 

[(IF JUNIOR LIEN BOND RESOLUTION) [(f)] [(g)] [(i)] the bond resolution of the 
Borrower (the “Senior Lien Bond Resolution”) authorizing the issuance of bonds, notes or other 
debt obligations outstanding that are superior or senior to the Borrower Bond as to lien on, and 
source and security for payment thereof from, the Revenues (the “Senior Lien Bonds”).] 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other 
instruments, and have made such investigation of law as in our judgment we have deemed 
necessary or appropriate, to enable us to render the opinions expressed below. 

We are of the opinion that: 

1. The Borrower is a [municipal/county utilities authority] [sewerage authority] 
[political subdivision] duly created and validly existing under and pursuant to the Constitution 
and statutes of the State of New Jersey, including the Borrower Enabling Act, with the legal right 
to carry on the business of its Environmental Infrastructure System as currently being conducted 
and as proposed to be conducted. 

2. The Borrower has full legal right and authority to execute, attest and deliver the 
Loan Documents, to sell the Borrower Bond to the I-Bank, to cause the authentication of the 
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Borrower Bond, to observe and perform its duties, covenants, obligations and agreements under 
the Loan Documents and to undertake and complete the Project. 

3. The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in the Loan Agreement are, 
and at the time any such action was performed were, the duly appointed or elected officials of the 
Borrower empowered by applicable New Jersey law and authorized by ordinance or resolution of 
the Borrower to perform such actions. 

4. In accordance with the terms of the Resolution and to the extent provided therein, 
the Borrower has unconditionally and irrevocably pledged the Revenues of its Environmental 
Infrastructure System for the punctual payment of the Loan Repayments and all other amounts 
due under the Loan Documents according to their respective terms. 

5. The proceedings of the Borrower’s governing body (i) approving the Loan 
Documents, (ii) authorizing their execution, attestation and delivery on behalf of the Borrower, 
(iii) with respect to the Borrower Bond only, authorizing its sale by the Borrower to the I-Bank 
and authorizing its authentication on behalf of the Borrower, (iv) authorizing the Borrower to 
consummate the transactions contemplated by the Loan Documents, (v) authorizing the 
Borrower to undertake and complete the Project, [(vi) authorizing the approval of the inclusion 
in the Official Statement of the Borrower Appendices,] and (vi) [(vii)] authorizing the execution 
and delivery of all other certificates, agreements, documents and instruments in connection with 
the execution, attestation and delivery of the Loan Documents, [including, without limitation, the 
designation of the Borrower Appendices portion of the Preliminary Official Statement as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12(b)(1) of the Securities 
Exchange Act of 1934, as amended, as promulgated by the Securities and Exchange 
Commission,] have each been duly and lawfully adopted and authorized in accordance with 
applicable law and applicable resolutions of the Borrower, including, without limitation, the 
Resolution, the other Proceedings, the Borrower Enabling Act and the Local Authorities Fiscal 
Control Law, which Proceedings constitute all of the actions necessary to be taken by the 
Borrower to authorize its actions contemplated by clauses (i) through (vi) [(vii)] above and 
which Proceedings, including, without limitation, the Resolution, were duly adopted and 
published, where necessary, in accordance with applicable New Jersey law at a meeting or 
meetings duly called pursuant to necessary public notice and held in accordance with applicable 
New Jersey law and at which quorums were present and acting throughout. 

6. The Loan Documents have been duly authorized, executed, attested and delivered 
by the Authorized Officers of the Borrower, the Borrower Bond has been duly sold by the 
Borrower to the I-Bank, and the Borrower Bond has been duly authenticated by the trustee or 
paying agent under the Resolution; and assuming in the case of the Loan Agreement that the I-
Bank has the requisite power and authority to authorize, execute, attest and deliver, and has duly 
authorized, executed, attested and delivered, the Loan Agreement, the Loan Documents 
constitute the legal, valid and binding obligations of the Borrower, enforceable against the 
Borrower in accordance with their respective terms, subject, however, to the effect of, and to 
restrictions and limitations imposed by or resulting from, bankruptcy, insolvency, moratorium, 
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reorganization or other similar laws affecting creditors’ rights generally.  No opinion is rendered 
as to the availability of any particular remedy. 

7. The authorization, execution, attestation and delivery of the Loan Documents by 
the Borrower and, in the case of the Borrower Bond only, the authentication thereof by the 
trustee or paying agent under the Resolution and the sale thereof to the I-Bank, the observation 
and performance by the Borrower of its duties, covenants, obligations and agreements 
thereunder, the consummation of the transactions contemplated therein, and the undertaking and 
completion of the Project do not and will not (i) result in any breach of any of the terms, 
conditions or provisions of, or (ii) constitute a default under, any existing ordinance or 
resolution, outstanding debt or lease obligation, trust agreement, indenture, mortgage, deed of 
trust, loan agreement or other instrument to which the Borrower is a party or by which the 
Borrower, its Environmental Infrastructure System or any of its properties or assets may be 
bound, nor will such action result in any violation of the provisions of the charter or other 
document pursuant to which the Borrower was established or any laws, ordinances, injunctions, 
judgments, decrees, rules, regulations or existing orders of any court or governmental or 
administrative agency, authority or person to which the Borrower, its Environmental 
Infrastructure System or its properties or operations is subject. 

8. All approvals, consents or authorizations of, or registrations of or filings with, any 
governmental or public agency, authority or person required to date on the part of the Borrower 
in connection with the authorization, execution, attestation, delivery and performance of the 
Loan Documents, the sale of the Borrower Bond and the undertaking and completion of the 
Project have been obtained or made. 

[9. The Borrower and the Underlying Government Unit had and have the right and 
power under the Constitution and statutes of the State of New Jersey to enter into and execute the 
Service Agreement and to observe and perform all of their respective duties, covenants, 
obligations and agreements thereunder, and the Service Agreement has been duly executed and 
delivered by the Borrower and the Underlying Government Unit and constitutes a valid and 
legally binding obligation of each of them, enforceable against each of them in accordance with 
its terms, and obligates the Underlying Government Unit to make payment to the Borrower of 
Annual Charges as defined in and when due under the Service Agreement.] 

[9. The Borrower and the Underlying Government Unit had and have the right and 
power under the Constitution and statutes of the State of New Jersey to enter into and execute the 
Service Agreement and to observe and perform all of their respective duties, covenants, 
obligations and agreements thereunder, and the Service Agreement has been duly executed and 
delivered by the Borrower and the Underlying Government Unit and constitutes a valid and 
legally binding obligation of each of them, enforceable against each of them in accordance with 
its terms, and obligates the Underlying Government Unit to make payment to the Borrower of 
Annual Charges as defined in and when due under the Service Agreement. 

The Authority Underlying Government Unit and the Indirect Underlying Government 
Unit had and have the right and power under the Constitution and statutes of the State of New 
Jersey to enter into and execute the Indirect Service Agreement and to observe and perform all of 
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their respective duties, covenants, obligations and agreements thereunder, and the Indirect 
Service Agreement has been duly executed and delivered by the Authority Underlying 
Government Unit and the Indirect Underlying Government Unit and constitutes a valid and 
legally binding obligation of each of them, enforceable against each of them in accordance with 
its terms, and obligates the Indirect Underlying Government Unit to make payment to the 
Authority Underlying Government Unit of Annual Charges (the “Indirect Annual Charges”) as 
defined in and when due under the Indirect Service Agreement.] 

[10. The Annual Charges payable by the Underlying Government Unit under the 
Service Agreement constitute valid, binding, direct and general obligations of the Underlying 
Government Unit [in accordance with the Borrower Enabling Act], and the Underlying 
Government Unit has the power and is obligated, if necessary, to levy ad valorem taxes upon all 
the taxable property located in the Underlying Government Unit for the payment of such Annual 
Charges as the same become due, without limitation as to rate or amount.] 

[10. The Annual Charges payable by the Underlying Government Unit under the 
Service Agreement constitute valid, binding, direct and general obligations of the Municipal 
Underlying Government Unit and valid, binding and direct obligations of the Authority 
Underlying Government Unit, and the Municipal Underlying Government Unit has the power 
and is obligated, if necessary, to levy ad valorem taxes upon all the taxable property located in 
the Municipal Underlying Government Unit for the payment of such Annual Charges as the same 
become due, without limitation as to rate or amount. 

The Indirect Annual Charges payable by the Indirect Underlying Government Unit under 
the Indirect Service Agreement constitute valid, binding, direct and general obligations of the 
Indirect Underlying Government Unit, and the Indirect Underlying Government Unit has the 
power and is obligated, if necessary, to levy ad valorem taxes upon all the taxable property 
located in the Indirect Underlying Government Unit for the payment of such Indirect Annual 
Charges as the same become due, without limitation as to rate or amount.] 

[11.] [9.] There is no litigation or other proceeding pending or, to our knowledge, 
after due inquiry, threatened in any court or other tribunal of competent jurisdiction (either state 
or federal) (i) questioning the creation, organization or existence of the Borrower[,] [or] [the 
Underlying Government Unit] [or the Indirect Underlying Government Unit], (ii) questioning the 
validity, legality or enforceability of the Resolution, the Loan[,] [or] the Loan Documents[,] [or] 
[the Service Agreement] [or the Indirect Service Agreement], (iii) questioning the undertaking or 
completion of the Project, (iv) otherwise challenging the Borrower’s ability to consummate the 
transactions contemplated by the Loan[,] [or] the Loan Documents[,] [or] [the Service 
Agreement] [or the Indirect Service Agreement], [(v) questioning the imposition or collection of 
the Annual Charges [or the Indirect Annual Charges],] or [(v)] [(vi)] that, if adversely decided, 
would have a materially adverse impact on the financial condition of the Borrower. 

[12.] [10.] [(IF JUNIOR LIEN BONDS) Other than any Senior Lien Bonds,] [T]the 
Borrower has no bonds, notes or other debt obligations outstanding that are superior or senior to 
the Borrower Bond as to lien on, and source and security for payment thereof from, the 
Revenues. 
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[13.] [11.] To the best of our knowledge, upon due inquiry, (i) all representations 
made by the Borrower contained within subsections (f) and (h) of Section 2.02 and, if applicable, 
Exhibit F of the Loan Agreement are true, accurate and complete, and (ii) all expectations 
contained therein are reasonable, and we know of no reason why the Borrower would be unable 
to comply on a continuing basis with the covenants contained within subsections (f) and (h) of 
Section 2.02 and, if applicable, Exhibit F of the Loan Agreement. 

[14.] [12.] Assuming that (i) the Borrower complies on a continuing basis with the 
covenants contained in subsections (f) and (h) of Section 2.02 and, if applicable, Exhibit F of the 
Loan Agreement, (ii) interest on the I-Bank Bonds is otherwise excluded from gross income of 
the holders thereof for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended, and (iii) the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds, the application of the proceeds of the Loan for their intended 
purposes will not adversely affect the exclusion from gross income for federal income tax 
purposes of the interest on the I-Bank Bonds and no portion of the I-Bank Bonds will be used in 
a private use, within the meaning of Section 141 of the Code. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
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EXHIBIT G 
 

General Administrative Requirements  
for the New Jersey Water Bank
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LOAN AGREEMENT 

BY AND BETWEEN 

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST 
(f/k/a The New Jersey Environmental Infrastructure Trust) 

AND 

[NAME OF BORROWER] 

 
 
 
 
 
 
 
 
 
 

DATED AS OF MAY 1, 2018 



 

[signature page] 
 

IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

  NEW JERSEY INFRASTRUCTURE 
BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
    
David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 

Title 
 
 

   

    
Authorized Officer 
Title 
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SCHEDULE A 

Certain Additional Loan Agreement Provisions 

In addition to the terms defined in subsection (a) of Section 1.01 of this Loan Agreement, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in this 
Schedule A. 

Additional Definitions: 

[“Authority Underlying Government Unit” means any Underlying Government Unit 
that is an authority.] 

[“Authority Underlying Government Unit”: the Borrower has not entered into a 
service agreement with an authority underlying government unit and, therefore, the capitalized 
term “Authority Underlying Government Unit”, when such term is used in this Loan Agreement, 
shall not be applicable to the provision hereof in which such term appears and, therefore, such 
term shall have no effect with respect to this Loan Agreement.] 

“Bond Resolution” means the I-Bank’s “Environmental Infrastructure Bond Resolution, 
Series 2018[_]”, as adopted by the Board of Directors of the I-Bank on or about April 12, 2018 
authorizing the issuance of the I-Bank Bonds, and all further amendments and supplements 
thereto adopted in accordance with the provisions thereof. 

“Borrower” means _______________, an Entity, duly created and validly existing 
pursuant to the laws of the State of New Jersey, including, without limitation, the Borrower 
Enabling Act, and any successors and assigns thereto. 

“Borrower Bond Resolution” means the resolution of the Borrower entitled 
“[__________________]”, adopted on [________], as amended and supplemented from time to 
time, [in particular by a supplemental resolution detailing the terms of the Borrower Bond 
adopted on [_______] and entitled “[__________]”,] pursuant to which the Borrower Bond has 
been issued. 

“Borrower Enabling Act” means the [“Sewerage Authorities Law”, constituting 
Chapter 138 of the Pamphlet Laws of 1946 of the State (codified at N.J.S.A. 40:14A-1 et seq.), 
as the same may from time to time be amended and supplemented.][“Municipal and County 
Utilities Authorities Law”, constituting Chapter 183 of the Pamphlet Laws of 1957 of the State 
(codified at N.J.S.A. 40:14B-1 et seq.), as the same may from time to time be amended and 
supplemented.] 

“Entity” means a [municipal] [county] [utilities authority] [sewerage authority], acting 
as a public body corporate and politic with corporate succession. 

[“Indirect Underlying Government Unit”: the Borrower has not entered into a service 
agreement with an indirect underlying government unit and, therefore, the capitalized term 
“Indirect Underlying Government Unit”, when such term is used in this Loan Agreement, shall 
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not be applicable to the provision hereof in which such term appears and, therefore, such term 
shall have no effect with respect to this Loan Agreement.] 

[“Indirect Underlying Government Unit” means the [____________ of 
____________, in the County of ____________], New Jersey, that has entered into a service 
agreement with [one of] the Authority Underlying Government Unit[s].] 

“Interest Payment Dates” means February 1 and August 1 of each year, commencing 
on __________ 1, 20__. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement.  For all purposes of this 
Loan Agreement, the amount of the Loan at any time shall be the initial aggregate principal 
amount of the Borrower Bond (which amount equals the amount actually deposited in the Project 
Loan Account at the Loan Closing plus the Borrower’s allocable share of [(i)] certain costs of 
issuance and underwriter’s discount for all I-Bank Bonds issued to finance the Loan[,] [and (ii) 
capitalized interest during the Project construction period]), less any amount of such principal 
amount that has been repaid by the Borrower under this Loan Agreement and less any 
adjustment made pursuant to the provisions of the Bond Resolution, including, without 
limitation, Section 5.02(4) thereof, N.J.A.C. 7:22-4.26 and the appropriations act of the State 
Legislature authorizing the expenditure of I-Bank Bond proceeds to finance a portion of the 
Costs of the Project. 

“Permitted Pledges” means (i) loan repayments required with respect to the Fund Loan, 
(ii) the debt service on any future bonds of the Borrower issued at parity with the Borrower Bond 
under the Borrower Bond Resolution, (iii) the debt service on any bonds, notes or evidences of 
indebtedness of the Borrower at parity with the Borrower Bond under the Borrower Bond 
Resolution and currently outstanding or issued on the date hereof, and (iv) the debt service on 
any Senior Lien Bonds.  

“Principal Payment Dates” means August 1 of each year, commencing on August 1, 
20__. 

“Revenues” means “[           ] Revenues” as defined in the Borrower Bond Resolution. 

[“Senior Lien Bonds” means existing or future bonds, notes or other debt obligations 
outstanding that are superior or senior to the Borrower Bond as to lien on, and source and 
security for payment thereof from, the Revenues. 

“Senior Lien Bond Resolution” means the bond resolution of the Borrower authorizing 
the issuance of existing or future bonds, notes or other debt obligations outstanding that are 
superior or senior to the Borrower Bond as to lien on, and source and security for payment 
thereof from, the Revenues.] 

[“Service Agreement”: the Borrower has not entered into a service agreement and, 
therefore, the capitalized term “Service Agreement”, when such term is used in this Loan 
Agreement, shall not be applicable to the provision hereof in which such term appears and, 
therefore, such term shall have no effect with respect to this Loan Agreement.] 
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[“Service Agreement” means the written contractual arrangement entered into by and 
between the Borrower and the Underlying Government Unit dated [    ], as amended and 
supplemented, a copy of which is attached hereto as Exhibit F-2.] 

[“Service Agreement” means, collectively, the written contractual arrangements entered 
into by and between the Borrower and each Underlying Government Unit dated [    ] and [    ], 
respectively, as amended and supplemented, a copy of each of which is attached hereto as 
Exhibit F-2.] 

[“Service Agreement” means, collectively, the written contractual arrangements entered 
into by and between the Borrower and each Underlying Government Unit, a list of which is 
attached hereto as Exhibit F-2.] 

[“Underlying Government Unit”: the Borrower has not entered into a service 
agreement with an underlying government unit and, therefore, the capitalized term “Underlying 
Government Unit”, when such term is used in this Loan Agreement, shall not be applicable to the 
provision hereof in which such term appears and, therefore, such term shall have no effect with 
respect to this Loan Agreement.] 

[“Underlying Government Unit” means the ____________ of _________, in the 
County of _______, New Jersey, which has entered into the Service Agreement with the 
Borrower.] 

[“Underlying Government Unit” means the County of __________, New Jersey, which 
has entered into the Service Agreement with the Borrower.] 

[“Underlying Government Unit” means the _______ Joint Meeting, in the County of 
__________, New Jersey, which has entered into the Service Agreement with the Borrower.] 

[“Underlying Government Unit” means, collectively, the ___________ of 
_____________, in the County of _________, the ___________ of _____________, in the 
County of _________, and the ___________ Authority, all located in the State of New Jersey, 
each of which has entered into a Service Agreement with the Borrower.] 

SECTION 2.01(a)(vi): 

[SERVICE AGREEMENT] 

This Loan Agreement, the Service Agreement and the Borrower Bond have each been duly 
authorized by the Borrower and duly executed, attested and delivered by Authorized Officers of 
the Borrower, and the Borrower Bond has been duly sold by the Borrower to the I-Bank, duly 
authenticated by the trustee or paying agent under the Borrower Bond Resolution and duly issued 
by the Borrower in accordance with the terms of the Borrower Bond Resolution; and assuming 
that the other parties to this Loan Agreement and the Service Agreement have all the requisite 
power and authority to authorize, execute, attest and deliver, and have duly authorized, executed, 
attested and delivered, this Loan Agreement and the Service Agreement, and assuming further 
that this Loan Agreement and the Service Agreement are the legal, valid and binding obligations 
of the other parties thereto, enforceable against such other parties in accordance with their 
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respective terms, each of this Loan Agreement, the Service Agreement and the Borrower Bond 
constitutes a legal, valid and binding obligation of the Borrower, enforceable against the 
Borrower in accordance with its respective terms, except as the enforcement thereof may be 
affected by bankruptcy, insolvency or other laws or the application by a court of legal or 
equitable principles affecting creditors’ rights; and the information contained under “Description 
of Loan” in Exhibit A-2 attached hereto and made a part hereof is true and accurate in all 
respects. 

OR 

[NO SERVICE AGREEMENT] 

This Loan Agreement and the Borrower Bond have each been duly authorized by the Borrower 
and duly executed, attested and delivered by Authorized Officers of the Borrower, and the 
Borrower Bond has been duly sold by the Borrower to the I-Bank, duly authenticated by the 
trustee or paying agent under the Borrower Bond Resolution and duly issued by the Borrower in 
accordance with the terms of the Borrower Bond Resolution; and assuming that the I-Bank has 
all the requisite power and authority to authorize, execute, attest and deliver, and has duly 
authorized, executed, attested and delivered, this Loan Agreement, and assuming further that this 
Loan Agreement is the legal, valid and binding obligation of the I-Bank, enforceable against the 
I-Bank in accordance with its terms, each of this Loan Agreement and the Borrower Bond 
constitutes a legal, valid and binding obligation of the Borrower, enforceable against the 
Borrower in accordance with its respective terms, except as the enforcement thereof may be 
affected by bankruptcy, insolvency or other laws or the application by a court of legal or 
equitable principles affecting creditors’ rights; and the information contained under “Description 
of Loan” in Exhibit A-2 attached hereto and made a part hereof is true and accurate in all 
respects. 

SECTION 2.02(a)(ii): 

[SERVICE AGREEMENT] 

The Borrower acknowledges that to assure the continued operation and solvency of the I-Bank 
and to further secure the I-Bank Bonds, the I-Bank may, pursuant to and in accordance with 
Section 12a of the Act, require that if the Borrower fails or is unable to pay promptly to the I-
Bank in full any Loan Repayments, an amount sufficient to satisfy such deficiency shall be paid 
by the New Jersey State Treasurer to the I-Bank from State-aid otherwise payable to the 
Underlying Government Unit [(other than an Authority Underlying Government Unit)]. 

OR 

[NO SERVICE AGREEMENT] 

Section 2.02(a)(ii) is not applicable to this Loan Agreement. 
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SECTION 2.02(c): 

[JUNIOR LIEN BONDS ONLY] 

Notwithstanding anything to the contrary in Section 2.02(c) of this Loan Agreement, the I-Bank 
and the State hereby acknowledge that revenues as defined under the Senior Lien Bond 
Resolution have a prior lien on revenues of the System to the revenues defined under the junior 
lien bond resolution. 

OR 

Section 2.02(c) shall not include any additional provisions. 

SECTION 2.02(f)(xi): 

[NO RESERVE OR REPLACEMENT FUND] 

The Borrower will not have a reserve or replacement fund (within the meaning of Section 
148(d)(1) of the Code) allocable to the Borrower Bond evidencing the Loan. 

OR 

[RESERVE OR REPLACEMENT FUND] 

The Borrower has a reserve or replacement fund (within the meaning of Section 148(d)(1) of the 
Code), a portion of which is allocable to the Borrower Bond evidencing the Loan.  To the extent 
that amounts held in the Borrower’s reserve or replacement fund are allocable, under Treasury 
Regulations §1.148-6, to the Borrower Bond such amounts shall be invested by the Borrower 
throughout the term of the Loan at a yield not in excess of the yield on the I-Bank Bonds, unless 
the Borrower receives prior written approval of the I-Bank.   

SECTION 2.02(l)(vi): 

[SERVICE AGREEMENT] 

A copy of the executed Service Agreement and any service agreement entered into between an 
Authority Underlying Government Unit and an Indirect Underlying Government Unit certified as 
of the date of the Loan Closing. 

OR 

[NO SERVICE AGREEMENT] 

Section 2.02(l)(vi) is not applicable to this Loan Agreement. 

SECTION 3.03(g): 

[SERVICE AGREEMENT] 
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(i) In the event that the Borrower fails or is unable to pay promptly to the I-Bank in 
full any Loan Repayment or any other payment required under this Loan Agreement when due, 
the Borrower shall take all measures permitted by its Service Agreement with the Underlying 
Government Unit to enforce prompt payment by the Underlying Government Unit of its 
obligations in accordance with the terms of the Service Agreement in order to satisfy such 
deficiency.  The amount so paid to the Trustee shall be deemed to be a credit against the 
obligations of the Borrower under this Section 3.03, and any such payment made to the Trustee 
shall fulfill the Borrower’s obligation to pay such amount under this Loan Agreement and the 
Borrower Bond.  Each such payment so made to the Trustee shall be applied first to the Interest 
Portion then due and payable, second, to the extent available, to the principal of the Loan then 
due and payable, third, to the extent available, to the Administrative Fee, fourth, to the extent 
available, to the payment of any late charges incurred hereunder, and finally, to the extent 
available, to any other payment required under this Loan Agreement. 

(ii) In the event that the Borrower fails or is unable to pay promptly to the I-Bank in 
full any Loan Repayment or any other payment required under this Loan Agreement when due 
and the Underlying Government Unit (other than an Authority Underlying Government Unit), 
which has entered into the Service Agreement with the Borrower, fails to satisfy the resulting 
payment deficiency when due, the Borrower hereby acknowledges that the I-Bank may exercise 
its right under and in accordance with Section 12a of the Act to satisfy such deficiency from 
State-aid payable to the Underlying Government Unit (other than an Authority Underlying 
Government Unit).  The amount of State-aid so paid to the Trustee shall be deemed to be a credit 
against the obligations of the Borrower under this Section 3.03, and any such payment made to 
the Trustee shall fulfill the Borrower’s obligation to pay such amount under this Loan Agreement 
and the Borrower Bond.  Each such payment of State-aid so made to the Trustee shall be applied 
first to the Interest Portion then due and payable, second, to the extent available, to the principal 
of the Loan then due and payable, third, to the extent available, to the Administrative Fee, fourth, 
to the extent available, to the payment of any late charges incurred hereunder, and finally, to the 
extent available, to any other payment required under this Loan Agreement. 

OR 

[NO SERVICE AGREEMENT] 

Section 3.03(g) is not applicable to this Loan Agreement. 
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EXHIBIT F 
 

Additional Covenants and Requirements 

[Insert current refunding covenants, if any] 
 

[None.] 
 

[For Private Use Borrowers Only]  [Qualified Private Activity 
Bonds: 

(a)  No portion of the proceeds of the I-Bank Bonds loaned to the 
Local Unit will be used to finance issuance costs (within the 
meaning of Section 147(g) of the Code). 

(b)  Assuming for this purpose that (i) the I-Bank has used two 
percent (2%) of the proceeds of the I-Bank Bonds to finance 
issuance costs (within the meaning of Section 147(g) of the Code), 
(ii) the proceeds of the I-Bank Bonds loaned to the Local Unit 
represent all of the remaining proceeds of the I-Bank Bonds, (iii) 
the I-Bank Bonds are issued as qualified bonds (within the 
meaning of Section 141(e) of the Code) that meet the requirements 
of Section [142(a)(4] [142(a)(5)] of the Code, and (iv) interest on 
the I-Bank Bonds is otherwise excluded from the gross income of 
the holders thereof for federal income tax purposes under the 
Code, the Local Unit shall not, directly or indirectly, use or permit 
the use of any proceeds of the I-Bank Bonds in a manner that 
would adversely affect the exclusion from gross income for federal 
income tax purposes of the interest on the I-Bank Bonds.] 

 

[For Borrowers Without a Service Agreement Only]  

Covenant Regarding Borrowers Without a Service Agreement: 

The Borrower hereby covenants and agrees to comply with the 
provisions set forth in that certain “Credit Policy” of the I-Bank, 
adopted on January 10, 2013 and thereafter amended from time to 
time and most recently amended on June 9, 2016 (the “Credit 
Policy”), that establish the obligation on the part of the Borrower 
to fund an annual Risk Premium (as defined therein) as and when 
required pursuant to the provisions of Section VI(2)(B)(i)(i)(b) of 
the Credit Policy.  The Borrower hereby acknowledges that a 
failure to comply with such terms and provisions of the Credit 
Policy with respect to the funding of the Risk Premium shall 
constitute an Event of Default hereunder.  
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  [For Borrowers Issuing Junior Lien Bonds Only]  
 

Event of Default Pursuant to Borrower Bond Resolution: 
 
 The Borrower shall provide written Notice to the I-Bank 
within thirty (30) days following the occurrence of either an 
“Event of Default” pursuant to and as defined in the Borrower 
Bond Resolution, or any event that with the passage of time and/or 
the giving of notice shall constitute an “Event of Default” pursuant 
to and as defined in the Borrower Bond Resolution. 
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EXHIBIT F-2 
 

Service Agreement 

[None.] 
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[MASTER I-BANK LOAN AGREEMENT - PRINCIPAL FORGIVENESS - AUTHORITY FORM] 

 

 

 

 

 

 

LOAN AGREEMENT 

BY AND BETWEEN 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust) 

AND 

[NAME OF BORROWER] 
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NEW JERSEY INFRASTRUCTURE BANK LOAN AGREEMENT 

THIS LOAN AGREEMENT, made and entered into as of May 1, 2018, by and between 
the NEW JERSEY INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental 
Infrastructure Trust), a public body corporate and politic with corporate succession, and the 
Borrower (capitalized terms used in this Loan Agreement shall have, unless the context 
otherwise requires, the meanings ascribed thereto in Section 1.01 hereof); 

WITNESSETH THAT: 

WHEREAS, the I-Bank, in accordance with the Act, the Bond Resolution and a financial 
plan approved by the State Legislature in accordance with Sections 22 and 22.1 of the Act, will 
issue its I-Bank Bonds on or prior to the Loan Closing for the purpose of making the Loan to the 
Borrower and the Loans to the Borrowers from the proceeds of the I-Bank Bonds to finance a 
portion of the Costs of Environmental Infrastructure Facilities; 

WHEREAS, the Borrower has, in accordance with the Act and the Regulations, made 
timely application to the I-Bank for a Loan to finance a portion of the Costs of the Project; 

WHEREAS, the State Legislature, in accordance with Sections 20 and 20.1 of the Act, 
has in the form of an appropriations act approved a project priority list that includes the Project 
and that authorizes an expenditure of proceeds of the I-Bank Bonds to finance a portion of the 
Costs of the Project; 

WHEREAS, the I-Bank has approved the Borrower’s application for a Loan from 
available proceeds of the I-Bank Bonds to finance a portion of the Costs of the Project; 

WHEREAS, in accordance with the applicable Bond Act (as defined in the Fund Loan 
Agreement), and the Regulations, the Borrower has previously received a Fund Loan for a 
portion of the Costs of the Project; and 

WHEREAS, the Borrower, in accordance with the Act, the Regulations, the Borrower 
Enabling Act and the Local Authorities Fiscal Control Law, will issue a Borrower Bond to the I-
Bank evidencing said Loan at the Loan Closing. 

NOW, THEREFORE, for and in consideration of the award of the Loan by the I-Bank, 
the Borrower agrees to complete the Project and to perform under this Loan Agreement in 
accordance with the conditions, covenants and procedures set forth herein and attached hereto as 
part hereof, as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION 1.01. Definitions. 

(a) The following terms as used in this Loan Agreement shall, unless the context 
clearly requires otherwise, have the following meanings: 

“Act” means the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may 
from time to time be amended and supplemented. 

“Administrative Fee” means that portion of Interest on the Loan or Interest on the 
Borrower Bond payable hereunder as an annual fee of up to four-tenths of one percent (.40%) of 
the initial principal amount of the Loan or such lesser amount, if any, as may be authorized by 
any act of the State Legislature and as the I-Bank may approve from time to time. 

“Authorized Officer” means, in the case of the Borrower, any person or persons 
authorized pursuant to a resolution of the governing body of the Borrower to perform any act or 
execute any document relating to the Loan, the Borrower Bond or this Loan Agreement. 

“Bond Counsel” means a law firm appointed or approved by the I-Bank, as the case may 
be, having a reputation in the field of municipal law whose opinions are generally acceptable by 
purchasers of municipal bonds. 

“Borrower Bond” means the revenue bond authorized, executed, attested and delivered 
by the Borrower to the I-Bank and authenticated on behalf of the Borrower to evidence the Loan, 
a specimen of which is attached hereto as Exhibit D and made a part hereof. 

“Borrowers” means any other Local Government Unit or Private Entity (as such terms 
are defined in the Regulations) authorized to construct, operate and maintain Environmental 
Infrastructure Facilities that have entered into Loan Agreements with the I-Bank pursuant to 
which the I-Bank will make Loans to such recipients from moneys on deposit in the Project 
Fund, excluding the Project Loan Account. 

“Code” means the Internal Revenue Code of 1986, as the same may from time to time be 
amended and supplemented, including any regulations promulgated thereunder, any successor 
code thereto and any administrative or judicial interpretations thereof. 

“Costs” means those costs that are eligible, reasonable, necessary, allocable to the 
Project and permitted by generally accepted accounting principles, including Allowances and 
Building Costs (as defined in the Regulations), as shall be determined on a project-specific basis 
in accordance with the Regulations as set forth in Exhibit B hereto, as the same may be amended 
by subsequent eligible costs as evidenced by a certificate of an authorized officer of the I-Bank. 

“Debt Service Reserve Fund” means the Debt Service Reserve Fund, if any, as defined 
in the Bond Resolution. 
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“Department” means the New Jersey Department of Environmental Protection 

“Environmental Infrastructure Facilities” means Wastewater Treatment Facilities, 
Stormwater Management Facilities or Water Supply Facilities (as such terms are defined in the 
Regulations). 

“Environmental Infrastructure System” means the Environmental Infrastructure 
Facilities of the Borrower, including the Project, described in Exhibit A-1 attached hereto and 
made a part hereof for which the Borrower is borrowing the Loan under this Loan Agreement. 

“Event of Default” means any occurrence or event specified in Section 5.01 hereof. 

“Excess Project Funds” shall have the meaning set forth in Section 3.03A hereof. 

“Fund Loan” means the loan previously made to the Borrower by the State, acting by 
and through the Department, pursuant to the Fund Loan Agreement. 

“I-Bank” means the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure I-Bank), a public body corporate and politic with corporate 
succession duly created and validly existing under and by virtue of the Act. 

“I-Bank Bond Loan Repayments” means the repayments of the principal amount of the 
Loan plus the payment of any premium associated with prepaying the principal amount of the 
Loan in accordance with Section 3.07 hereof plus the Interest Portion. 

“I-Bank Bonds” means bonds authorized by Section 2.03 of the Bond Resolution, 
together with any refunding bonds authenticated and delivered pursuant to Section 2.04 of the 
Bond Resolution, in each case issued in order to finance (i) the portion of the Loan deposited in 
the Project Loan Account, (ii) the portion of the Loans deposited in the balance of the Project 
Fund, (iii) any capitalized interest related to such bonds, (iv) a portion of the costs of issuance 
related to such bonds, and (v) that portion of the Debt Service Reserve Fund (to the extent the I-
Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), if any, 
allocable to the Loan or Loans, as the case may be, a portion of which includes the funding of 
reserve capacity, if applicable, for the Environmental Infrastructure Facilities of the Borrower or 
Borrowers, as the case may be, or to refinance any or all of the above. 

“Interest on the Loan” or “Interest on the Borrower Bond” means the sum of (i) the 
Interest Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder. 

“Interest Portion” means that portion of Interest on the Loan or Interest on the Borrower 
Bond payable hereunder that is necessary to pay the Borrower’s proportionate share of interest 
on the I-Bank Bonds (i) as set forth in Exhibit A-2 hereof under the column heading entitled 
“Interest”, or (ii) with respect to any prepayment of I-Bank Bond Loan Repayments in 
accordance with Section 3.07 or 5.03 hereof, to accrue on any principal amount of I-Bank Bond 
Loan Repayments to the date of the optional redemption or acceleration, as the case may be, of 
the I-Bank Bonds allocable to such prepaid or accelerated I-Bank Bond Loan Repayment. 
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“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement, as further described in 
Schedule A attached hereto. 

“Loan Agreement” means this Loan Agreement, including Schedule A and the Exhibits 
attached hereto, as it may be supplemented, modified or amended from time to time in 
accordance with the terms hereof and of the Bond Resolution. 

“Loan Agreements” means any other loan agreements entered into by and between the 
I-Bank and one or more of the Borrowers pursuant to which the I-Bank will make Loans to such 
Borrowers from moneys on deposit in the Project Fund, excluding the Project Loan Account, 
financed with the proceeds of the I-Bank Bonds. 

“Loan Closing” means the date upon which the I-Bank shall issue and deliver the I-Bank 
Bonds and the Borrower shall deliver its Borrower Bond, as previously authorized, executed, 
attested and authenticated, to the I-Bank. 

“Loan Repayments” means the sum of (i) I-Bank Bond Loan Repayments, (ii) the 
Administrative Fee, and (iii) any late charges incurred hereunder. 

“Loan Term” means the term of this Loan Agreement provided in Sections 3.01 and 
3.03 hereof and in Exhibit A-2 attached hereto and made a part hereof. 

“Loans” means the loans made by the I-Bank to the Borrowers under the Loan 
Agreements from moneys on deposit in the Project Fund, excluding the Project Loan Account. 

“Local Authorities Fiscal Control Law” means the “Local Authorities Fiscal Control 
Law”, constituting Chapter 313 of the Pamphlet Laws of 1983 of the State (codified at N.J.S.A. 
40A:5A-1 et seq.), as the same may from time to time be amended and supplemented. 

“Master Program Trust Agreement” means that certain Master Program Trust 
Agreement, dated as of November 1, 1995, by and among the I-Bank, the State, United States 
Trust Company of New York, as Master Program Trustee thereunder, The Bank of New York 
(NJ), in several capacities thereunder, and First Fidelity Bank, N.A. (predecessor to Wachovia 
Bank, National Association), in several capacities thereunder, as supplemented by that certain 
Agreement of Resignation of Outgoing Master Program Trustee, Appointment of Successor 
Master Program Trustee and Acceptance Agreement, dated as of November 1, 2001, by and 
among United States Trust Company of New York, as Outgoing Master Program Trustee, State 
Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust National Association), as 
Successor Master Program Trustee, and the I-Bank, as the same may be amended and 
supplemented from time to time in accordance with its terms. 

“Official Statement” means the Official Statement relating to the issuance of the I-Bank 
Bonds. 

“Preliminary Official Statement” means the Preliminary Official Statement relating to 
the issuance of the I-Bank Bonds. 
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“Prime Rate” means the prevailing commercial interest rate announced by the Trustee 
from time to time in the State as its prime lending rate. 

“Project” means the Environmental Infrastructure Facilities of the Borrower described in 
Exhibit A-1 attached hereto and made a part hereof, which constitutes a project for which the I-
Bank is permitted to make a loan to the Borrower pursuant to the Act, the Regulations and the 
Bond Resolution, all or a portion of the Costs of which is financed or refinanced by the I-Bank 
through the making of the Loan under this Loan Agreement and which may be identified under 
either the Drinking Water or Clean Water Project Lists with the Project Number specified in 
Exhibit A-1 attached hereto. 

“Project Fund” means the Project Fund as defined in the Bond Resolution. 

“Project Loan Account” means the project loan account established on behalf of the 
Borrower in the Project Fund in accordance with the Bond Resolution to finance all or a portion 
of the Costs of the Project. 

“Regulations” means the rules and regulations, as applicable, now or hereafter 
promulgated under N.J.A.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et 
seq., 7:22-8 et seq., 7:22-9 et seq. and 7:22-10 et seq., as the same may from time to time be 
amended and supplemented. 

“State” means the State of New Jersey. 

“Trustee” means, initially, ZB, National Association d/b/a Zions Bank, the Trustee 
appointed by the I-Bank and its successors as Trustee under the Bond Resolution, as provided in 
Article X of the Bond Resolution. 

(b) In addition to the capitalized terms defined in subsection (a) of this Section 1.01, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in Schedule 
A attached hereto and made a part hereof. 

(c) Except as otherwise defined herein or where the context otherwise requires, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include firms, associations, corporations, agencies and districts.  Words 
importing one gender shall include the other gender. 
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ARTICLE II 
 

REPRESENTATIONS AND COVENANTS OF BORROWER 

SECTION 2.01. Representations of Borrower.  The Borrower represents for the 
benefit of the I-Bank, the Trustee and the holders of the I-Bank Bonds as follows: 

(a) Organization and Authority. 

(i) The Borrower is an Entity duly created and validly existing under and 
pursuant to the Constitution and statutes of the State, including the Borrower Enabling 
Act, and is subject to the Local Authorities Fiscal Control Law. 

(ii) The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in this Loan 
Agreement either are or, at the time any such action was performed, were the duly 
appointed or elected officials of such Borrower empowered by applicable State law and, 
if applicable, authorized by resolution of the Borrower to perform such actions.  To the 
extent any such action was performed by an official no longer the duly acting official of 
such Borrower, all such actions previously taken by such official are still in full force and 
effect. 

(iii) The Borrower has full legal right and authority and all necessary licenses 
and permits required as of the date hereof to own, operate and maintain its Environmental 
Infrastructure System, to carry on its activities relating thereto, to execute, attest and 
deliver this Loan Agreement and the Borrower Bond, to authorize the authentication of 
the Borrower Bond, to sell the Borrower Bond to the I-Bank, to undertake and complete 
the Project and to carry out and consummate all transactions contemplated by this Loan 
Agreement. 

(iv) The proceedings of the Borrower’s governing body approving this Loan 
Agreement and the Borrower Bond, authorizing the execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, authorizing the sale of the Borrower Bond 
to the I-Bank, authorizing the authentication of the Borrower Bond on behalf of the 
Borrower and authorizing the Borrower to undertake and complete the Project, including, 
without limitation, the Borrower Bond Resolution (collectively, the “Proceedings”), were 
duly published in accordance with applicable State law, and have been duly and lawfully 
adopted in accordance with the Borrower Enabling Act, the Local Authorities Fiscal 
Control Law and other applicable State law at a meeting or meetings that were duly 
called pursuant to necessary public notice and held in accordance with applicable State 
law and at which quorums were present and acting throughout. 

(v) By official action of the Borrower taken prior to or concurrent with the 
execution and delivery hereof, including, without limitation, the Proceedings, the 
Borrower has duly authorized, approved and consented to all necessary action to be taken 
by the Borrower for:  (A) the execution, attestation, delivery and performance of this 
Loan Agreement and the transactions contemplated hereby; (B) the issuance of the 
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Borrower Bond and the sale thereof to the I-Bank upon the terms set forth herein; (C) the 
approval of the inclusion, if such inclusion is deemed necessary in the sole discretion of 
the I-Bank, in the Preliminary Official Statement and the Official Statement of all 
statements and information relating to the Borrower set forth in “APPENDIX B” thereto 
(the “Borrower Appendices”) and any amendment thereof or supplement thereto; and (D) 
the execution, delivery and due performance of any and all other certificates, agreements 
and instruments that may be required to be executed, delivered and performed by the 
Borrower in order to carry out, give effect to and consummate the transactions 
contemplated by this Loan Agreement, including, without limitation, the designation of 
the Borrower Appendices portion of the Preliminary Official Statement, if any, as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12 (“Rule 15c2-
12”) of the Securities and Exchange Commission (“SEC”) promulgated under the 
Securities Exchange Act of 1934, as amended or supplemented, including any successor 
regulation or statute thereto. 

(vi) See Section 2.01(a)(vi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated in this Section 2.01(a) by reference as if set forth in full 
herein. 

(b) Full Disclosure.  There is no fact that the Borrower has not disclosed to the I-
Bank in writing on the Borrower’s application for the Loan or otherwise that materially 
adversely affects or (so far as the Borrower can now foresee) that will materially adversely affect 
the properties, activities, prospects or condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System, or the ability of the Borrower to make all Loan 
Repayments and any other payments required under this Loan Agreement or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(c) Pending Litigation.  There are no proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting the Borrower in any court or before any governmental 
authority or arbitration board or tribunal that, if adversely determined, would materially 
adversely affect (i) the undertaking or completion of the Project, (ii) the properties, activities, 
prospects or condition (financial or otherwise) of the Borrower or its Environmental 
Infrastructure System, (iii) the ability of the Borrower to make all Loan Repayments or any other 
payments required under this Loan Agreement, (iv) the authorization, execution, attestation or 
delivery of this Loan Agreement or the Borrower Bond, (v) the issuance of the Borrower Bond 
and the sale thereof to the I-Bank, (vi) the adoption of the Borrower Bond Resolution, or (vii) the 
Borrower’s ability otherwise to observe and perform its duties, covenants, obligations and 
agreements under this Loan Agreement and the Borrower Bond, which proceedings have not 
been previously disclosed in writing to the I-Bank either in the Borrower’s application for the 
Loan or otherwise. 

(d) Compliance with Existing Laws and Agreements.  (i) The authorization, 
execution, attestation and delivery of this Loan Agreement and the Borrower Bond by the 
Borrower, (ii) the authentication of the Borrower Bond by the trustee or paying agent under the 
Borrower Bond Resolution, as the case may be, and the sale of the Borrower Bond to the I-Bank, 
(iii) the adoption of the Borrower Bond Resolution, (iv) the observation and performance by the 
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Borrower of its duties, covenants, obligations and agreements hereunder and thereunder, (v) the 
consummation of the transactions provided for in this Loan Agreement, the Borrower Bond 
Resolution and the Borrower Bond, and (vi) the undertaking and completion of the Project will 
not (A) other than the lien, charge or encumbrance created hereby, by the Borrower Bond, by the 
Borrower Bond Resolution and by any other outstanding debt obligations of the Borrower that 
are at parity with the Borrower Bond as to lien on, and source and security for payment thereon 
from, the Revenues of the Borrower’s Environmental Infrastructure System, result in the creation 
or imposition of any lien, charge or encumbrance upon any properties or assets of the Borrower 
pursuant to, (B) result in any breach of any of the terms, conditions or provisions of, or (C) 
constitute a default under, any existing ordinance or resolution, outstanding debt or lease 
obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or other 
instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

(e) No Defaults.  No event has occurred and no condition exists that, upon the 
authorization, execution, attestation and delivery of this Loan Agreement and the Borrower 
Bond, the issuance of the Borrower Bond and the sale thereof to the I-Bank, the adoption of the 
Borrower Bond Resolution or the receipt of the amount of the Loan, would constitute an Event 
of Default hereunder.  The Borrower is not in violation of, and has not received notice of any 
claimed violation of, any term of any agreement or other instrument to which it is a party or by 
which it, its Environmental Infrastructure System or its properties may be bound, which violation 
would materially adversely affect the properties, activities, prospects or condition (financial or 
otherwise) of the Borrower or its Environmental Infrastructure System or the ability of the 
Borrower to make all Loan Repayments, to pay all other amounts due hereunder or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(f) Governmental Consent.  The Borrower has obtained all permits and approvals 
required to date by any governmental body or officer for the authorization, execution, attestation 
and delivery of this Loan Agreement and the Borrower Bond, for the issuance of the Borrower 
Bond and the sale thereof to the I-Bank, for the adoption of the Borrower Bond Resolution, for 
the making, observance and performance by the Borrower of its duties, covenants, obligations 
and agreements under this Loan Agreement and the Borrower Bond and for the undertaking or 
completion of the Project and the financing or refinancing thereof, including, but not limited to, 
the approval by the Division of Local Government Services in the New Jersey Department of 
Community Affairs (the “DLGS”) with respect to the issuance by the Borrower of the Borrower 
Bond to the I-Bank, as required by Section 9a of the Act, and any other approvals required 
therefor by the DLGS; and the Borrower has complied with all applicable provisions of law 
requiring any notification, declaration, filing or registration with any governmental body or 
officer in connection with the making, observance and performance by the Borrower of its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond or with the undertaking or completion of the Project and the financing or refinancing 
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thereof.  No consent, approval or authorization of, or filing, registration or qualification with, any 
governmental body or officer that has not been obtained is required on the part of the Borrower 
as a condition to the authorization, execution, attestation and delivery of this Loan Agreement 
and the Borrower Bond, the issuance of the Borrower Bond and the sale thereof to the I-Bank, 
the undertaking or completion of the Project or the consummation of any transaction herein 
contemplated. 

(g) Compliance with Law.  The Borrower: 

(i) is in compliance with all laws, ordinances, governmental rules and 
regulations to which it is subject, the failure to comply with which would materially 
adversely affect (A) the ability of the Borrower to conduct its activities or to undertake or 
complete the Project, (B) the ability of the Borrower to make the Loan Repayments and 
to pay all other amounts due hereunder, or (C) the condition (financial or otherwise) of 
the Borrower or its Environmental Infrastructure System; and 

(ii) has obtained all licenses, permits, franchises or other governmental 
authorizations presently necessary for the ownership of its properties or for the conduct 
of its activities that, if not obtained, would materially adversely affect (A) the ability of 
the Borrower to conduct its activities or to undertake or complete the Project, (B) the 
ability of the Borrower to make the Loan Repayments and to pay all other amounts due 
hereunder, or (C) the condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System. 

(h) Use of Proceeds.  The Borrower will apply the proceeds of the Loan from the I-
Bank as described in Exhibit B attached hereto and made a part hereof (i) to finance or refinance 
a portion of the Costs of the Borrower’s Project; and (ii) where applicable, to reimburse the 
Borrower for a portion of the Costs of the Borrower’s Project, which portion was paid or 
incurred in anticipation of reimbursement by the I-Bank and is eligible for such reimbursement 
under and pursuant to the Regulations, the Code and any other applicable law.  All of such costs 
constitute Costs for which the I-Bank is authorized to make Loans to the Borrower pursuant to 
the Act and the Regulations. 

(i) Official Statement.  The descriptions and information set forth in the Borrower 
Appendices, if any, contained in the Official Statement relating to the Borrower, its operations 
and the transactions contemplated hereby, as of the date of the Official Statement, were and, as 
of the date of delivery hereof, are true and correct in all material respects, and did not and do not 
contain any untrue statement of a material fact or omit to state a material fact that is necessary to 
make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

(j) Preliminary Official Statement.  As of the date of the Preliminary Official 
Statement, the descriptions and information set forth in the Borrower Appendices, if any, 
contained in the Preliminary Official Statement relating to the Borrower, its operations and the 
transactions contemplated hereby (i) were “deemed final” by the Borrower for the purposes and 
within the meaning of Rule 15c2-12 and (ii) were true and correct in all material respects, and 
did not contain any untrue statement of a material fact or omit to state a material fact necessary 
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to make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

SECTION 2.02. Particular Covenants of Borrower. 

(a) Revenue Pledge.  (i) The Borrower unconditionally and irrevocably pledges the 
Revenues in accordance with the terms of and to the extent provided in the Borrower Bond 
Resolution, including, without limitation, moneys payable pursuant to the Service Agreement, if 
applicable, in respect of debt service on the Borrower Bond, for the punctual payment of the 
principal and redemption premium, if any, of the Loan and the Borrower Bond, the Interest on 
the Loan, the Interest on the Borrower Bond and all other amounts due under this Loan 
Agreement and the Borrower Bond according to their respective terms.  (ii) See Section 
2.02(a)(ii) as set forth in Schedule A attached hereto, made a part hereof and incorporated in this 
Section 2.02(a) by reference as if set forth in full herein. 

(b) Performance Under Loan Agreement; Rates.  The Borrower covenants and agrees 
(i) to comply with all applicable state and federal laws, rules and regulations in the performance 
of this Loan Agreement; (ii) to maintain its Environmental Infrastructure System in good repair 
and operating condition; (iii) to cooperate with the I-Bank in the observance and performance of 
the respective duties, covenants, obligations and agreements of the Borrower and the I-Bank 
under this Loan Agreement; and (iv) to establish, levy and collect rents, rates and other charges 
for the products and services provided by its Environmental Infrastructure System, which rents, 
rates and other charges shall be at least sufficient (A) to meet the operation and maintenance 
expenses of its Environmental Infrastructure System, (B) to comply with all covenants pertaining 
thereto contained in, and all other provisions of, any bond resolution, trust indenture or other 
security agreement, if any, relating to any bonds, notes or other evidences of indebtedness issued 
or to be issued by the Borrower, including without limitation rents, rates and other charges, 
together with other available moneys, sufficient to pay the principal of and Interest on the 
Borrower Bond, plus all other amounts due hereunder, to pay the debt service requirements on 
any such bonds, notes or other evidences of indebtedness, whether now outstanding or incurred 
in the future, secured by such Revenues and issued to finance improvements to the 
Environmental Infrastructure System and to make any other payments required by the laws of the 
State, (C) to generate funds sufficient to fulfill the terms of all other contracts and agreements 
made by the Borrower, including, without limitation, this Loan Agreement and the Borrower 
Bond, and (D) to pay all other amounts payable from or constituting a lien or charge on the 
Revenues of its Environmental Infrastructure System. 

(c) Revenue Obligation; No Prior Pledges.  The Borrower shall not be required to 
make payments under this Loan Agreement except from the Revenues of its Environmental 
Infrastructure System and from such other funds of such Environmental Infrastructure System 
legally available therefor and from any other sources pledged to such payment pursuant to 
subsection (a) of this Section 2.02.  In no event shall the Borrower be required to make payments 
under this Loan Agreement from any revenues or receipts not derived from its Environmental 
Infrastructure System or pledged pursuant to subsection (a) of this Section 2.02.  Except for the 
Permitted Pledges, the Revenues derived by the Borrower from its Environmental Infrastructure 
System, after the payment of all costs of operating and maintaining the Environmental 
Infrastructure System, are and will be free and clear of any pledge, lien, charge or encumbrance 
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thereon or with respect thereto prior to, or of equal rank with, the obligation of the Borrower to 
make Loan Repayments under this Loan Agreement and the Borrower Bond, and all corporate or 
other action on the part of the Borrower to that end has been and will be duly and validly taken.  
See Section 2.02(c) as set forth in Schedule A attached hereto, made a part hereof and 
incorporated in this Section 2.02(c) by reference as if set forth in full herein. 

(d) Completion of Project and Provision of Moneys Therefor.  The Borrower 
covenants and agrees (i) to exercise its best efforts in accordance with prudent environmental 
infrastructure utility practice to complete the Project and to accomplish such completion on or 
before the estimated Project completion date set forth in Exhibit C hereto and made a part hereof; 
(ii) to comply with the terms and provisions contained in Exhibit G hereto; and (iii) to provide 
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it 
receives under the Loan and Fund Loan, required to complete the Project. 

(e) Disposition of Environmental Infrastructure System.  The Borrower shall not sell, 
lease, abandon or otherwise dispose of all or substantially all of its Environmental Infrastructure 
System except on ninety (90) days’ prior written notice to the I-Bank, and, in any event, shall not 
so sell, lease, abandon or otherwise dispose of the same unless the following conditions are met:  
(i) the Borrower shall, in accordance with Section 4.02 hereof, assign this Loan Agreement and 
the Borrower Bond and its rights and interests hereunder and thereunder to the purchaser or 
lessee of the Environmental Infrastructure System, and such purchaser or lessee shall assume all 
duties, covenants, obligations and agreements of the Borrower under this Loan Agreement and 
the Borrower Bond; and (ii) the I-Bank shall by appropriate action determine, in its sole 
discretion, that such sale, lease, abandonment or other disposition will not materially adversely 
affect (A) the I-Bank’s ability to meet its duties, covenants, obligations and agreements under the 
Bond Resolution, (B) the value of this Loan Agreement or the Borrower Bond as security for the 
payment of I-Bank Bonds and the interest thereon, or (C) the excludability from gross income for 
federal income tax purposes of the interest on I-Bank Bonds then outstanding or that could be 
issued in the future. 

(f) Exclusion of Interest from Federal Gross Income and Compliance with Code. 

(i) The Borrower covenants and agrees that it shall not take any action or 
omit to take any action that would result in the loss of the exclusion of the interest on any 
I-Bank Bonds now or hereafter issued from gross income for purposes of federal income 
taxation as that status is governed by Section 103(a) of the Code. 

(ii) The Borrower shall not take any action or omit to take any action that 
would cause its Borrower Bond or the I-Bank Bonds (assuming solely for this purpose 
that the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds) to be “private activity bonds” within the meaning of 
Section 141(a) of the Code.  Accordingly, unless the Borrower receives the prior written 
approval of the I-Bank, the Borrower shall not (A) permit any of the proceeds of the I-
Bank Bonds loaned to the Borrower or the Project financed or refinanced with the 
proceeds of the I-Bank Bonds loaned to the Borrower to be used (directly or indirectly) in 
any manner that would constitute “private business use” within the meaning of Section 
141(b)(6) of the Code, (B) use (directly or indirectly) any of the proceeds of the I-Bank 
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Bonds loaned to the Borrower to make or finance loans to persons other than 
“governmental units” (as such term is used in Section 141(c) of the Code), or (C) use 
(directly or indirectly) any of the proceeds of the I-Bank Bonds loaned to the Borrower to 
acquire any “nongovernmental output property” within the meaning of Section 141(d)(2) 
of the Code. 

(iii) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds (or amounts replaced with such proceeds) or any other 
funds or take any action or omit to take any action that would cause the I-Bank Bonds 
(assuming solely for this purpose that the proceeds of the I-Bank Bonds loaned to the 
Borrower represent all of the proceeds of the I-Bank Bonds) to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Code. 

(iv) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay the principal of or the interest or redemption 
premium on or any other amount in connection with the retirement or redemption of any 
issue of state or local governmental obligations (“refinancing of indebtedness”), unless 
the Borrower shall (A) establish to the satisfaction of the I-Bank, prior to the issuance of 
the I-Bank Bonds, that such refinancing of indebtedness will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on the I-Bank 
Bonds, and (B) provide to the I-Bank an opinion of Bond Counsel to that effect in form 
and substance satisfactory to the I-Bank. 

(v) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to reimburse the Borrower for an expenditure with respect 
to a Costs of the Borrower’s Project paid by the Borrower prior to the issuance of the I-
Bank Bonds, unless (A) the allocation by the Borrower of the proceeds of the I-Bank 
Bonds to reimburse such expenditure complies with the requirements of Treasury 
Regulations §1.150-2 necessary to enable the reimbursement allocation to be treated as 
an expenditure of the proceeds of the I-Bank Bonds for purposes of applying Sections 
103 and 141-150, inclusive, of the Code, or (B) such proceeds of the I-Bank Bonds will 
be used for refinancing of indebtedness that was used to pay Costs of the Borrower’s 
Project or to reimburse the Borrower for expenditures with respect to Costs of the 
Borrower’s Project paid by the Borrower prior to the issuance of such indebtedness in 
accordance with a reimbursement allocation for such expenditures that complies with the 
requirements of Treasury Regulations §1.150-2. 

(vi) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay any costs which are not Costs of the Borrower’s 
Project that constitute (A) a “capital expenditure,” within the meaning of Treasury 
Regulations §1.150-1, or (B) interest on the I-Bank Bonds accruing during a period 
commencing on the date of issuance of the I-Bank Bonds and ending on the date that is 
the later of (I) three years from the date of issuance of the I-Bank Bonds or (II) one year 
after the completion date with respect to the Project, as set forth in Exhibit C hereto. 

(vii) The Borrower shall not use the proceeds of the I-Bank Bonds (assuming 
solely for this purpose that the proceeds of the I-Bank Bonds loaned to the Borrower 



 

-13- 

represent all of the proceeds of the I-Bank Bonds) in any manner that would cause the I-
Bank Bonds to be considered “federally guaranteed” within the meaning of Section 
149(b) of the Code or “hedge bonds” within the meaning of Section 149(g) of the Code. 

(viii) The Borrower shall not issue any debt obligations that (A) are sold at 
substantially the same time as the I-Bank Bonds and finance or refinance the Loan made 
to the Borrower, (B) are sold pursuant to the same plan of financing as the I-Bank Bonds 
and finance or refinance the Loan made to the Borrower, and (C) are reasonably expected 
to be paid out of substantially the same source of funds as the I-Bank Bonds and finance 
or refinance the Loan made to the Borrower. 

(ix) Neither the Borrower nor any “related party” (within the meaning of 
Treasury Regulations §1.150-1) shall purchase I-Bank Bonds in an amount related to the 
amount of the Loan. 

(x) The Borrower will not issue or permit to be issued obligations that will 
constitute an “advance refunding” of the Borrower Bond within the meaning of Section 
149(d)(5) of the Code without the express written consent of the I-Bank, which consent 
may only be delivered by the I-Bank after the I-Bank has received notice from the 
Borrower of such contemplated action no later than sixty (60) days prior to any such 
contemplated action, and which consent is in the sole discretion of the I-Bank. 

(xi) See Section 2.02(f)(xi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated in this Section 2.02(f)(xi) by reference as if set forth in full 
herein. 

(xii) Except for amounts held in a “common reserve fund” or “bona fide debt 
service fund” (within the meaning of Treasury Regulations §1.148-6(e)(6), no “gross 
proceeds” of the I-Bank Bonds held by the Borrower will be held in a “commingled 
fund” (as such terms are defined in Treasury Regulations §1.148-1(b)).  Gross proceeds 
of the I-Bank Bonds held by the Borrower in a commingled fund will be allocated by the 
Borrower in accordance with Treasury Regulations §1.148-6(e)(6), which shall be 
promptly provided to the I-Bank upon written request.  

(xiii) Based upon all of the objective facts and circumstances in existence on the 
date of issuance of the I-Bank Bonds used to finance the Project, (A) within six months 
of the date of issuance of the I-Bank Bonds used to finance the Project, the Borrower will 
incur a substantial binding obligation to a third party to expend on the Project at least five 
percent (5%) of the “net sale proceeds” (within the meaning of Treasury Regulations 
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being 
binding if it is subject to contingencies within the control of the Borrower, the I-Bank or 
a “related party” (within the meaning of Treasury Regulations §1.150-1)), (B) completion 
of the Project and the allocation to expenditures of the “net sale proceeds” of the Loan 
used to finance the Project will proceed with due diligence, and (C) all of the proceeds of 
the Loan used to finance the Project (other than amounts deposited into the Debt Service 
Reserve Fund (to the extent the I-Bank establishes a Debt Service Reserve Fund pursuant 
to the Bond Resolution) allocable to that portion of the Loan used to finance reserve 
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capacity, if any) and investment earnings thereon will be spent prior to the period ending 
three (3) years subsequent to the date of issuance of the I-Bank Bonds used to finance the 
Project.  Accordingly, the proceeds of the Loan deposited in the Project Loan Account 
used to finance the Project will be eligible for the 3-year arbitrage temporary period since 
the expenditure test, time test and due diligence test, as set forth in Treasury Regulations 
§1.148-2(e)(2), will be satisfied. 

(xiv) The weighted average maturity of the Loan does not exceed 120% of the 
average reasonably expected economic life of the Project financed or refinanced with the 
Loan, determined in the same manner as under Section 147(b) of the Code.  Accordingly, 
the term of the Loan will not be longer than is reasonably necessary for the governmental 
purposes of the Loan within the meaning of Treasury Regulations §1.148-1(c)(4). 

(xv) The Borrower shall only enter into service contracts (including 
management contracts), with respect to any portion of the Project financed by the I-Bank 
Bonds, with a “governmental unit” (within the meaning of Section 141 of the Code) or 
only when any such contract: (i) meets a safe harbor as set forth in Rev. Proc. 2017-13; 
(ii) the contract or agreement is entered into before August 18, 2017 and is not materially 
amended or modified after that date, meets a safe harbor set forth in Rev.Proc. 97-13, 
1997-1 C.B. 632, as modified by Rev. Proc. 2001-39; 2001-2 C.B. 38, and amplified by 
Notice 2014-67; or (iii) meets a safe harbor contained in any successor guidance from the 
Internal Revenue Service, provided, that the Borrower delivers an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that the entering 
into of such contracts by the Borrower will not adversely affect the exclusion from gross 
income for federal income tax purposes of the interest on the I-Bank Bonds. 

(xvi) The Borrower shall, within 30 days of date the Borrower concludes that no 
additional proceeds of the Loan will be required to pay costs of the Project, provide to the 
I-Bank a certificate of the Borrower evidencing such conclusion. 

For purposes of this subsection and subsection (h) of this Section 2.02, quoted terms shall 
have the meanings given thereto by Section 148 of the Code, including, particularly, Treasury 
Regulations §§1.148-1 through 1.148-11, inclusive, as supplemented or amended, to the extent 
applicable to the I-Bank Bonds, and any successor Treasury Regulations applicable to the I-Bank 
Bonds. 

(g) Operation and Maintenance of Environmental Infrastructure System.  The 
Borrower covenants and agrees that it shall, in accordance with prudent environmental 
infrastructure utility practice, (i) at all times operate the properties of its Environmental 
Infrastructure System and any business in connection therewith in an efficient manner, (ii) 
maintain its Environmental Infrastructure System in good repair, working order and operating 
condition, and (iii) from time to time make all necessary and proper repairs, renewals, 
replacements, additions, betterments and improvements with respect to its Environmental 
Infrastructure System so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. 
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(h) Records and Accounts. 

(i) The Borrower shall keep accurate records and accounts for its 
Environmental Infrastructure System (the “System Records”) separate and distinct from 
its other records and accounts (the “General Records”).  Such System Records shall be 
audited annually by an independent registered municipal accountant or certified public 
accountant, which may be part of the annual audit of the General Records of the 
Borrower.  Such System Records and General Records shall be made available for 
inspection by the I-Bank at any reasonable time upon prior written notice, and a copy of 
such annual audit(s) therefor, including all written comments and recommendations of 
such accountant, shall be furnished to the I-Bank within 150 days of the close of the 
fiscal year being so audited or, with the consent of the I-Bank, such additional period as 
may be provided by law. 

(ii) Within 30 days following receipt of any Loan proceeds, including without 
limitation the “Allowance for Administrative Costs” or the “Allowance for Planning and 
Design” set forth in Exhibit B hereto, the Borrower shall allocate such proceeds to an 
expenditures in a manner that satisfies the requirements of Treasury Regulations 
§1.148-6(d) and transmit a copy of each such allocation to the I-Bank.  No portion of the 
Allowance for Administrative Costs will be allocated to a cost other than a cost described 
in N.J.A.C. 7:22-5.11(a) 3, 4, 5 or 6.  No portion of the Allowance for Planning and 
Design will be allocated to a cost other than a cost described N.J.A.C. 7:22-5.12, or other 
costs of the Borrower’s Environmental Infrastructure System which are “capital 
expenditures,” within the meaning of Treasury Regulations §1.150-1.  The Borrower 
shall retain records of such allocations for at least until the date that is three years after 
the scheduled maturity date of the I-Bank Bonds.  The Borrower shall make such records 
available to the I-Bank within 15 days of any request by the I-Bank. 

(iii) Unless otherwise advised in writing by the I-Bank, in furtherance of the 
covenant of the Borrower contained in subsection (f) of this Section 2.02 not to cause the 
I-Bank Bonds to be arbitrage bonds, the Borrower shall keep, or cause to be kept, 
accurate records of each investment it makes in any “nonpurpose investment” acquired 
with, or otherwise allocated to, “gross proceeds” of the I-Bank Bonds not held by the 
Trustee and each “expenditure” it makes allocated to “gross proceeds” of the I-Bank 
Bonds.  Such records shall include the purchase price, including any constructive 
“payments” (or in the case of a “payment” constituting a deemed acquisition of a 
“nonpurpose investment” (e.g., a “nonpurpose investment” first allocated to “gross 
proceeds” of the I-Bank Bonds after it is actually acquired because it is deposited in a 
sinking fund for the I-Bank Bonds)), the “fair market value” of the “nonpurpose 
investment” on the date first allocated to the “gross proceeds” of the I-Bank Bonds, 
nominal interest rate, dated date, maturity date, type of property, frequency of periodic 
payments, period of compounding, yield to maturity, amount actually or constructively 
received on disposition (or in the case of a “receipt” constituting a deemed disposition of 
a “nonpurpose investment” (e.g., a “nonpurpose investment” that ceases to be allocated to 
the “gross proceeds” of the I-Bank Bonds because it is removed from a sinking fund for 
the I-Bank Bonds)), the “fair market value” of the “nonpurpose investment” on the date it 
ceases to be allocated to the “gross proceeds” of the I-Bank Bonds, the purchase date and 
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disposition date of the “nonpurpose investment” and evidence of the “fair market value” 
of such property on the purchase date and disposition date (or deemed purchase or 
disposition date) for each such “nonpurpose investment”.  The purchase date, disposition 
date and the date of determination of “fair market value” shall be the date on which a 
contract to purchase or sell the “nonpurpose investment” becomes binding, i.e., the trade 
date rather than the settlement date.  For purposes of the calculation of purchase price and 
disposition price, brokerage or selling commissions, administrative expenses or similar 
expenses shall not increase the purchase price of an item and shall not reduce the amount 
actually or constructively received upon disposition of an item, except to the extent such 
costs constitute “qualified administrative costs”. 

(iv) Within thirty (30) days of the last day of the fifth and each succeeding 
fifth “bond year” (which, unless otherwise advised by the I-Bank, shall be the five-year 
period ending on the date five years subsequent to the date immediately preceding the 
date of issuance of the I-Bank Bonds and each succeeding fifth “bond year”) and within 
thirty (30) days of the date the last bond that is part of the I-Bank Bonds is discharged (or 
on any other periodic basis requested in writing by the I-Bank), the Borrower shall (A) 
calculate, or cause to be calculated, the “rebate amount” as of the “computation date” or 
“final computation date” attributable to any “nonpurpose investment” made by the 
Borrower and (B) remit the following to the I-Bank:  (1) an amount of money that when 
added to the “future value” as of the “computation date” of any previous payments made 
to the I-Bank on account of rebate equals the “rebate amount”, (2) the calculations 
supporting the “rebate amount” attributable to any “nonpurpose investment” made by the 
Borrower allocated to “gross proceeds” of the I-Bank Bonds, and (3) any other 
information requested by the I-Bank relating to compliance with Section 148 of the Code 
(e.g., information related to any “nonpurpose investment” of the Borrower for purposes 
of application of the “universal cap”). 

(v) The Borrower covenants and agrees that it will account for “gross 
proceeds” of the I-Bank Bonds, investments allocable to the I-Bank Bonds and 
expenditures of “gross proceeds” of the I-Bank Bonds in accordance with Treasury 
Regulations §1.148-6.  All allocations of “gross proceeds” of the I-Bank Bonds to 
expenditures will be recorded on the books of the Borrower kept in connection with the I-
Bank Bonds no later than 18 months after the later of the date the particular Costs of the 
Borrower’s Project is paid or the date the portion of the project financed by the I-Bank 
Bonds is placed in service.  All allocations of proceeds of the I-Bank Bonds to 
expenditures will be made no later than the date that is 60 days after the fifth anniversary 
of the date the I-Bank Bonds are issued or the date 60 days after the retirement of the I-
Bank Bonds, if earlier.  Such records and accounts will include the particular Costs paid, 
the date of the payment and the party to whom the payment was made. 

(vi) From time to time as directed by the I-Bank, the Borrower shall provide to 
the I-Bank a written report demonstrating compliance by the Borrower with the 
provisions of Section 2.02(f) of this Loan Agreement, each such written report to be 
submitted by the Borrower to the I-Bank in the form of a full and complete written 
response to a questionnaire provided by the I-Bank to the Borrower.  Each such 
questionnaire shall be provided by the I-Bank to the Borrower not less than fourteen (14) 
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days prior to the date established by the I-Bank for receipt from the Borrower of the full 
and complete written response to the questionnaire. 

(i) Inspections; Information.  The Borrower shall permit the I-Bank and the Trustee 
and any party designated by any of such parties, at any and all reasonable times during 
construction of the Project and thereafter upon prior written notice, to examine, visit and inspect 
the property, if any, constituting the Project and to inspect and make copies of any accounts, 
books and records, including (without limitation) its records regarding receipts, disbursements, 
contracts, investments and any other matters relating thereto and to its financial standing, and 
shall supply such reports and information as the I-Bank and the Trustee may reasonably require 
in connection therewith. 

(j) Insurance.  The Borrower shall maintain or cause to be maintained, in force, 
insurance policies with responsible insurers or self-insurance programs providing against risk of 
direct physical loss, damage or destruction of its Environmental Infrastructure System at least to 
the extent that similar insurance is usually carried by utilities constructing, operating and 
maintaining Environmental Infrastructure Facilities of the nature of the Borrower’s 
Environmental Infrastructure System, including liability coverage, all to the extent available at 
reasonable cost but in no case less than will satisfy all applicable regulatory requirements. 

(k) Costs of Project.  The Borrower certifies that the building cost of the Project, as 
listed in Exhibit B hereto and made a part hereof, is a reasonable and accurate estimation thereof, 
and it will supply to the I-Bank a certificate from a licensed professional engineer authorized to 
practice in the State stating that such building cost is a reasonable and accurate estimation and 
that the useful life of the Project exceeds the maturity date of the Borrower Bond. 

(l) Delivery of Documents.  Concurrently with the delivery of this Loan Agreement 
(as previously authorized, executed and attested) at the Loan Closing, the Borrower will cause to 
be delivered to the I-Bank and the Trustee each of the following items: 

(i) an opinion of the Borrower’s bond counsel substantially in the form of 
Exhibit E hereto; provided, however, that the I-Bank may permit portions of such opinion 
to be rendered by general counsel to the Borrower and may permit variances in such 
opinion from the form set forth in Exhibit E if, in the opinion of the I-Bank, such 
variances are not to the material detriment of the interests of the holders of the I-Bank 
Bonds; 

(ii) counterparts of this Loan Agreement as previously executed and attested 
by the parties hereto; 

(iii) copies of those resolutions finally adopted by the governing body of the 
Borrower and requested by the I-Bank, including, without limitation, (A) the resolution 
of the Borrower authorizing the execution, attestation and delivery of this Loan 
Agreement, (B) the Borrower Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, authentication, sale and 
delivery of the Borrower Bond to the I-Bank, (C) the resolution of the Borrower, if any, 
confirming the details of the sale of the Borrower Bond to the I-Bank, (D) the resolution 
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of the Borrower, if any, declaring its official intent to reimburse expenditures for the 
Costs of the Project from the proceeds of the I-Bank Bonds, each of said resolutions of 
the Borrower being certified by an Authorized Officer of the Borrower as of the date of 
the Loan Closing, (E) the approval by the DLGS with respect to the issuance by the 
Borrower of the Borrower Bond to the I-Bank and setting forth any other approvals 
required therefor by the DLGS, and (F) any other Proceedings; 

(iv) if the Loan is being made to reimburse the Borrower for all or a portion of 
the Costs of the Borrower’s Project or to refinance indebtedness or reimburse the 
Borrower for the repayment of indebtedness previously incurred by the Borrower to 
finance all or a portion of the Costs of the Borrower’s Project, an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that such 
reimbursement or refinancing will not adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the I-Bank Bonds; 

(v) the certificates of insurance coverage as required pursuant to the terms of 
Section 3.06(d) hereof and such other certificates, documents, opinions and information 
as the I-Bank may require in Exhibit F hereto, if any; and 

(vi) See Section 2.02(l)(vi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated herein by reference as if set forth in full herein. 

(m) Execution and Delivery of Borrower Bond.  Concurrently with the delivery of this 
Loan Agreement at the Loan Closing, the Borrower shall also deliver to the I-Bank the Borrower 
Bond, as previously executed, attested and authenticated, upon the receipt of a written 
certification of the I-Bank that a portion of the net proceeds of the I-Bank Bonds shall be 
deposited in the Project Loan Account simultaneously with the delivery of the Borrower Bond. 

(n) Notice of Material Adverse Change.  The Borrower shall promptly notify the I-
Bank of any material adverse change in the properties, activities, prospects or condition 
(financial or otherwise) of the Borrower or its Environmental Infrastructure System, or in the 
ability of the Borrower to make all Loan Repayments and otherwise to observe and perform its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond. 

(o) Continuing Representations.  The representations of the Borrower contained 
herein shall be true at the time of the execution of this Loan Agreement and at all times during 
the term of this Loan Agreement. 

(p) Continuing Disclosure Covenant.  To the extent that the I-Bank, in its sole 
discretion, determines, at any time prior to the termination of the Loan Term, that the Borrower 
is a material “obligated person”, as the term “obligated person” is defined in Rule 15c2-12, with 
materiality being determined by the I-Bank pursuant to criteria established, from time to time, by 
the I-Bank in its sole discretion and set forth in a bond resolution or official statement of the I-
Bank, the Borrower hereby covenants that it will authorize and provide to the I-Bank, for 
inclusion in any preliminary official statement or official statement of the I-Bank, all statements 
and information relating to the Borrower and, if applicable, any Underlying Government Unit 
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and Indirect Underlying Government Unit, deemed material by the I-Bank for the purpose of 
satisfying Rule 15c2-12 as well as Rule 10b-5 promulgated pursuant to the Securities Exchange 
Act of 1934, as amended or supplemented, including any successor regulation or statute thereto 
(“Rule 10b-5”), including certificates and written representations of the Borrower evidencing its 
compliance with Rule 15c2-12 and Rule 10b-5; and the Borrower hereby further covenants that 
the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantially the 
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery 
thereof as the I-Bank shall determine to be necessary, desirable or convenient, in its sole 
discretion, for the purpose of satisfying Rule 15c2-12 and the purposes and intent thereof, as 
Rule 15c2-12, its purposes and intent may hereafter be interpreted from time to time by the SEC 
or any court of competent jurisdiction; and pursuant to the terms and provisions of the 
Continuing Disclosure Agreement, the Borrower shall thereafter provide on-going disclosure 
with respect to all statements and information relating to the Borrower and, if applicable, any 
Underlying Government Unit and Indirect Underlying Government Unit, in satisfaction of the 
requirements set forth in Rule 15c2-12 and Rule 10b-5, including, without limitation, the 
provision of certificates and written representations of the Borrower evidencing its compliance 
with Rule 15c2-12 and Rule 10b-5. 

(q) Additional Covenants and Requirements.  (i) No later than the Loan Closing and, 
if necessary, in connection with the I-Bank’s issuance of the I-Bank Bonds or the making of the 
Loan, additional covenants and requirements have been included in Exhibit F hereto and made a 
part hereof.  Such covenants and requirements may include, but need not be limited to, the 
requirement that the Borrower enter into and execute or produce a validly existing Service 
Agreement, the maintenance of specified levels of Environmental Infrastructure System rates, 
the issuance of additional debt of the Borrower, the use by or on behalf of the Borrower of 
certain proceeds of the I-Bank Bonds as such use relates to the exclusion from gross income for 
federal income tax purposes of the interest on any I-Bank Bonds, the transfer of Revenues from 
the Borrower’s Environmental Infrastructure System, compliance with Rule 15c2-12, Rule 10b-5 
and any other applicable federal or state securities laws, and matters in connection with the 
appointment of the Trustee under the Bond Resolution and any successors thereto.  The 
Borrower hereby agrees to observe and comply with each such additional covenant and 
requirement, if any, included in Exhibit F hereto as if the same were set forth herein in its 
entirety.  (ii) Additional defined terms, covenants, representations and requirements have been 
included in Schedule A attached hereto and made a part hereof.  Such additional defined terms, 
covenants, representations and requirements are incorporated in this Loan Agreement by 
reference thereto as if set forth in full herein and the Borrower hereby agrees to observe and 
comply with each such additional term, covenant, representation and requirement included in 
Schedule A as if the same were set forth in its entirety where reference thereto is made in this 
Loan Agreement. 
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ARTICLE III 
 

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS 

SECTION 3.01. Loan; Loan Term. 

(a) The I-Bank hereby agrees to (i) make the Loan, as described in Exhibit A-2 
attached hereto and made a part hereof, to the Borrower, and (ii) to disburse the proceeds of the 
Loan to the Borrower in accordance with Section 3.02 and Exhibit C hereof.  The Borrower 
hereby agrees to borrow and accept the Loan from the I-Bank upon the terms set forth in Exhibit 
A-2 attached hereto and made a part hereof.  The Borrower agrees that the amount actually 
deposited in the Project Loan Account at the Loan Closing, plus the Borrower’s allocable share 
of (i) certain costs of issuance and underwriter’s discount for all I-Bank Bonds issued to finance 
the Loan; (ii) capitalized interest during the Project construction period, if applicable; and (iii) 
that portion of the Debt Service Reserve Fund (to the extent the I-Bank establishes a Debt 
Service Reserve Fund pursuant to the Bond Resolution) attributable to the cost of funding 
reserve capacity for the Project, if applicable, shall constitute the initial principal amount of the 
Loan (as the same may be adjusted downward in accordance with the definition thereof), and 
neither the I-Bank nor the Trustee shall have any obligation thereafter to loan any additional 
amounts to the Borrower. 

(b) Notwithstanding the provisions of subsection (a) of this Section 3.01 to the 
contrary, the I-Bank shall be under no obligation (i) to make the Loan to the Borrower if (1) at 
the Loan Closing, the Borrower does not deliver to the I-Bank a Borrower Bond and such other 
documents as are required pursuant to Section 2.02(l) hereof, or (2) an Event of Default has 
occurred and is continuing pursuant to, and as defined in, the Bond Resolution or pursuant to this 
Loan Agreement, or (ii) to disburse the proceeds of the Loan to the Borrower in accordance with 
Section 3.02 and Exhibit C hereof, unless each of the conditions precedent to such disbursement, 
as set forth in Section 3.02 hereof, have been satisfied in full.  The I-Bank intends to disburse the 
proceeds of the Loan to the Borrower at the times and in the amounts set forth in Exhibit C 
hereof in order to pay a portion of the Costs of the Project, subject to compliance by the 
Borrower with the procedures for disbursement as set forth in Section 3.02 hereof; nevertheless, 
due to unforeseen circumstances, there may not be a sufficient amount on deposit in the Project 
Loan Account on a given disbursement date in order for the I-Bank to make the disbursement in 
the amount indicated in Exhibit C hereof so as to satisfy a Loan disbursement request by the 
Borrower pursuant to the provisions of Section 3.02 hereof, in which case (1) the I-Bank shall 
have no obligation hereunder to make such disbursement until such time as sufficient funds are 
on deposit in the Project Loan Account, and (2) the obligations of the Borrower hereunder shall 
not be affected. 

(c) The Borrower shall use the proceeds of the Loan strictly in compliance with the 
provisions of Section 2.01(h) hereof. 

(d) The payment obligations of the Borrower created pursuant to the terms of this 
Loan Agreement and the obligations of the Borrower to pay the principal of the Borrower Bond, 
Interest on the Borrower Bond and other amounts due under the Borrower Bond are each special 
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obligations of the Borrower payable solely from the Revenues in accordance with the terms of 
and to the extent provided in the Borrower Bond Resolution. 

SECTION 3.02. Disbursement of Loan Proceeds. 

(a) The Trustee, as the agent of the I-Bank, shall disburse the amounts on deposit in 
the Project Loan Account to the Borrower (i) upon receipt of a requisition executed by an 
Authorized Officer of the Borrower, and approved by the I-Bank, in a form satisfying the 
requirements of Section 5.02(3) of the Bond Resolution, and (ii) consistent with the schedule for 
disbursement as set forth in Exhibit C hereof. 

(b) The I-Bank and the Trustee shall not be required to disburse any Loan proceeds to 
the Borrower pursuant to this Loan Agreement, unless: 

(i) the proceeds of the I-Bank Bonds shall be available for disbursement, as 
determined by the I-Bank in its sole and absolute discretion; 

(ii) in accordance with the Bond Act, and the Regulations, the Borrower shall 
have timely applied for, shall have been awarded and, prior to the Loan Closing, shall 
have closed, a Fund Loan for a portion of the Allowable Costs (as defined in such 
Regulations) of the Project; 

(iii) the Borrower shall have on hand moneys to pay for the greater of (A) that 
portion of the total Costs of the Project that is not eligible to be funded from the Fund 
Loan or the Loan, or (B) that portion of the total Costs of the Project that exceeds the 
actual amounts of the loan commitments made by the State and the I-Bank, respectively, 
for the Fund Loan and the Loan; and 

(iv) no Event of Default nor any event that, with the passage of time or service 
of notice or both, would constitute an Event of Default shall have occurred and be 
continuing hereunder. 

(c) Notwithstanding any provision of this Loan Agreement to the contrary, the I-Bank 
and the Trustee, at the request of the Borrower but at the sole discretion of the I-Bank, may 
disburse Loan proceeds to the Borrower from the Project Loan Account either prior to or 
subsequent to the scheduled date for disbursement thereof as such scheduled date is identified in 
the disbursement schedule set forth in Exhibit C hereof, provided that (A) the Borrower has 
otherwise satisfied the requirements of this Section 3.02, and (B) such disbursement, in a manner 
that is inconsistent with the disbursement schedule as set forth in Exhibit C hereof, does not 
conflict with any restrictions set forth in the Regulations.  

  In the event that, in the submission of its requisition(s), the Borrower fails to 
comply with the disbursement schedule as set forth in Exhibit C hereof, and such non-
compliance by the Borrower consists of (i) a failure to timely seek disbursement of Loan 
proceeds which failure results in an amount of non-disbursed funds remaining on deposit in the 
Project Loan Account, subsequent to the date on which such funds should have been disbursed 
pursuant to the disbursement schedule set forth in Exhibit C hereof, that, in the aggregate, 
represents twenty-five percent (25%) of the original deposit to such Project Loan Account, or (ii) 
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a failure to timely seek disbursement of Loan proceeds which failure results in an amount of 
funds disbursed from the Project Loan Account earlier than the date on which such funds were 
scheduled to have been disbursed pursuant to the disbursement schedule set forth in Exhibit C 
hereof, that, in the aggregate, represents twenty-five percent (25%) of the original deposit to such 
Project Loan Account, then the Borrower shall provide to the I-Bank and the Department a 
certificate of an Authorized Officer of the Borrower providing a revised disbursement schedule, 
in a form similar to Exhibit C hereto and approved by the Department.  Any reference to Exhibit 
C in Section 3.01, Section 3.02 and Section 3.03A hereof shall mean Exhibit C as such exhibit 
may have been revised from time to time pursuant to the provisions of the preceding sentence. 
 

SECTION 3.03. Amounts Payable. 

(a) The Borrower shall repay the Loan in installments payable to the Trustee as 
follows: 

(i) the principal of the Loan shall be repaid annually on the Principal Payment 
Dates, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made 
a part hereof, as the same may be amended or modified by any credits applicable to the 
Borrower as set forth in the Bond Resolution; 

(ii) the Interest Portion described in clause (i) of the definition thereof shall be 
paid semiannually on the Interest Payment Dates, in accordance with the schedule set 
forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be amended 
or modified by any credits applicable to the Borrower as set forth in the Bond Resolution; 
and 

(iii) the Interest Portion described in clause (ii) of the definition thereof shall 
be paid upon the date of optional redemption or acceleration, as the case may be, of the I-
Bank Bonds allocable to any prepaid or accelerated I-Bank Bond Loan Repayment. 

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts 
payable under this Section 3.03.  Each Loan Repayment, whether satisfied through a direct 
payment by the Borrower to the Trustee or (with respect to the Interest Portion) through the use 
of I-Bank Bond proceeds and income thereon on deposit in the Interest Account (as defined in 
the Bond Resolution) to pay interest on the I-Bank Bonds, shall be deemed to be a credit against 
the corresponding obligation of the Borrower under this Section 3.03 and shall fulfill the 
Borrower’s obligation to pay such amount hereunder and under the Borrower Bond.  Each 
payment made to the Trustee pursuant to this Section 3.03 shall be applied first to the Interest 
Portion then due and payable, second to the principal of the Loan then due and payable, third to 
the payment of the Administrative Fee, and finally to the payment of any late charges hereunder. 

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) 
consist of a late charge for any I-Bank Bond Loan Repayment that is received by the Trustee 
later than its due date and (ii) be payable immediately thereafter in an amount equal to the 
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per 
annum on such late payment from its due date to the date it is actually paid; provided, however, 
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that the rate of Interest on the Loan, including, without limitation, any late payment charges 
incurred hereunder, shall not exceed the maximum interest rate permitted by law. 

(c) The Borrower shall receive, as a credit against its semiannual payment obligations 
of the Interest Portion, the amounts, if any, certified by the I-Bank pursuant to Section 5.10 of 
the Bond Resolution.  Such amounts shall represent the Borrower’s allocable share of the interest 
earnings on certain funds and accounts established under the Bond Resolution, as calculated and 
determined in accordance with Section 5.10 of the Bond Resolution. 

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall 
receive, as a credit against its I-Bank Bond Loan Repayments, the amounts, if any, set forth in 
the certificate of the I-Bank filed with the Trustee pursuant to Section 5.02(4) of the Bond 
Resolution. 

(e) The Interest on the Loan described in clause (ii) of the definition thereof shall be 
paid by the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee 
semiannually on each February 1 and August 1, commencing August 1, 2018. 

(f) The “DEP Loan Surcharge or Loan Origination Fee” as defined in Section 8 of 
Exhibit B attached hereto and made a part hereof, as additionally identified in Exhibit A-2 
attached hereto and made a part hereof, (the “DEP Fee”) shall be paid by the Borrower to the 
Trustee on the date indicated therein in satisfaction of the payment obligation of the Borrower to 
the Department, and the obligation of the Borrower with respect to the payment of such DEP Fee 
shall be an obligation of the Borrower under the Borrower Bond and an amount payable pursuant 
to this Section 3.03.  For purposes of crediting and applying the payment by the Borrower of the 
DEP Fee upon receipt thereof as provided hereby, the Trustee shall credit and apply such 
payment of the DEP Fee pursuant to the terms and provisions of the Bond Resolution that relate 
to the payment, crediting and application of the State Administrative Fee (as defined in the Bond 
Resolution), notwithstanding that fact that (i) the DEP Fee and the State Administrative Fee are 
separate and distinct fee payment obligations to be satisfied by the Borrower, and (ii) as of the 
date hereof, there is no State Administrative Fee due and payable by the Borrower.  The Trustee, 
as assignee hereof, hereby agrees to the credit and application of the DEP Fee upon payment 
thereof as provided hereby. 

(g) See Section 3.03(g) as set forth in Schedule A attached hereto, made a part hereof 
and incorporated herein by reference as if set forth in full herein. 

(h) Upon thirty (30) days prior written notice to the Borrower, an Authorized Officer 
of the I-Bank may, in the sole discretion of such Authorized Officer, prescribe the particular 
method by which payments pursuant to, and in satisfaction of, this Section 3.03 shall be made by 
the Borrower.  Such method as prescribed by an Authorized Officer of the I-Bank may include, 
without limitation, the automatic debit by the I-Bank or the Trustee of the respective amounts of 
such payments, as required by this Section 3.03, from an account that shall be identified by the 
Borrower in writing and recorded on file with the I-Bank and the Trustee.  In the absence of any 
such written notice to the Borrower by an Authorized Officer of the I-Bank pursuant to this 
subsection (g), the Borrower shall implement the payments required pursuant to, and in 
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satisfaction of, this Section 3.03 either via electronic transfer of immediately available funds or 
via check. 

SECTION 3.03A. Amounts on Deposit in Project Loan Account After 
Completion of Project Draws. 

(a) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the disbursement 
schedule contained in Exhibit C hereto, any amounts remain on deposit in the Borrower’s Project 
Loan Account, the Borrower shall provide to the I-Bank and the Department a certificate of an 
Authorized Officer of the Borrower (i) stating that the Borrower has not yet completed the 
Project, (ii) stating that the Borrower intends to complete the Project, (iii) setting forth the 
amount of remaining Loan Proceeds required to complete the Project, and (iv) providing a 
revised disbursement schedule, in a form similar to Exhibit C hereto and approved by the 
Department. 

(b) If, on the date which is one hundred eighty (180) days following the final date on 
which a disbursement of Loan proceeds is scheduled to be made pursuant to the revised 
disbursement schedule certified to the I-Bank and the Department in accordance with Section 
3.03A(a) hereof, any amounts remain on deposit in the Borrower’s Project Loan Account, the 
Borrower shall provide to the I-Bank and the Department a certificate of an Authorized Officer 
of the Borrower (i) stating that the Borrower has not yet completed the Project, (ii) stating that 
the Borrower intends to complete the Project, (iii) setting forth the amount of remaining Loan 
Proceeds required to complete the Project, and (iv) providing a further revised disbursement 
schedule, in a form similar to Exhibit C hereto and approved by the Department. 

(c) If (i) the Borrower fails to provide the certificate described in paragraphs (a) or 
(b) of this Section 3.03A, when due, or (ii) a certificate provided pursuant to paragraphs (a) or 
(b) of this Section 3.03A states that the Borrower does not require all or any portion of the 
amount on deposit in the Project Loan Account for completion of the Project, or (iii) on the date 
which is one hundred eighty (180) days following the final date on which a disbursement of 
Loan proceeds is scheduled to be made pursuant to a further  revised disbursement schedule 
certified to the I-Bank and the Department in accordance with Section 3.03A(b) hereof, any 
amounts remain on deposit in the Borrower’s Project Loan Account, or (iv) a certificate provided 
pursuant to Section 2.02(e)(xvi) hereof states that the Borrower does not require all or any 
portion of the amount on deposit in the Project Loan Account for completion of the Project, then 
such amounts on deposit in the Project Loan Account, which are amounts that have not been 
certified by an Authorized Officer of the Borrower as being required to complete the Project 
(“Excess Project Funds”), shall be applied as follows: 

(A) If the Excess Project Funds are less than or equal to the greater of (1) 
$250,000 or (2) the amount of Loan Repayments due from the Borrower to the I-Bank in 
the next succeeding calendar year, the Excess Project Funds shall be applied by the I-
Bank toward the Borrower’s obligation to make the Loan Repayments next coming due; 
or 



 

-25- 

(B) If the Excess Project Funds are greater than the greater of (1) $250,000 or 
(2) the amount of Loan Repayments due from the Borrower to the I-Bank in the next 
succeeding calendar year, the Excess Project Funds shall be applied by the I-Bank as a 
prepayment of the Borrower’s Loan Repayments, and shall be applied to the principal 
payments (including the premium, if any, associated with any optional or mandatory 
redemption of I-Bank Bonds) on the Loan in inverse order of their maturity. 

SECTION 3.04. Unconditional Obligations.  The obligation of the Borrower to 
make the Loan Repayments and all other payments required hereunder and the obligation to 
perform and observe the other duties, covenants, obligations and agreements on its part 
contained herein shall be absolute and unconditional, and shall not be abated, rebated, set-off, 
reduced, abrogated, terminated, waived, diminished, postponed or otherwise modified in any 
manner or to any extent whatsoever while any I-Bank Bonds remain outstanding or any Loan 
Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or 
cause whatsoever, including (without limitation) any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, the taking by eminent domain or 
destruction of or damage to the Project or Environmental Infrastructure System, commercial 
frustration of the purpose, any change in the laws of the United States of America or of the State 
or any political subdivision of either or in the rules or regulations of any governmental authority, 
any failure of the I-Bank or the Trustee to perform and observe any agreement, whether express 
or implied, or any duty, liability or obligation arising out of or connected with the Project, this 
Loan Agreement or the Bond Resolution, or any rights of set-off, recoupment, abatement or 
counterclaim that the Borrower might otherwise have against the I-Bank, the Trustee or any 
other party or parties; provided, however, that payments hereunder shall not constitute a waiver 
of any such rights.  The Borrower shall not be obligated to make any payments required to be 
made by any other Borrowers under separate Loan Agreements or the Bond Resolution. 

The Borrower acknowledges that payment of the I-Bank Bonds by the I-Bank, including 
payment from moneys drawn by the Trustee from the Debt Service Reserve Fund (to the extent 
the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), does not 
constitute payment of the amounts due under this Loan Agreement and the Borrower Bond.  If at 
any time the amount in the Debt Service Reserve Fund shall be less than the Debt Service 
Reserve Requirement as the result of any transfer of moneys from the Debt Service Reserve 
Fund to the Debt Service Fund (as all such terms are defined in the Bond Resolution) as the 
result of a failure by the Borrower to make any I-Bank Bond Loan Repayments required 
hereunder, the Borrower agrees to replenish (i) such moneys so transferred and (ii) any 
deficiency arising from losses incurred in making such transfer as the result of the liquidation by 
the I-Bank of Investment Securities (as defined in the Bond Resolution) acquired as an 
investment of moneys in the Debt Service Reserve Fund, by making payments to the I-Bank in 
equal monthly installments for the lesser of six (6) months or the remaining term of the Loan at 
an interest rate to be determined by the I-Bank necessary to make up any loss caused by such 
deficiency. 

The Borrower acknowledges that payment of the I-Bank Bonds from moneys that were 
originally received by the Trustee pursuant to Section 5.04(1) of the Bond Resolution from 
repayments by the Borrowers of loans made to the Borrowers by the State, acting by and through 
the Department, pursuant to loan agreements by and between the Borrowers and the State, acting 
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by and through the Department, to finance or refinance a portion of the Costs of the 
Environmental Infrastructure Facilities of the Borrowers, does not constitute payment of the 
amounts due under this Loan Agreement and the Borrower Bond. 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and I-Bank 
Bonds.  The Borrower acknowledges that its duties, covenants, obligations and agreements 
hereunder shall survive the discharge of the Bond Resolution applicable to the I-Bank Bonds and 
shall survive the payment of the principal and redemption premium, if any, of and the interest on 
the I-Bank Bonds until the Borrower can take no action or fail to take any action that could 
adversely affect the exclusion from gross income of the interest on the I-Bank Bonds for 
purposes of federal income taxation, at which time such duties, covenants, obligations and 
agreements hereunder shall, except for those set forth in Sections 3.06(a) and (b) hereof, 
terminate. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. 

(a) The Borrower acknowledges and agrees that (i) neither the I-Bank nor the Trustee 
makes any warranty or representation, either express or implied, as to the value, design, 
condition, merchantability or fitness for particular purpose or fitness for any use of the 
Environmental Infrastructure System or the Project or any portions thereof or any other warranty 
or representation with respect thereto; (ii) in no event shall the I-Bank or the Trustee or their 
respective agents be liable or responsible for any incidental, indirect, special or consequential 
damages in connection with or arising out of this Loan Agreement or the Project or the existence, 
furnishing, functioning or use of the Environmental Infrastructure System or the Project or any 
item or products or services provided for in this Loan Agreement; and (iii) to the fullest extent 
permitted by law, the Borrower shall indemnify and hold the I-Bank and the Trustee harmless 
against, and the Borrower shall pay any and all, liability, loss, cost, damage, claim, judgment or 
expense of any and all kinds or nature and however arising and imposed by law, which the I-
Bank and the Trustee may sustain, be subject to or be caused to incur by reason of any claim, suit 
or action based upon personal injury, death or damage to property, whether real, personal or 
mixed, or upon or arising out of contracts entered into by the Borrower, the Borrower’s 
ownership of the Environmental Infrastructure System or the Project, or the acquisition, 
construction or installation of the Project. 

(b) It is mutually agreed by the Borrower, the I-Bank and the Trustee that the I-Bank 
and its officers, agents, servants or employees shall not be liable for, and shall be indemnified 
and saved harmless by the Borrower in any event from, any action performed under this Loan 
Agreement and any claim or suit of whatsoever nature, except in the event of loss or damage 
resulting from their own negligence or willful misconduct.  It is further agreed that the Trustee 
and its directors, officers, agents, servants or employees shall not be liable for, and shall be 
indemnified and saved harmless by the Borrower in any event from, any action performed 
pursuant to this Loan Agreement, except in the event of loss or damage resulting from their own 
negligence or willful misconduct. 

(c) The Borrower and the I-Bank agree that all claims shall be subject to and 
governed by the provisions of the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. 
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(except for N.J.S.A. 59:13-9 thereof), although such Act by its express terms does not apply to 
claims arising under contract with the I-Bank. 

(d) In connection with its obligation to provide the insurance required under Section 
2.02(j) hereof:  (i) the Borrower shall include, or cause to be included, the I-Bank and its 
directors, employees and officers as additional “named insureds” on (A) any certificate of 
liability insurance procured by the Borrower (or other similar document evidencing the liability 
insurance coverage procured by the Borrower) and (B) any certificate of liability insurance 
procured by any contractor or subcontractor for the Project, and from the later of the date of the 
Loan Closing or the date of the initiation of construction of the Project until the date the 
Borrower receives the written certificate of Project completion from the I-Bank, the Borrower 
shall maintain said liability insurance covering the I-Bank and said directors, employees and 
officers in good standing; and (ii) the Borrower shall include the I-Bank as an additional “named 
insured” on any certificate of insurance providing against risk of direct physical loss, damage or 
destruction of the Environmental Infrastructure System, and during the Loan Term the Borrower 
shall maintain said insurance covering the I-Bank in good standing. 

The Borrower shall provide the I-Bank with a copy of each of any such original, 
supplemental, amendatory or reissued certificates of insurance (or other similar documents 
evidencing the insurance coverage) required pursuant to this Section 3.06(d). 

SECTION 3.07. Option to Prepay Loan Repayments.  The Borrower may prepay 
the I-Bank Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 
or any integral multiple thereof), upon prior written notice to the I-Bank and the Trustee not less 
than ninety (90) days in addition to the number of days’ advance notice to the Trustee required 
for any optional redemption of the I-Bank Bonds, and upon payment by the Borrower to the 
Trustee of amounts that, together with investment earnings thereon, will be sufficient to pay the 
principal amount of the I-Bank Bond Loan Repayments to be prepaid plus the Interest Portion 
described in clause (ii) of the definition thereof on any such date of redemption; provided, 
however, that, with respect to any prepayment other than those required by Section 3.03A hereof, 
any such full or partial prepayment may only be made (i) if the Borrower is not then in arrears on 
its Fund Loan, (ii) if the Borrower is contemporaneously making a full or partial prepayment of 
the Fund Loan such that, after the prepayment of the Loan and the Fund Loan, the I-Bank, in its 
sole discretion, determines that the interests of the owners of the I-Bank Bonds are not adversely 
affected by such prepayments, (iii) upon the prior written approval of the I-Bank, and (iv) 
provided that the Borrower shall agree to pay all costs and expenses of the I-Bank in connection 
with such prepayment, including, without limitation, the fees of Bond Counsel to the I-Bank and 
any other professional advisors to the I-Bank.  In addition, if at the time of such prepayment the 
I-Bank Bonds may only be redeemed at the option of the I-Bank upon payment of a premium, 
the Borrower shall add to its prepayment of I-Bank Bond Loan Repayments an amount, as 
determined by the I-Bank, equal to such premium allocable to the I-Bank Bonds to be redeemed 
as a result of the Borrower’s prepayment.  Prepayments shall be applied first to the Interest 
Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as 
described in clause (ii) of the definition thereof and then to principal payments (including 
premium, if any) on the Loan in inverse order of their maturity. 
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SECTION 3.08. Priority of Loan and Fund Loan. 

(a) The Borrower hereby acknowledges that, to the extent allowed by law, any Loan 
Repayments then due and payable on the Loan shall be satisfied by the Trustee before any loan 
repayments on the Borrower’s Fund Loan shall be satisfied by the Trustee.  The Borrower agrees 
not to interfere with any such action by the Trustee. 

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is 
unable to pay promptly to the I-Bank in full any I-Bank Bond Loan Repayments under this Loan 
Agreement when due, then any (i) Administrative Fee paid hereunder, (ii) late charges paid 
hereunder, and (iii) loan repayments paid by the Borrower on its Fund Loan under the related 
loan agreement therefor, any of which payments shall be received by the Trustee during the time 
of any such I-Bank Bond Loan Repayment deficiency, shall be applied by the Trustee first to 
satisfy such I-Bank Bond Loan Repayment deficiency as a credit against the obligations of the 
Borrower to make payments of the Interest Portion under the Loan and the Borrower Bond, 
second, to the extent available, to make I-Bank Bond Loan Repayments of principal hereunder 
and payments of principal under the Borrower Bond, third, to the extent available, to pay the 
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the 
extent available, to satisfy the repayment of the Borrower’s Fund Loan under its related loan 
agreement therefor, and finally, to the extent available, to satisfy the repayment of the 
administrative fee under any such related loan agreement. 

(c) The Borrower hereby further acknowledges that any loan repayments paid by the 
Borrower on its Fund Loan under the related loan agreement therefor shall be applied according 
to the provisions of the Master Program Trust Agreement. 

SECTION 3.09. Approval of the New Jersey State Treasurer.  The Borrower and 
the I-Bank hereby acknowledge that prior to or simultaneously with the Loan Closing the New 
Jersey State Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the 
“Certificate of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and 
the Fund Loan” (the “Treasurer’s Certificate”).  Pursuant to the terms of the Treasurer’s 
Certificate, the New Jersey State Treasurer approved the Loan and the terms and conditions 
thereof as established by the provisions of this Loan Agreement. 



 

-29- 

ARTICLE IV 
 

ASSIGNMENT OF LOAN AGREEMENT AND BORROWER BOND 

SECTION 4.01. Assignment and Transfer by I-Bank. 

(a) The Borrower hereby expressly acknowledges that, other than the provisions of 
Section 2.02(d)(ii) hereof, the I-Bank’s right, title and interest in, to and under this Loan 
Agreement and the Borrower Bond have been assigned to the Trustee as security for the I-Bank 
Bonds as provided in the Bond Resolution, and that if any Event of Default shall occur, the 
Trustee or any Bond Insurer (as such term may be defined in the Bond Resolution), if applicable, 
pursuant to the Bond Resolution, shall be entitled to act hereunder in the place and stead of the I-
Bank.  The Borrower hereby acknowledges the requirements of the Bond Resolution applicable 
to the I-Bank Bonds and consents to such assignment and appointment.  This Loan Agreement 
and the Borrower Bond, including, without limitation, the right to receive payments required to 
be made by the Borrower hereunder and to compel or otherwise enforce observance and 
performance by the Borrower of its other duties, covenants, obligations and agreements 
hereunder, may be further transferred, assigned and reassigned in whole or in part to one or more 
assignees or subassignees by the Trustee at any time subsequent to their execution without the 
necessity of obtaining the consent of, but after giving prior written notice to, the Borrower. 

The I-Bank shall retain the right to compel or otherwise enforce observance and 
performance by the Borrower of its duties, covenants, obligations and agreements under Section 
2.02(d)(ii) hereof; provided, however, that in no event shall the I-Bank have the right to 
accelerate the Borrower Bond in connection with the enforcement of Section 2.02(d)(ii) hereof. 

(b) The Borrower hereby approves and consents to any assignment or transfer of this 
Loan Agreement and the Borrower Bond that the I-Bank deems to be necessary in connection 
with any refunding of the I-Bank Bonds or the issuance of additional bonds under the Bond 
Resolution or otherwise, all in connection with the pooled loan program of the I-Bank. 

SECTION 4.02. Assignment by Borrower.  Neither this Loan Agreement nor the 
Borrower Bond may be assigned by the Borrower for any reason, unless the following conditions 
shall be satisfied:  (i) the I-Bank and the Trustee shall have approved said assignment in writing; 
(ii) the assignee shall have expressly assumed in writing the full and faithful observance and 
performance of the Borrower’s duties, covenants, obligations and agreements under this Loan 
Agreement and, to the extent permitted under applicable law, the Borrower Bond; (iii) 
immediately after such assignment, the assignee shall not be in default in the observance or 
performance of any duties, covenants, obligations or agreements of the Borrower under this Loan 
Agreement or the Borrower Bond; and (iv) the I-Bank shall have received an opinion of Bond 
Counsel to the effect that such assignment will not adversely affect the security of the holders of 
the I-Bank Bonds or the exclusion of the interest on the I-Bank Bonds from gross income for 
purposes of federal income taxation under Section 103(a) of the Code. 
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ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01. Events of Default.  If any of the following events occur, it is 
hereby defined as and declared to be and to constitute an “Event of Default”: 

(a) failure by the Borrower to pay, or cause to be paid, any I-Bank Bond Loan 
Repayment required to be paid hereunder when due, which failure shall continue for a period of 
fifteen (15) days; 

(b) failure by the Borrower to make, or cause to be made, any required payments of 
principal, redemption premium, if any, and interest on any bonds, notes or other obligations of 
the Borrower (other than the Loan and the Borrower Bond), after giving effect to the applicable 
grace period, the payments of which are secured by the Revenues of the Environmental 
Infrastructure System; 

(c) failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any 
late charges incurred hereunder or any portion thereof when due or to observe and perform any 
duty, covenant, obligation or agreement on its part to be observed or performed under this Loan 
Agreement, other than as referred to in subsection (a) of this Section 5.01 or other than the 
obligations of the Borrower contained in Section 2.02(d)(ii) hereof and in Exhibit F hereto, 
which failure shall continue for a period of thirty (30) days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Borrower by the Trustee, unless the 
Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in such notice is correctable but cannot be corrected within the 
applicable period, the Trustee may not unreasonably withhold its consent to an extension of such 
time up to 120 days from the delivery of the written notice referred to above if corrective action 
is instituted by the Borrower within the applicable period and diligently pursued until the Event 
of Default is corrected; 

(d) any representation made by or on behalf of the Borrower contained in this Loan 
Agreement, or in any instrument furnished in compliance with or with reference to this Loan 
Agreement or the Loan, is false or misleading in any material respect; 

(e) a petition is filed by or against the Borrower under any federal or state bankruptcy 
or insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter 
enacted, and/or any proceeding with respect to such petition and/or pursuant to any such law 
shall occur or be pending (including, without limitation, the operation and administration of the 
Borrower pursuant to any plan of reorganization approved and implemented under any such 
law), unless in the case of any such petition filed against the Borrower or any such proceeding 
such petition and such proceeding shall be dismissed within thirty (30) days after such filing and 
such dismissal shall be final and not subject to appeal or the further jurisdiction of any court; or 
the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of 
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee, but not 
including a takeover by the Division of Local Government Services in the New Jersey 
Department of Community Affairs) of the Borrower or any of its property shall be appointed by 
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court order or take possession of the Borrower or its property or assets if such order remains in 
effect or such possession continues for more than thirty (30) days; 

(f) the Borrower shall generally fail to pay its debts as such debts become due; and 

(g) failure of the Borrower to observe or perform such additional duties, covenants, 
obligations, agreements or conditions as are required by the I-Bank and specified in Exhibit F 
attached hereto and made a part hereof. 

SECTION 5.02. Notice of Default.  The Borrower shall give the Trustee and the I-
Bank prompt telephonic notice of the occurrence of any Event of Default referred to in Section 
5.01(e) or (f) hereof and of the occurrence of any other event or condition that constitutes an 
Event of Default at such time as any senior administrative or financial officer of the Borrower 
becomes aware of the existence thereof. 

SECTION 5.03. Remedies on Default.  Whenever an Event of Default referred to 
in Section 5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the 
rights of the Trustee and of any Bond Insurer to direct any and all remedies in accordance with 
the terms of the Bond Resolution, and the Borrower also acknowledges that the I-Bank shall 
have the right to take, or to direct the Trustee to take, any action permitted or required pursuant 
to the Bond Resolution and to take whatever other action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due hereunder or 
to enforce the observance and performance of any duty, covenant, obligation or agreement of the 
Borrower hereunder. 

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have 
occurred and be continuing, the I-Bank shall, to the extent allowed by applicable law and to the 
extent and in the manner set forth in the Bond Resolution, have the right to declare, or to direct 
the Trustee to declare, all Loan Repayments and all other amounts due hereunder (including, 
without limitation, payments under the Borrower Bond) together with the prepayment premium, 
if any, calculated pursuant to Section 3.07 hereof to be immediately due and payable, and upon 
notice to the Borrower the same shall become due and payable without further notice or demand. 

SECTION 5.04. Attorneys’ Fees and Other Expenses.  The Borrower shall on 
demand pay to the I-Bank or the Trustee the reasonable fees and expenses of attorneys and other 
reasonable expenses (including, without limitation, the reasonably allocated costs of in-house 
counsel and legal staff) incurred by either of them in the collection of I-Bank Bond Loan 
Repayments or any other sum due hereunder or in the enforcement of the observation or 
performance of any other duties, covenants, obligations or agreements of the Borrower upon an 
Event of Default. 

SECTION 5.05. Application of Moneys.  Any moneys collected by the I-Bank or 
the Trustee pursuant to Section 5.03 hereof shall be applied (a) first to pay any attorneys’ fees or 
other fees and expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the 
extent available, to pay the Interest Portion then due and payable, (c) third, to the extent 
available, to pay the principal due and payable on the Loan, (d) fourth, to the extent available, to 
pay the Administrative Fee, any late charges incurred hereunder or any other amounts due and 
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payable under this Loan Agreement, and (e) fifth, to the extent available, to pay the Interest 
Portion and the principal on the Loan and other amounts payable hereunder as such amounts 
become due and payable. 

SECTION 5.06. No Remedy Exclusive; Waiver; Notice.  No remedy herein 
conferred upon or reserved to the I-Bank or the Trustee is intended to be exclusive, and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Loan Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right, remedy or power accruing upon any Event of Default shall impair any such 
right, remedy or power or shall be construed to be a waiver thereof, but any such right, remedy 
or power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the I-Bank or the Trustee to exercise any remedy reserved to it in this Article V, it shall 
not be necessary to give any notice other than such notice as may be required in this Article V. 

SECTION 5.07. Retention of I-Bank’s Rights.  Notwithstanding any assignment 
or transfer of this Loan Agreement pursuant to the provisions hereof or of the Bond Resolution, 
or anything else to the contrary contained herein, the I-Bank shall have the right upon the 
occurrence of an Event of Default to take any action, including (without limitation) bringing an 
action against the Borrower at law or in equity, as the I-Bank may, in its discretion, deem 
necessary to enforce the obligations of the Borrower to the I-Bank pursuant to Section 5.03 
hereof. 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when hand delivered or mailed 
by registered or certified mail, postage prepaid, to the Borrower at the address specified in 
Exhibit A-1 attached hereto and made a part hereof and to the I-Bank and the Trustee at the 
following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) Trustee: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by notice in writing given 
to the others. 

SECTION 6.02. Binding Effect.  This Loan Agreement shall inure to the benefit of 
and shall be binding upon the I-Bank and the Borrower and their respective successors and 
assigns. 

SECTION 6.03. Severability.  In the event any provision of this Loan Agreement 
shall be held illegal, invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate, render unenforceable or otherwise affect any other provision hereof. 

SECTION 6.04. Amendments, Supplements and Modifications. 

(a) Except as otherwise provided in this Section 6.04, this Loan Agreement may not 
be amended, supplemented or modified without the prior written consent of the I-Bank and the 
Borrower and without the satisfaction of all conditions set forth in Section 11.12 of the Bond 
Resolution.  Notwithstanding the conditions set forth in Section 11.12 of the Bond Resolution, (i) 
Section 2.02(p) hereof may be amended, supplemented or modified upon the written consent of 
the I-Bank and the Borrower and without the consent of the Trustee, any Bond Insurer or any 
holders of the I-Bank Bonds, and (ii) Exhibit H hereto may be amended, supplemented or 
modified prior to the execution and delivery thereof as the I-Bank, in its sole discretion, shall 
determine to be necessary, desirable or convenient for the purpose of satisfying Rule 15c2-12 
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and the purpose and intent thereof as Rule 15c2-12, its purpose and intent may hereafter be 
interpreted from time to time by the SEC or any court of competent jurisdiction, and such 
amendment, supplement or modification shall not require the consent of the Borrower, the 
Trustee, any Bond Insurer or any holders of the I-Bank Bonds. 

(b) Notwithstanding any provision of the Service Agreement to the contrary, the 
Service Agreement may not be amended, supplemented or modified by the Borrower and the 
Underlying Government Unit without the prior written consent of an Authorized Officer (as 
defined in the Bond Resolution) of the I-Bank. 

SECTION 6.05. Execution in Counterparts.  This Loan Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 6.06. Applicable Law and Regulations.  This Loan Agreement shall be 
governed by and construed in accordance with the laws of the State, including the Act and the 
Regulations, which Regulations are, by this reference thereto, incorporated herein as part of this 
Loan Agreement. 

SECTION 6.07. Consents and Approvals.  Whenever the written consent or 
approval of the I-Bank shall be required under the provisions of this Loan Agreement, such 
consent or approval may only be given by the I-Bank unless otherwise provided by law or by 
rules, regulations or resolutions of the I-Bank or unless expressly delegated to the Trustee and 
except as otherwise provided in Section 6.09 hereof. 

SECTION 6.08. Captions.  The captions or headings in this Loan Agreement are 
for convenience only and shall not in any way define, limit or describe the scope or intent of any 
provisions or sections of this Loan Agreement. 

SECTION 6.09. Benefit of Loan Agreement; Compliance with Bond Resolution.  
This Loan Agreement is executed, among other reasons, to induce the purchase of the I-Bank 
Bonds.  Accordingly, all duties, covenants, obligations and agreements of the Borrower herein 
contained are hereby declared to be for the benefit of and are enforceable by the I-Bank, the 
holders of the I-Bank Bonds and the Trustee.  The Borrower covenants and agrees to observe and 
comply with, and to enable the I-Bank to observe and comply with, all duties, covenants, 
obligations and agreements contained in the Bond Resolution. 

SECTION 6.10. Further Assurances.  The Borrower shall, at the request of the I-
Bank, authorize, execute, attest, acknowledge and deliver such further resolutions, conveyances, 
transfers, assurances, financing statements and other instruments as may be necessary or 
desirable for better assuring, conveying, granting, assigning and confirming the rights, security 
interests and agreements granted or intended to be granted by this Loan Agreement and the 
Borrower Bond. 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY INFRASTRUCTURE 

BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 

Vice Chairman 
ATTEST: 
 

   

    
    
David E. Zimmer 
Assistant Secretary 

   

   
 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 

Title 
 
 

   

    
Authorized Officer 
Title 
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(Except for assignment page, to be supplied by Borrower’s 

bond counsel in substantially the following form) 

IMPORTANT NOTE:  The next three pages set forth the form of the Borrower Bond 
prepared by the I-Bank’s Bond Counsel for municipal/county Borrowers.  Although the I-Bank 
recognizes that each authority Borrower has its own bond form as required pursuant to its 
Borrower Bond Resolution, please incorporate in the authority bond form the pertinent 
information from this municipal/county bond form (e.g., amounts payable under the Borrower 
Bond set forth in the first paragraph, assignment in the second paragraph, disbursement language 
in the third paragraph, unconditional obligation in the fourth paragraph, optional prepayment 
provisions in the fifth paragraph and the date of the Borrower Bond). 



 

 

SEE IMPORTANT NOTE ON PRIOR PAGE 

FOR VALUE RECEIVED, [the] [NAME OF BORROWER], a [municipal/county 
utilities authority] [sewerage authority] [political subdivision] duly created and validly existing 
under the Constitution and laws of the State (the “Borrower”), hereby promises to pay to the 
order of the New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 
Trust) (the “I-Bank”) (i) the principal amount of __________________________ Dollars 
($__________), or such lesser amount as shall be determined in accordance with Section 3.01 of 
the Loan Agreement (as hereinafter defined), at the times and in the amounts determined as 
provided in the Loan Agreement, together with (ii) Interest on the Loan constituting the Interest 
Portion, the Administrative Fee and any late charges incurred under the Loan Agreement (as 
such terms are defined in the Loan Agreement) in the amount calculated as provided in the Loan 
Agreement, payable on the days and in the amounts and as provided in the Loan Agreement, 
which principal amount and Interest Portion of the Interest on the Loan shall, unless otherwise 
provided in the Loan Agreement, be payable on the days and in the amounts as also set forth in 
Exhibit A attached hereto under the column headings respectively entitled “Principal” and 
“Interest”, plus (iii) any other amounts due and owing under the Loan Agreement at the times 
and in the amounts as provided therein.  The Borrower irrevocably pledges its Revenues (as 
defined in the Loan Agreement) for the punctual payment of the principal of and the Interest on 
this Borrower Bond (as defined in the Loan Agreement) and for the punctual payment of all 
other amounts due under this Borrower Bond and the Loan Agreement according to their 
respective terms. 

This Borrower Bond is issued pursuant to the [“Municipal and County Utilities 
Authorities Law”, P.L. 1957, c. 183, (N.J.S.A. 40:14B-1 et seq.),] [the “Sewerage Authorities 
Law”, P.L. 1946 c. 138 (N.J.S.A. 40:14A-1 et seq.),] [“the Local Authorities Fiscal Control 
Law”, P.L. 1983 c. 313 (N.J.S.A. 40A:5A-1 et seq.),] [the “Borrower Enabling Act” means the 
“[TITLE OF ACT]”, P.L. ____ c. ___ (N.J.S.A. _______ et seq.),] other applicable law and the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”).  This Borrower Bond is issued in consideration of the loan made under the 
Loan Agreement (the “Loan”) to evidence the payment obligations of the Borrower set forth in 
the Loan Agreement.  This Borrower Bond has been assigned to ZB, National Association d/b/a 
Zions Bank, as trustee (the “I-Bank’s Trustee”) under the “Environmental Infrastructure Bond 
Resolution, Series 2018[ ]”, adopted by the I-Bank on April 12, 2018, as the same may be 
amended and supplemented in accordance with the terms thereof (the “Bond Resolution”), and 
payments hereunder shall, except as otherwise provided in the Loan Agreement, be made 
directly to the I-Bank’s Trustee for the account of the I-Bank pursuant to such assignment.  Such 
assignment has been made as security for the payment of the I-Bank Bonds (as defined in the 
Loan Agreement) issued to finance or refinance the Loan and as otherwise described in the Loan 
Agreement.  This Borrower Bond is subject to further assignment or endorsement in accordance 
with the terms of the Bond Resolution and the Loan Agreement.  All of the terms, conditions and 
provisions of the Loan Agreement are, by this reference thereto, incorporated herein as part of 
this Borrower Bond. 

Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the 
Borrower, in accordance with written instructions of the I-Bank, upon receipt by the I-Bank and 



 

 

the I-Bank’s Trustee of requisitions from the Borrower executed and delivered in accordance 
with the requirements set forth in Section 3.02 of the Loan Agreement. 

This Borrower Bond is entitled to the benefits and is subject to the conditions of the Loan 
Agreement.  The obligations of the Borrower to make the payments required hereunder shall be 
absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment 
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement 
between the Borrower and the I-Bank or out of any indebtedness or liability at any time owing to 
the Borrower by the I-Bank or for any other reason. 

This Borrower Bond is subject to optional prepayment under the terms and conditions, 
and in the amounts, provided in Section 3.07 of the Loan Agreement.  To the extent allowed by 
applicable law, this Borrower Bond may be subject to acceleration under the terms and 
conditions, and in the amounts, provided in Section 5.03 of the Loan Agreement. 

IN WITNESS WHEREOF, the Borrower has caused this Borrower Bond to be duly 
executed, sealed and delivered as of May 22, 2018. 

[NAME OF BORROWER] 
[SEAL] 

By:________________________ 
ATTEST:  
 

____________________________ 



 

 

 
New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 

Trust) hereby assigns the foregoing Borrower Bond to ZB, National Association d/b/a Zions 
Bank, as the I-Bank’s Trustee under the “Environmental Infrastructure Bond Resolution, Series 
2018[ ]”, adopted by the I-Bank on April 12, 2018, as amended and supplemented, all as of the 
date of this Borrower Bond, as security for the I-Bank Bonds issued or to be issued under the 
Bond Resolution to finance or refinance the Project Fund (as defined in the Bond Resolution). 

NEW JERSEY INFRASTRUCTURE 
BANK 

[SEAL] 

By:________________________ 
ATTEST: Robert A. Briant, Jr. 
 Vice Chairman 

____________________________ 
David E. Zimmer 
Assistant Secretary 
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[LETTERHEAD OF COUNSEL TO BORROWER] 

May 22, 2018 
 
New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Ladies and Gentlemen: 
 

We have acted as counsel to [Name of Borrower], a [municipal/county utilities authority] 
[sewerage authority] [political subdivision] of the State of New Jersey (the “Borrower”), which 
has entered into a Loan Agreement (as hereinafter defined) with the New Jersey Infrastructure 
Bank (the “I-Bank”), and have acted as such in connection with the authorization, execution, 
attestation and delivery by the Borrower of its Loan Agreement and Borrower Bond (as 
hereinafter defined) pursuant to the [“Municipal and County Utilities Authorities Law”, P.L. 
1957, c. 183, (N.J.S.A. 40:14B-1 et seq.),] [the “Sewerage Authorities Law”, P.L. 1946 c. 138 
(N.J.S.A. 40:14A-1 et seq.),] [“the Local Authorities Fiscal Control Law”, P.L. 1983 c. 313 
(N.J.S.A. 40A:5A-1 et seq.),] [the “Borrower Enabling Act” means the “[TITLE OF ACT]”, P.L. 
____ c. ___ (N.J.S.A. _______ et seq.),] and a bond resolution of the Borrower adopted on 
[DATE] and entitled “[TITLE]”, as amended and supplemented, including by a supplemental 
resolution adopted on [DATE] and entitled “[TITLE]” (such resolutions shall be collectively 
referred to herein as the “Resolution”).  All capitalized terms used but not defined herein shall 
have the meanings ascribed to such terms in the Loan Agreement. 

In so acting, we have examined the Constitution and laws of the State of New Jersey, 
including, without limitation, the Borrower Enabling Act and the ordinance(s) of [_________] 
creating the Borrower and the by-laws of the Borrower.  We have also examined originals, or 
copies certified or otherwise identified to our satisfaction, of the following: 

(a) the I-Bank’s “Environmental Infrastructure Bond Resolution, Series 2018[ ]” 
adopted by the Board of Directors of the I-Bank on April 12, 2018; 

(b) the Loan Agreement dated as of May 1, 2018 (the “Loan Agreement”) by and 
between the I-Bank and the Borrower; 

(c) the proceedings of the governing body of the Borrower relating to the approval of 
the Loan Agreement and the execution, attestation and delivery thereof on behalf of the 
Borrower and the authorization of the undertaking and completion of the Project; 
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(d) the Borrower Bond dated May 22, 2018 (the “Borrower Bond”) issued by the 
Borrower to the I-Bank to evidence the Loan; [and] 

(e) the proceedings (together with the proceedings referred to in clause (c) above and 
Section 5 below, the “Proceedings”) of the governing body of the Borrower, including, without 
limitation, the Resolution, relating to the authorization of the Borrower Bond and the sale, 
execution, attestation, authentication and delivery thereof to the I-Bank (the Loan Agreement and 
the Borrower Bond are referred to herein collectively as the “Loan Documents”)[;] [; and] [.] 

[(f) the service agreement dated as of __________ (the “Service Agreement”) 
between the Borrower and __________ (the “Underlying Government Unit”), as amended.] 

[(f) the service agreement dated as of __________ (the “Municipal Service 
Agreement”) between the Borrower and __________ (the “Municipal Underlying Government 
Unit”), as amended; 

(f) the service agreement dated as of __________ (the “Authority Service 
Agreement”, and together with the Municipal Service Agreement, the “Service Agreement”) 
between the Borrower and ____________________ (the “Authority Underlying Government 
Unit”, and together with the Municipal Underlying Government Unit, the “Underlying 
Government Unit”), as amended; and 

(g) the service agreement dated as of _____________ (the “Indirect Service 
Agreement”) between the Authority Underlying Government Unit and ____________________ 
(the “Indirect Underlying Government Unit”), as amended.] 

[(IF JUNIOR LIEN BOND RESOLUTION) [(f)] [(g)] [(i)] the bond resolution of the 
Borrower (the “Senior Lien Bond Resolution”) authorizing the issuance of bonds, notes or other 
debt obligations outstanding that are superior or senior to the Borrower Bond as to lien on, and 
source and security for payment thereof from, the Revenues (the “Senior Lien Bonds”).] 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other 
instruments, and have made such investigation of law as in our judgment we have deemed 
necessary or appropriate, to enable us to render the opinions expressed below. 

We are of the opinion that: 

1. The Borrower is a [municipal/county utilities authority] [sewerage authority] 
[political subdivision] duly created and validly existing under and pursuant to the Constitution 
and statutes of the State of New Jersey, including the Borrower Enabling Act, with the legal right 
to carry on the business of its Environmental Infrastructure System as currently being conducted 
and as proposed to be conducted. 
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2. The Borrower has full legal right and authority to execute, attest and deliver the 
Loan Documents, to sell the Borrower Bond to the I-Bank, to cause the authentication of the 
Borrower Bond, to observe and perform its duties, covenants, obligations and agreements under 
the Loan Documents and to undertake and complete the Project. 

3. The acting officials of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in the Loan Agreement are, 
and at the time any such action was performed were, the duly appointed or elected officials of the 
Borrower empowered by applicable New Jersey law and authorized by ordinance or resolution of 
the Borrower to perform such actions. 

4. In accordance with the terms of the Resolution and to the extent provided therein, 
the Borrower has unconditionally and irrevocably pledged the Revenues of its Environmental 
Infrastructure System for the punctual payment of the Loan Repayments and all other amounts 
due under the Loan Documents according to their respective terms. 

5. The proceedings of the Borrower’s governing body (i) approving the Loan 
Documents, (ii) authorizing their execution, attestation and delivery on behalf of the Borrower, 
(iii) with respect to the Borrower Bond only, authorizing its sale by the Borrower to the I-Bank 
and authorizing its authentication on behalf of the Borrower, (iv) authorizing the Borrower to 
consummate the transactions contemplated by the Loan Documents, (v) authorizing the 
Borrower to undertake and complete the Project, [(vi) authorizing the approval of the inclusion 
in the Official Statement of the Borrower Appendices,] and (vi) [(vii)] authorizing the execution 
and delivery of all other certificates, agreements, documents and instruments in connection with 
the execution, attestation and delivery of the Loan Documents, [including, without limitation, the 
designation of the Borrower Appendices portion of the Preliminary Official Statement as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12(b)(1) of the Securities 
Exchange Act of 1934, as amended, as promulgated by the Securities and Exchange 
Commission,] have each been duly and lawfully adopted and authorized in accordance with 
applicable law and applicable resolutions of the Borrower, including, without limitation, the 
Resolution, the other Proceedings, the Borrower Enabling Act and the Local Authorities Fiscal 
Control Law, which Proceedings constitute all of the actions necessary to be taken by the 
Borrower to authorize its actions contemplated by clauses (i) through (vi) [(vii)] above and 
which Proceedings, including, without limitation, the Resolution, were duly adopted and 
published, where necessary, in accordance with applicable New Jersey law at a meeting or 
meetings duly called pursuant to necessary public notice and held in accordance with applicable 
New Jersey law and at which quorums were present and acting throughout. 

6. The Loan Documents have been duly authorized, executed, attested and delivered 
by the Authorized Officers of the Borrower, the Borrower Bond has been duly sold by the 
Borrower to the I-Bank, and the Borrower Bond has been duly authenticated by the trustee or 
paying agent under the Resolution; and assuming in the case of the Loan Agreement that the I-
Bank has the requisite power and authority to authorize, execute, attest and deliver, and has duly 
authorized, executed, attested and delivered, the Loan Agreement, the Loan Documents 
constitute the legal, valid and binding obligations of the Borrower, enforceable against the 
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Borrower in accordance with their respective terms, subject, however, to the effect of, and to 
restrictions and limitations imposed by or resulting from, bankruptcy, insolvency, moratorium, 
reorganization or other similar laws affecting creditors’ rights generally.  No opinion is rendered 
as to the availability of any particular remedy. 

7. The authorization, execution, attestation and delivery of the Loan Documents by 
the Borrower and, in the case of the Borrower Bond only, the authentication thereof by the 
trustee or paying agent under the Resolution and the sale thereof to the I-Bank, the observation 
and performance by the Borrower of its duties, covenants, obligations and agreements 
thereunder, the consummation of the transactions contemplated therein, and the undertaking and 
completion of the Project do not and will not (i) result in any breach of any of the terms, 
conditions or provisions of, or (ii) constitute a default under, any existing ordinance or 
resolution, outstanding debt or lease obligation, trust agreement, indenture, mortgage, deed of 
trust, loan agreement or other instrument to which the Borrower is a party or by which the 
Borrower, its Environmental Infrastructure System or any of its properties or assets may be 
bound, nor will such action result in any violation of the provisions of the charter or other 
document pursuant to which the Borrower was established or any laws, ordinances, injunctions, 
judgments, decrees, rules, regulations or existing orders of any court or governmental or 
administrative agency, authority or person to which the Borrower, its Environmental 
Infrastructure System or its properties or operations is subject. 

8. All approvals, consents or authorizations of, or registrations of or filings with, any 
governmental or public agency, authority or person required to date on the part of the Borrower 
in connection with the authorization, execution, attestation, delivery and performance of the 
Loan Documents, the sale of the Borrower Bond and the undertaking and completion of the 
Project have been obtained or made. 

[9. The Borrower and the Underlying Government Unit had and have the right and 
power under the Constitution and statutes of the State of New Jersey to enter into and execute the 
Service Agreement and to observe and perform all of their respective duties, covenants, 
obligations and agreements thereunder, and the Service Agreement has been duly executed and 
delivered by the Borrower and the Underlying Government Unit and constitutes a valid and 
legally binding obligation of each of them, enforceable against each of them in accordance with 
its terms, and obligates the Underlying Government Unit to make payment to the Borrower of 
Annual Charges as defined in and when due under the Service Agreement.] 

[9. The Borrower and the Underlying Government Unit had and have the right and 
power under the Constitution and statutes of the State of New Jersey to enter into and execute the 
Service Agreement and to observe and perform all of their respective duties, covenants, 
obligations and agreements thereunder, and the Service Agreement has been duly executed and 
delivered by the Borrower and the Underlying Government Unit and constitutes a valid and 
legally binding obligation of each of them, enforceable against each of them in accordance with 
its terms, and obligates the Underlying Government Unit to make payment to the Borrower of 
Annual Charges as defined in and when due under the Service Agreement. 
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The Authority Underlying Government Unit and the Indirect Underlying Government 
Unit had and have the right and power under the Constitution and statutes of the State of New 
Jersey to enter into and execute the Indirect Service Agreement and to observe and perform all of 
their respective duties, covenants, obligations and agreements thereunder, and the Indirect 
Service Agreement has been duly executed and delivered by the Authority Underlying 
Government Unit and the Indirect Underlying Government Unit and constitutes a valid and 
legally binding obligation of each of them, enforceable against each of them in accordance with 
its terms, and obligates the Indirect Underlying Government Unit to make payment to the 
Authority Underlying Government Unit of Annual Charges (the “Indirect Annual Charges”) as 
defined in and when due under the Indirect Service Agreement.] 

[10. The Annual Charges payable by the Underlying Government Unit under the 
Service Agreement constitute valid, binding, direct and general obligations of the Underlying 
Government Unit [in accordance with the Borrower Enabling Act], and the Underlying 
Government Unit has the power and is obligated, if necessary, to levy ad valorem taxes upon all 
the taxable property located in the Underlying Government Unit for the payment of such Annual 
Charges as the same become due, without limitation as to rate or amount.] 

[10. The Annual Charges payable by the Underlying Government Unit under the 
Service Agreement constitute valid, binding, direct and general obligations of the Municipal 
Underlying Government Unit and valid, binding and direct obligations of the Authority 
Underlying Government Unit, and the Municipal Underlying Government Unit has the power 
and is obligated, if necessary, to levy ad valorem taxes upon all the taxable property located in 
the Municipal Underlying Government Unit for the payment of such Annual Charges as the same 
become due, without limitation as to rate or amount. 

The Indirect Annual Charges payable by the Indirect Underlying Government Unit under 
the Indirect Service Agreement constitute valid, binding, direct and general obligations of the 
Indirect Underlying Government Unit, and the Indirect Underlying Government Unit has the 
power and is obligated, if necessary, to levy ad valorem taxes upon all the taxable property 
located in the Indirect Underlying Government Unit for the payment of such Indirect Annual 
Charges as the same become due, without limitation as to rate or amount.] 

[11.] [9.] There is no litigation or other proceeding pending or, to our knowledge, 
after due inquiry, threatened in any court or other tribunal of competent jurisdiction (either state 
or federal) (i) questioning the creation, organization or existence of the Borrower[,] [or] [the 
Underlying Government Unit] [or the Indirect Underlying Government Unit], (ii) questioning the 
validity, legality or enforceability of the Resolution, the Loan[,] [or] the Loan Documents[,] [or] 
[the Service Agreement] [or the Indirect Service Agreement], (iii) questioning the undertaking or 
completion of the Project, (iv) otherwise challenging the Borrower’s ability to consummate the 
transactions contemplated by the Loan[,] [or] the Loan Documents[,] [or] [the Service 
Agreement] [or the Indirect Service Agreement], [(v) questioning the imposition or collection of 
the Annual Charges [or the Indirect Annual Charges],] or [(v)] [(vi)] that, if adversely decided, 
would have a materially adverse impact on the financial condition of the Borrower. 
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[12.] [10.] [(IF JUNIOR LIEN BONDS) Other than any Senior Lien Bonds,] [T]the 
Borrower has no bonds, notes or other debt obligations outstanding that are superior or senior to 
the Borrower Bond as to lien on, and source and security for payment thereof from, the 
Revenues. 

[13.] [11.] To the best of our knowledge, upon due inquiry, (i) all representations 
made by the Borrower contained within subsections (f) and (h) of Section 2.02 and, if applicable, 
Exhibit F of the Loan Agreement are true, accurate and complete, and (ii) all expectations 
contained therein are reasonable, and we know of no reason why the Borrower would be unable 
to comply on a continuing basis with the covenants contained within subsections (f) and (h) of 
Section 2.02 and, if applicable, Exhibit F of the Loan Agreement. 

[14.] [12.] Assuming that (i) the Borrower complies on a continuing basis with the 
covenants contained in subsections (f) and (h) of Section 2.02 and, if applicable, Exhibit F of the 
Loan Agreement, (ii) interest on the I-Bank Bonds is otherwise excluded from gross income of 
the holders thereof for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended, and (iii) the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds, the application of the proceeds of the Loan for their intended 
purposes will not adversely affect the exclusion from gross income for federal income tax 
purposes of the interest on the I-Bank Bonds and no portion of the I-Bank Bonds will be used in 
a private use, within the meaning of Section 141 of the Code. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
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NEW JERSEY INFRASTRUCTURE BANK LOAN AGREEMENT 

THIS LOAN AGREEMENT, made and entered into as of May 1, 2018, by and between 
the NEW JERSEY INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental 
Infrastructure Trust), a public body corporate and politic with corporate succession, and the 
Borrower (capitalized terms used in this Loan Agreement shall have, unless the context 
otherwise requires, the meanings ascribed thereto in Section 1.01 hereof); 

WITNESSETH THAT: 

WHEREAS, the I-Bank, in accordance with the Act, the Bond Resolution and a financial 
plan approved by the State Legislature in accordance with Sections 22 and 22.1 of the Act, will 
issue its I-Bank Bonds on or prior to the Loan Closing for the purpose of making the Loan to the 
Borrower and the Loans to the Borrowers from the proceeds of the I-Bank Bonds to finance a 
portion of the Costs of Environmental Infrastructure Facilities; 

WHEREAS, the Borrower has, in accordance with the Act and the Regulations, made 
timely application to the I-Bank for a Loan to finance a portion of the Costs of the Project; 

WHEREAS, the State Legislature, in accordance with Sections 20 and 20.1 of the Act, 
has in the form of an appropriations act approved a project priority list that includes the Project 
and that authorizes an expenditure of proceeds of the I-Bank Bonds to finance a portion of the 
Costs of the Project; 

WHEREAS, the I-Bank has approved the Borrower’s application for a Loan from 
available proceeds of the I-Bank Bonds to finance a portion of the Costs of the Project; 

WHEREAS, in accordance with the applicable Bond Act (as defined in the Fund Loan 
Agreement), and the Regulations, the Borrower has been awarded a Fund Loan for a portion of 
the Costs of the Project; and 

WHEREAS, the Borrower, in accordance with the Act, the Regulations, the Business 
Corporation Law and all other applicable law, will issue a Borrower Bond to the I-Bank 
evidencing said Loan at the Loan Closing. 

NOW, THEREFORE, for and in consideration of the award of the Loan by the I-Bank, 
the Borrower agrees to complete the Project and to perform under this Loan Agreement in 
accordance with the conditions, covenants and procedures set forth herein and attached hereto as 
part hereof, as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION 1.01. Definitions. 

(a) The following terms as used in this Loan Agreement shall, unless the context 
clearly requires otherwise, have the following meanings: 

“Act” means the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may 
from time to time be amended and supplemented. 

“Administrative Fee” means that portion of Interest on the Loan or Interest on the 
Borrower Bond payable hereunder as an annual fee of up to four-tenths of one percent (.40%) of 
the initial principal amount of the Loan or such lesser amount, if any, as may be authorized by 
any act of the State Legislature and as the I-Bank may approve from time to time. 

“Authorized Officer” means, in the case of the Borrower, any person or persons 
authorized pursuant to a resolution of the board of directors of the Borrower to perform any act 
or execute any document relating to the Loan, the Borrower Bond or this Loan Agreement. 

“Bond Counsel” means a law firm appointed or approved by the I-Bank, as the case may 
be, having a reputation in the field of municipal law whose opinions are generally acceptable by 
purchasers of municipal bonds. 

"Borrower" means the corporation that is a party to and is described in Schedule A to 
this Loan Agreement, and its successors and assigns 

“Borrower Bond” means the general obligation bond, note, debenture or other evidence 
of indebtedness, authorized, executed, attested and delivered by the Borrower to the I-Bank and, 
if applicable, authenticated on behalf of the Borrower to evidence the Loan, a specimen of which 
is attached hereto as Exhibit D and made a part hereof. 

“Borrowers” means any other Local Government Unit or Private Entity (as such terms 
are defined in the Regulations) authorized to construct, operate and maintain Environmental 
Infrastructure Facilities that have entered into Loan Agreements with the I-Bank pursuant to 
which the I-Bank will make Loans to such recipients from moneys on deposit in the Project 
Fund, excluding the Project Loan Account. 

“Business Corporation Law” means the “New Jersey Business Corporation Act”, 
constituting Chapter 263 of the Pamphlet Laws of 1968 of the State (codified at N.J.S.A. 14A:1-
1, et seq.), as the same may from time to time be amended and supplemented. 

“Code” means the Internal Revenue Code of 1986, as the same may from time to time be 
amended and supplemented, including any regulations promulgated thereunder, any successor 
code thereto and any administrative or judicial interpretations thereof. 
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“Costs” means those costs that are eligible, reasonable, necessary, allocable to the 
Project and permitted by generally accepted accounting principles, including Allowances and 
Building Costs (as defined in the Regulations), as shall be determined on a project-specific basis 
in accordance with the Regulations as set forth in Exhibit B hereto, as the same may be amended 
by subsequent eligible costs as evidenced by a certificate of an authorized officer of the I-Bank. 

“Debt Service Reserve Fund” means the Debt Service Reserve Fund, if any, as defined 
in the Bond Resolution. 

“Department” means the New Jersey Department of Environmental Protection 

“Environmental Infrastructure Facilities” means Water Supply Facilities (as such 
terms are defined in the Regulations). 

“Environmental Infrastructure System” means the Environmental Infrastructure 
Facilities of the Borrower, including the Project, described in Exhibit A-1 attached hereto and 
made a part hereof for which the Borrower is borrowing the Loan under this Loan Agreement. 

“Event of Default” means any occurrence or event specified in Section 5.01 hereof. 

“Excess Project Funds” shall have the meaning set forth in Section 3.03A hereof. 

“Fund Loan” means the loan made to the Borrower by the State, acting by and through 
the Department, pursuant to the Fund Loan Agreement dated as of May 1, 2018 by and between 
the Borrower and the State, acting by and through the Department, to finance or refinance a 
portion of the Costs of the Project. 

“Fund Loan Agreement” means the loan agreement dated as of May 1, 2018 by and 
between the Borrower and the State, acting by and through the Department, regarding the terms 
and conditions of the Fund Loan. 

“I-Bank” means the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust), a public body corporate and politic with corporate 
succession duly created and validly existing under and by virtue of the Act. 

“I-Bank Bond Loan Repayments” means the repayments of the principal amount of the 
Loan plus the payment of any premium associated with prepaying the principal amount of the 
Loan in accordance with Section 3.07 hereof plus the Interest Portion. 

“I-Bank Bonds” means bonds authorized by Section 2.03 of the Bond Resolution, 
together with any refunding bonds authenticated, if applicable, and delivered pursuant to Section 
2.04 of the Bond Resolution, in each case issued in order to finance (i) the portion of the Loan 
deposited in the Project Loan Account, (ii) the portion of the Loans deposited in the balance of 
the Project Fund, (iii) any capitalized interest related to such bonds, (iv) a portion of the costs of 
issuance related to such bonds, and (v) that portion of the Debt Service Reserve Fund (to the 
extent the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), if 
any, allocable to the Loan or Loans, as the case may be, a portion of which includes the funding 
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of reserve capacity, if applicable, for the Environmental Infrastructure Facilities of the Borrower 
or Borrowers, as the case may be, or to refinance any or all of the above. 

“Interest on the Loan” or “Interest on the Borrower Bond” means the sum of (i) the 
Interest Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder. 

“Interest Portion” means that portion of Interest on the Loan or Interest on the Borrower 
Bond payable hereunder that is necessary to pay the Borrower’s proportionate share of interest 
on the I-Bank Bonds (i) as set forth in Exhibit A-2 hereof under the column heading entitled 
“Interest”, or (ii) with respect to any prepayment of I-Bank Bond Loan Repayments in 
accordance with Section 3.07 or 5.03 hereof, to accrue on any principal amount of I-Bank Bond 
Loan Repayments to the date of the optional redemption or acceleration, as the case may be, of 
the I-Bank Bonds allocable to such prepaid or accelerated I-Bank Bond Loan Repayment. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement, as further described in 
Schedule A attached hereto. 

“Loan Agreement” means this Loan Agreement, including Schedule A and the Exhibits 
attached hereto, as it may be supplemented, modified or amended from time to time in 
accordance with the terms hereof and of the Bond Resolution. 

“Loan Agreements” means any other loan agreements entered into by and between the 
I-Bank and one or more of the Borrowers pursuant to which the I-Bank will make Loans to such 
Borrowers from moneys on deposit in the Project Fund, excluding the Project Loan Account, 
financed with the proceeds of the I-Bank Bonds. 

“Loan Closing” means the date upon which the I-Bank shall issue and deliver the I-Bank 
Bonds and the Borrower shall deliver its Borrower Bond, as previously authorized, executed, 
attested and, if applicable, authenticated, to the I-Bank. 

“Loan Repayments” means the sum of (i) I-Bank Bond Loan Repayments, (ii) the 
Administrative Fee, and (iii) any late charges incurred hereunder. 

“Loan Term” means the term of this Loan Agreement provided in Sections 3.01 and 
3.03 hereof and in Exhibit A-2 attached hereto and made a part hereof. 

“Loans” means the loans made by the I-Bank to the Borrowers under the Loan 
Agreements from moneys on deposit in the Project Fund, excluding the Project Loan Account. 

“Master Program Trust Agreement” means that certain Master Program Trust 
Agreement, dated as of November 1, 1995, by and among the I-Bank, the State, United States 
Trust Company of New York, as Master Program Trustee thereunder, The Bank of New York 
(NJ), in several capacities thereunder, and First Fidelity Bank, N.A. (predecessor to Wachovia 
Bank, National Association), in several capacities thereunder, as supplemented by that certain 
Agreement of Resignation of Outgoing Master Program Trustee, Appointment of Successor 
Master Program Trustee and Acceptance Agreement, dated as of November 1, 2001, by and 
among United States Trust Company of New York, as Outgoing Master Program Trustee, State 
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Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust National Association), as 
Successor Master Program Trustee, and the I-Bank, as the same may be amended and 
supplemented from time to time in accordance with its terms. 

“Official Statement” means the Official Statement relating to the issuance of the I-Bank 
Bonds. 

“Preliminary Official Statement” means the Preliminary Official Statement relating to 
the issuance of the I-Bank Bonds. 

“Prime Rate” means the prevailing commercial interest rate announced by the Trustee 
from time to time in the State as its prime lending rate. 

“Project” means the Environmental Infrastructure Facilities of the Borrower described in 
Exhibit A-1 attached hereto and made a part hereof, which constitutes a project for which the I-
Bank is permitted to make a loan to the Borrower pursuant to the Act, the Regulations and the 
Bond Resolution, all or a portion of the Costs of which is financed or refinanced by the I-Bank 
through the making of the Loan under this Loan Agreement and which may be identified under 
either the Drinking Water or Clean Water Project Lists with the Project Number specified in 
Exhibit A-1 attached hereto. 

“Project Fund” means the Project Fund as defined in the Bond Resolution. 

“Project Loan Account” means the project loan account established on behalf of the 
Borrower in the Project Fund in accordance with the Bond Resolution to finance all or a portion 
of the Costs of the Project. 

“Regulations” means the rules and regulations, as applicable, now or hereafter 
promulgated under N.J.A.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et 
seq., 7:22-8 et seq., 7:22-9 et seq. and 7:22-10 et seq., as the same may from time to time be 
amended and supplemented. 

“State” means the State of New Jersey. 

“Trustee” means, initially, ZB, National Association d/b/a Zions Bank, the Trustee 
appointed by the I-Bank and its successors as Trustee under the Bond Resolution, as provided in 
Article X of the Bond Resolution. 

(b) In addition to the capitalized terms defined in subsection (a) of this Section 1.01, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in Schedule 
A attached hereto and made a part hereof. 

(c) Except as otherwise defined herein or where the context otherwise requires, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include firms, associations, corporations, agencies and districts.  Words 
importing one gender shall include the other gender. 
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ARTICLE II 
 

REPRESENTATIONS AND COVENANTS OF BORROWER 

SECTION 2.01. Representations of Borrower.  The Borrower represents for the 
benefit of the I-Bank, the Trustee and the holders of the I-Bank Bonds as follows: 

(a) Organization and Authority. 

(i) The Borrower is a corporation duly created and validly existing under and 
pursuant to the Constitution and statutes of the State, including the Business Corporation 
Law. 

(ii) The acting officers of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in this Loan 
Agreement either are or, at the time any such action was performed, were the duly 
appointed or elected officers of such Borrower empowered by applicable State law and, if 
applicable, authorized by resolution of the Borrower to perform such actions.  To the 
extent any such action was performed by an officer no longer the duly acting officer of 
such Borrower, all such actions previously taken by such officer are still in full force and 
effect. 

(iii) The Borrower has full legal right and authority and all necessary licenses 
and permits required as of the date hereof to own, operate and maintain its Environmental 
Infrastructure System, to carry on its activities relating thereto, to execute, attest and 
deliver this Loan Agreement and the Borrower Bond, to authorize the authentication of 
the Borrower Bond, to sell the Borrower Bond to the I-Bank, to undertake and complete 
the Project and to carry out and consummate all transactions contemplated by this Loan 
Agreement. 

(iv) The proceedings of the Borrower’s board of directors approving this Loan 
Agreement and the Borrower Bond, authorizing the execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, authorizing the sale of the Borrower Bond 
to the I-Bank, authorizing the authentication of the Borrower Bond on behalf of the 
Borrower and authorizing the Borrower to undertake and complete the Project, including, 
without limitation, the Borrower Bond Resolution (collectively, the “Proceedings”), have 
been duly and lawfully adopted in accordance with the Business Corporation Law and 
other applicable State law at a meeting or meetings that were duly called and held in 
accordance with the Borrower By-Laws and at which quorums were present and acting 
throughout. 

(v) By official action of the Borrower taken prior to or concurrent with the 
execution and delivery hereof, including, without limitation, the Proceedings, the 
Borrower has duly authorized, approved and consented to all necessary action to be taken 
by the Borrower for:  (A) the execution, attestation, delivery and performance of this 
Loan Agreement and the transactions contemplated hereby; (B) the issuance of the 
Borrower Bond and the sale thereof to the I-Bank upon the terms set forth herein; (C) the 
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approval of the inclusion, if such inclusion is deemed necessary in the sole discretion of 
the I-Bank, in the Preliminary Official Statement and the Official Statement of all 
statements and information relating to the Borrower set forth in “APPENDIX B” thereto 
(the “Borrower Appendices”) and any amendment thereof or supplement thereto; and (D) 
the execution, delivery and due performance of any and all other certificates, agreements 
and instruments that may be required to be executed, delivered and performed by the 
Borrower in order to carry out, give effect to and consummate the transactions 
contemplated by this Loan Agreement, including, without limitation, the designation of 
the Borrower Appendices portion of the Preliminary Official Statement, if any, as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12 (“Rule 15c2-
12”) of the Securities and Exchange Commission (“SEC”) promulgated under the 
Securities Exchange Act of 1934, as amended or supplemented, including any successor 
regulation or statute thereto. 

(vi) This Loan Agreement and the Borrower Bond have each been duly 
authorized by the Borrower and duly executed, attested and delivered by Authorized 
Officers of the Borrower, and the Borrower Bond has been duly sold by the Borrower to 
the I-Bank, duly authenticated by the trustee or paying agent, if applicable, under the 
Borrower Bond Resolution and duly issued by the Borrower in accordance with the terms 
of the Borrower Bond Resolution; and assuming that the I-Bank has all the requisite 
power and authority to authorize, execute, attest and deliver, and has duly authorized, 
executed, attested and delivered, this Loan Agreement, and assuming further that this 
Loan Agreement is the legal, valid and binding obligation of the I-Bank, enforceable 
against the I-Bank in accordance with its terms, each of this Loan Agreement and the 
Borrower Bond constitutes a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its respective terms, except as the 
enforcement thereof may be affected by bankruptcy, insolvency or other laws or the 
application by a court of legal or equitable principles affecting creditors' rights; and the 
information contained under “Description of Loan” in Exhibit A-2 attached hereto and 
made a part hereof is true and accurate in all respects. 

(b) Full Disclosure.  There is no fact that the Borrower has not disclosed to the I-
Bank in writing on the Borrower’s application for the Loan or otherwise that materially 
adversely affects or (so far as the Borrower can now foresee) that will materially adversely affect 
the properties, activities, prospects or condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System, or the ability of the Borrower to make all Loan 
Repayments and any other payments required under this Loan Agreement or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(c) Pending Litigation.  There are no proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting the Borrower in any court or before any governmental 
authority or arbitration board or tribunal that, if adversely determined, would materially 
adversely affect (i) the undertaking or completion of the Project, (ii) the properties, activities, 
prospects or condition (financial or otherwise) of the Borrower or its Environmental 
Infrastructure System, (iii) the ability of the Borrower to make all Loan Repayments or any other 
payments required under this Loan Agreement, (iv) the authorization, execution, attestation or 



 

-8- 

delivery of this Loan Agreement or the Borrower Bond, (v) the issuance of the Borrower Bond 
and the sale thereof to the I-Bank, (vi) the adoption of the Borrower Bond Resolution, or (vii) the 
Borrower’s ability otherwise to observe and perform its duties, covenants, obligations and 
agreements under this Loan Agreement and the Borrower Bond, which proceedings have not 
been previously disclosed in writing to the I-Bank either in the Borrower’s application for the 
Loan or otherwise. 

(d) Compliance with Existing Laws and Agreements.  (i) The authorization, 
execution, attestation and delivery of this Loan Agreement and the Borrower Bond by the 
Borrower, (ii) the authentication of the Borrower Bond by the trustee or paying agent under the 
Borrower Bond Resolution, as the case may be, and the sale of the Borrower Bond to the I-Bank, 
(iii) the adoption of the Borrower Bond Resolution, (iv) the observation and performance by the 
Borrower of its duties, covenants, obligations and agreements hereunder and thereunder, (v) the 
consummation of the transactions provided for in this Loan Agreement, the Borrower Bond 
Resolution and the Borrower Bond, and (vi) the undertaking and completion of the Project will 
not (A) other than the lien, charge or encumbrance created hereby, by the Borrower Bond, by the 
Borrower Bond Resolution and by any other outstanding debt obligations of the Borrower that 
are at parity with the Borrower Bond as to lien on, and source and security for payment thereon 
from, the revenues of the Borrower’s Environmental Infrastructure System, result in the creation 
or imposition of any lien, charge or encumbrance upon any properties or assets of the Borrower 
pursuant to, (B) result in any breach of any of the terms, conditions or provisions of, or (C) 
constitute a default under, any existing resolution, outstanding debt or lease obligation, trust 
agreement, indenture, mortgage, deed of trust, loan agreement or other instrument to which the 
Borrower is a party or by which the Borrower, its Environmental Infrastructure System or any of 
its properties or assets may be bound, nor will such action result in any violation of the 
provisions of the charter or other document pursuant to which the Borrower was established or 
any laws, ordinances, injunctions, judgments, decrees, rules, regulations or existing orders of any 
court or governmental or administrative agency, authority or person to which the Borrower, its 
Environmental Infrastructure System or its properties or operations is subject. 

(e) No Defaults.  No event has occurred and no condition exists that, upon the 
authorization, execution, attestation and delivery of this Loan Agreement and the Borrower 
Bond, the issuance of the Borrower Bond and the sale thereof to the I-Bank, the adoption of the 
Borrower Bond Resolution or the receipt of the amount of the Loan, would constitute an Event 
of Default hereunder.  The Borrower is not in violation of, and has not received notice of any 
claimed violation of, any term of any agreement or other instrument to which it is a party or by 
which it, its Environmental Infrastructure System or its properties may be bound, which violation 
would materially adversely affect the properties, activities, prospects or condition (financial or 
otherwise) of the Borrower or its Environmental Infrastructure System or the ability of the 
Borrower to make all Loan Repayments, to pay all other amounts due hereunder or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(f) Governmental Consent.  The Borrower has obtained all permits and approvals 
required to date by any governmental body or officer for the authorization, execution, attestation 
and delivery of this Loan Agreement and the Borrower Bond, for the issuance of the Borrower 
Bond and the sale thereof to the I-Bank, for the adoption of the Borrower Bond Resolution, for 
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the making, observance and performance by the Borrower of its duties, covenants, obligations 
and agreements under this Loan Agreement and the Borrower Bond and for the undertaking or 
completion of the Project and the financing or refinancing thereof, including, but not limited to, 
if required, the approval by the New Jersey Board of Public Utilities (the “BPU”) of the issuance 
by the Borrower of the Borrower Bond to the I-Bank, as required by Section 9a of the Act, and 
any other approvals required therefor by the BPU; and the Borrower has complied with all 
applicable provisions of law requiring any notification, declaration, filing or registration with any 
governmental body or officer in connection with the making, observance and performance by the 
Borrower of its duties, covenants, obligations and agreements under this Loan Agreement and 
the Borrower Bond or with the undertaking or completion of the Project and the financing or 
refinancing thereof.  No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental body or officer that has not been obtained is required on the 
part of the Borrower as a condition to the authorization, execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, the issuance of the Borrower Bond and the sale 
thereof to the I-Bank, the undertaking or completion of the Project or the consummation of any 
transaction herein contemplated. 

(g) Compliance with Law.  The Borrower: 

(i) is in compliance with all laws, ordinances, governmental rules and 
regulations to which it is subject, the failure to comply with which would materially 
adversely affect (A) the ability of the Borrower to conduct its activities or to undertake or 
complete the Project, (B) the ability of the Borrower to make the Loan Repayments and 
to pay all other amounts due hereunder, or (C) the condition (financial or otherwise) of 
the Borrower or its Environmental Infrastructure System; and 

(ii) has obtained all licenses, permits, franchises or other governmental 
authorizations presently necessary for the ownership of its properties or for the conduct 
of its activities that, if not obtained, would materially adversely affect (A) the ability of 
the Borrower to conduct its activities or to undertake or complete the Project, (B) the 
ability of the Borrower to make the Loan Repayments and to pay all other amounts due 
hereunder, or (C) the condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System. 

(h) Use of Proceeds.  The Borrower will apply the proceeds of the Loan from the I-
Bank as described in Exhibit B attached hereto and made a part hereof (i) to finance or refinance 
a portion of the Costs of the Borrower’s Project; and (ii) where applicable, to reimburse the 
Borrower for a portion of the Costs of the Borrower’s Project, which portion was paid or 
incurred in anticipation of reimbursement by the I-Bank and is eligible for such reimbursement 
under and pursuant to the Regulations, the Code and any other applicable law.  All of such costs 
constitute Costs for which the I-Bank is authorized to make Loans to the Borrower pursuant to 
the Act and the Regulations. 

(i) Official Statement.  The descriptions and information set forth in the Borrower 
Appendices, if any, contained in the Official Statement relating to the Borrower, its operations 
and the transactions contemplated hereby, as of the date of the Official Statement, were and, as 
of the date of delivery hereof, are true and correct in all material respects, and did not and do not 
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contain any untrue statement of a material fact or omit to state a material fact that is necessary to 
make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

(j) Preliminary Official Statement.  As of the date of the Preliminary Official 
Statement, the descriptions and information set forth in the Borrower Appendices, if any, 
contained in the Preliminary Official Statement relating to the Borrower, its operations and the 
transactions contemplated hereby (i) were “deemed final” by the Borrower for the purposes and 
within the meaning of Rule 15c2-12 and (ii) were true and correct in all material respects, and 
did not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

SECTION 2.02. Particular Covenants of Borrower. 

(a) Promise to Pay.  The Borrower unconditionally and irrevocably promises in 
accordance with the terms of and to the extent provided in the Borrower Bond Resolution, to 
make punctual payment of the principal and redemption premium, if any, of the Loan and the 
Borrower Bond, the Interest on the Loan, the Interest on the Borrower Bond and all other 
amounts due under this Loan Agreement and the Borrower Bond according to their respective 
terms. 

(b) Performance Under Loan Agreement; Rates.  The Borrower covenants and agrees 
(i) to comply with all applicable state and federal laws, rules and regulations in the performance 
of this Loan Agreement; (ii) to maintain its Environmental Infrastructure System in good repair 
and operating condition; (iii) to cooperate with the I-Bank in the observance and performance of 
the respective duties, covenants, obligations and agreements of the Borrower and the I-Bank 
under this Loan Agreement; and (iv) to establish, levy and collect rents, rates and other charges 
for the products and services provided by its Environmental Infrastructure System, which rents, 
rates and other charges shall be at least sufficient to comply with all covenants pertaining thereto 
contained in, and all other provisions of, any bond resolution, trust indenture or other security 
agreement, if any, relating to any bonds, notes or other evidences of indebtedness issued or to be 
issued by the Borrower, including without limitation rents, rates and other charges, together with 
other available moneys, sufficient to pay the principal of and Interest on the Borrower Bond, plus 
all other amounts due hereunder. 

(c) Borrower Bond; No Prior Liens.  Except for (i) the Borrower Bond, (ii) any bonds 
or notes at parity with the Borrower Bond and currently outstanding or issued on the date hereof, 
(iii) any future bonds or notes of the Borrower issued under the Borrower Bond Resolution at 
parity with the Borrower Bond, and (iv) any Permitted Encumbrances (as defined in the 
Borrower Bond Resolution), the assets of the Borrower that are subject to the Borrower Bond 
Resolution are and will be free and clear of any pledge, lien, charge or encumbrance thereon or 
with respect thereto prior to, or of equal rank with, the Borrower Bond, and all corporate or other 
action on the part of the Borrower to that end has been and will be duly and validly taken. 

(d) Completion of Project and Provision of Moneys Therefor.  The Borrower 
covenants and agrees (i) to exercise its best efforts in accordance with prudent environmental 
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infrastructure utility practice to complete the Project and to accomplish such completion on or 
before the estimated Project completion date set forth in Exhibit C hereto and made a part hereof; 
(ii) to comply with the terms and provisions contained in Exhibit G hereto; and (iii) to provide 
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it 
receives under the Loan and Fund Loan, required to complete the Project. 

(e) See Section 2.02(e) as set forth in Schedule A attached hereto, made a part hereof 
and incorporated in this Section 2.02(e) by reference as if set forth in full herein. 

(f) Exclusion of Interest from Federal Gross Income and Compliance with Code. 

(i) The Borrower covenants and agrees that it shall not take any action or 
omit to take any action that would result in the loss of the exclusion of the interest on any 
I-Bank Bonds now or hereafter issued from gross income for purposes of federal income 
taxation as that status is governed by Section 103(a) of the Code. 

(ii) The Borrower shall not directly or indirectly use, or permit the use of, any 
proceeds of the I-Bank Bonds to pays costs of a facility that is not a facility described in 
Section 142(a)(4), (5) or (6) of the Code, or property that is functionally related and 
subordinate thereto.  All of the costs paid by the Borrower with proceeds of the I-Bank 
Bonds will be properly chargeable to a capital account (or would be so chargeable with a 
proper election or with the application of the definition of “placed in service” under 
Treasury Regulations §1.150-2(c)) under general federal income tax principles to such a 
facility.  No costs paid by the Borrower with proceeds of the I-Bank Bonds will be for the 
acquisition of any property, or an interest therein, which was first used by another person, 
within the meaning of Section 147(d) of the Code, other than possibly land.  No more 
than twenty-five percent of the proceeds of the I-Bank Bonds will be used (directly or 
indirectly) for the acquisition of land or an interest therein.  No costs paid by the 
Borrower with proceeds of the I-Bank Bonds will be for “costs of issuance,” within the 
meaning of Section 147(g) of the Code, of the I-Bank Bonds.   

(iii) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds (or amounts replaced with such proceeds) or any other 
funds or take any action or omit to take any action that would cause the I-Bank Bonds 
(assuming solely for this purpose that the proceeds of the I-Bank Bonds loaned to the 
Borrower represent all of the proceeds of the I-Bank Bonds) to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Code. 

(iv) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay the principal of or the interest or redemption 
premium on or any other amount in connection with the retirement or redemption of any 
issue of state or local governmental obligations (“refinancing of indebtedness”), unless 
the Borrower shall (A) establish to the satisfaction of the I-Bank, prior to the issuance of 
the I-Bank Bonds, that such refinancing of indebtedness will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on the I-Bank 
Bonds, and (B) provide to the I-Bank an opinion of Bond Counsel to that effect in form 
and substance satisfactory to the I-Bank. 
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(v) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to reimburse the Borrower for an expenditure with respect 
to a Costs of the Borrower’s Project paid by the Borrower prior to the issuance of the I-
Bank Bonds, unless (A) the allocation by the Borrower of the proceeds of the I-Bank 
Bonds to reimburse such expenditure complies with the requirements of Treasury 
Regulations §1.150-2 necessary to enable the reimbursement allocation to be treated as 
an expenditure of the proceeds of the I-Bank Bonds for purposes of applying Sections 
103 and 141-150, inclusive, of the Code, or (B) such proceeds of the I-Bank Bonds will 
be used for refinancing of indebtedness that was used to pay Costs of the Borrower’s 
Project or to reimburse the Borrower for expenditures with respect to Costs of the 
Borrower’s Project paid by the Borrower prior to the issuance of such indebtedness in 
accordance with a reimbursement allocation for such expenditures that complies with the 
requirements of Treasury Regulations §1.150-2. 

(vi) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay any costs which are not Costs of the Borrower’s 
Project that constitute a “capital expenditure” within the meaning of Treasury 
Regulations §1.150-1. 

(vii) The Borrower shall not use the proceeds of the I-Bank Bonds (assuming 
solely for this purpose that the proceeds of the I-Bank Bonds loaned to the Borrower 
represent all of the proceeds of the I-Bank Bonds) in any manner that would cause the I-
Bank Bonds to be considered “federally guaranteed” within the meaning of Section 
149(b) of the Code or “hedge bonds” within the meaning of Section 149(g) of the Code. 

(viii) The Borrower shall not issue any debt obligations that (A) are sold at 
substantially the same time as the I-Bank Bonds and finance or refinance the Loan made 
to the Borrower, (B) are sold pursuant to the same plan of financing as the I-Bank Bonds 
and finance or refinance the Loan made to the Borrower, and (C) are reasonably expected 
to be paid out of substantially the same source of funds as the I-Bank Bonds and finance 
or refinance the Loan made to the Borrower. 

(ix) Neither the Borrower nor any “related party” (within the meaning of 
Treasury Regulations §1.150-1) shall purchase I-Bank Bonds in an amount related to the 
amount of the Loan. 

(x) The Borrower will not issue or permit to be issued obligations that will 
constitute an “advance refunding” of the Borrower Bond within the meaning of Section 
149(d)(5) of the Code without the express written consent of the I-Bank, which consent 
may only be delivered by the I-Bank after the I-Bank has received notice from the 
Borrower of such contemplated action no later than sixty (60) days prior to any such 
contemplated action, and which consent is in the sole discretion of the I-Bank. 

(xi) See Section 2.02(f)(xi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated in this Section 2.02(f)(xi) by reference as if set forth in full 
herein. 
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(xii) No “gross proceeds” of the I-Bank Bonds held by the Borrower (other 
than amounts in a “bona fide debt service fund”) will be held in a “commingled fund” (as 
such terms are defined in Treasury Regulations §1.148-1(b)). 

(xiii) Based upon all of the objective facts and circumstances in existence on the 
date of issuance of the I-Bank Bonds used to finance the Project, (A) within six months 
of the date of issuance of the I-Bank Bonds used to finance the Project, the Borrower will 
incur a substantial binding obligation to a third party to expend on the Project at least five 
percent (5%) of the “net sale proceeds” (within the meaning of Treasury Regulations 
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being 
binding if it is subject to contingencies within the control of the Borrower, the I-Bank or 
a “related party” (within the meaning of Treasury Regulations §1.150-1)), (B) completion 
of the Project and the allocation to expenditures of the “net sale proceeds” of the Loan 
used to finance the Project will proceed with due diligence, and (C) all of the proceeds of 
the Loan used to finance the Project (other than amounts deposited into the Debt Service 
Reserve Fund (to the extent the I-Bank establishes a Debt Service Reserve Fund pursuant 
to the Bond Resolution) allocable to that portion of the Loan used to finance reserve 
capacity, if any) and investment earnings thereon will be spent prior to the period ending 
three (3) years subsequent to the date of issuance of the I-Bank Bonds used to finance the 
Project.  Accordingly, the proceeds of the Loan deposited in the Project Loan Account 
used to finance the Project will be eligible for the 3-year arbitrage temporary period since 
the expenditure test, time test and due diligence test, as set forth in Treasury Regulations 
§1.148-2(e)(2), will be satisfied. 

(xiv) The weighted average maturity of the Loan does not exceed 120% of the 
average reasonably expected economic life of the Project financed or refinanced with the 
Loan, determined in the same manner as under Section 147(b) of the Code.  Accordingly, 
the term of the Loan will not be longer than is reasonably necessary for the governmental 
purposes of the Loan within the meaning of Treasury Regulations §1.148-1(c)(4). 

(xv) The Borrower shall, within thirty (30) days of date the Borrower 
concludes that no additional proceeds of the Loan will be required to pay costs of the 
Project, provide to the I-Bank a certificate of the Borrower evidencing such conclusion. 

For purposes of this subsection and subsection (h) of this Section 2.02, quoted terms not 
otherwise defined, shall have the meanings given thereto by Sections 148 and 150 of the Code, 
including, particularly, Treasury Regulations §§1.148-1 through 1.148-11, inclusive, and 
Treasury Regulations §1.150-(1) and (2), and any successor Treasury Regulations applicable to 
the I-Bank Bonds. 

(g) Operation and Maintenance of Environmental Infrastructure System.  The 
Borrower covenants and agrees that it shall, in accordance with prudent environmental 
infrastructure utility practice, (i) at all times operate the properties of its Environmental 
Infrastructure System and any business in connection therewith in an efficient manner, (ii) 
maintain its Environmental Infrastructure System in good repair, working order and operating 
condition, and (iii) from time to time make all necessary and proper repairs, renewals, 
replacements, additions, betterments and improvements with respect to its Environmental 
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Infrastructure System so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. 

(h) Records and Accounts. 

(i) The Borrower shall keep accurate records and accounts for its 
Environmental Infrastructure System (the “System Records”) separate and distinct from 
its other records and accounts (the “General Records”).  Such System Records shall be 
audited annually by an independent certified public accountant, which may be part of the 
annual audit of the General Records of the Borrower.  Such System Records and General 
Records shall be made available for inspection by the I-Bank at any reasonable time upon 
prior written notice, and a copy of such annual audit(s) therefor, including all written 
comments and recommendations of such accountant, shall be furnished to the I-Bank 
within 150 days of the close of the fiscal year being so audited or, with the consent of the 
I-Bank, such additional period as may be provided by law. 

(ii) Within thirty (30) days following receipt of any Loan proceeds, including 
without limitation the “Allowance for Administrative Costs” or the “Allowance for 
Planning and Design” set forth in Exhibit B hereto, the Borrower shall allocate such 
proceeds to an expenditures in a manner that satisfies the requirements of Treasury 
Regulation §1.148-6(d) and transmit a copy of each such allocation to the I-Bank.  No 
portion of the Allowance for Administrative Costs will be allocated to a cost other than a 
cost described in N.J.A.C. 7:22-5.11(a) 3, 4 or 6.  No portion of the Allowance for 
Planning and Design will be allocated to a cost other than a cost described N.J.A.C. 
7:22-5.12, or other costs of the Borrower’s Environmental Infrastructure System which 
are “capital expenditures,” within the meaning of Treasury Regulations §1.150-1.  The 
Borrower shall retain records of such allocations for at least until the date that is three 
years after the scheduled maturity date of the I-Bank Bonds.  The Borrower shall make 
such records available to the I-Bank within 15 days of any request by the I-Bank. 

(iii) Unless otherwise advised in writing by the I-Bank, in furtherance of the 
covenant of the Borrower contained in subsection (f) of this Section 2.02 not to cause the 
I-Bank Bonds to be arbitrage bonds, the Borrower shall keep, or cause to be kept, 
accurate records of each investment it makes in any “nonpurpose investment” acquired 
with, or otherwise allocated to, “gross proceeds” of the I-Bank Bonds not held by the 
Trustee and each “expenditure” it makes allocated to “gross proceeds” of the I-Bank 
Bonds.  Such records shall include the purchase price, including any constructive 
“payments” (or in the case of a “payment” constituting a deemed acquisition of a 
“nonpurpose investment” (e.g., a “nonpurpose investment” first allocated to “gross 
proceeds” of the I-Bank Bonds after it is actually acquired because it is deposited in a 
sinking fund for the I-Bank Bonds)), the “fair market value” of the “nonpurpose 
investment” on the date first allocated to the “gross proceeds” of the I-Bank Bonds, 
nominal interest rate, dated date, maturity date, type of property, frequency of periodic 
payments, period of compounding, yield to maturity, amount actually or constructively 
received on disposition (or in the case of a “receipt” constituting a deemed disposition of 
a “nonpurpose investment” (e.g., a “nonpurpose investment” that ceases to be allocated to 
the “gross proceeds” of the I-Bank Bonds because it is removed from a sinking fund for 
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the I-Bank Bonds)), the “fair market value” of the “nonpurpose investment” on the date it 
ceases to be allocated to the “gross proceeds” of the I-Bank Bonds, the purchase date and 
disposition date of the “nonpurpose investment” and evidence of the “fair market value” 
of such property on the purchase date and disposition date (or deemed purchase or 
disposition date) for each such “nonpurpose investment”.  The purchase date, disposition 
date and the date of determination of “fair market value” shall be the date on which a 
contract to purchase or sell the “nonpurpose investment” becomes binding, i.e., the trade 
date rather than the settlement date.  For purposes of the calculation of purchase price and 
disposition price, brokerage or selling commissions, administrative expenses or similar 
expenses shall not increase the purchase price of an item and shall not reduce the amount 
actually or constructively received upon disposition of an item, except to the extent such 
costs constitute “qualified administrative costs”. 

(iv) Within thirty (30) days of the last day of the fifth and each succeeding 
fifth “bond year” (which, unless otherwise advised by the I-Bank, shall be the five-year 
period ending on the date five years subsequent to the date immediately preceding the 
date of issuance of the I-Bank Bonds and each succeeding fifth “bond year”) and within 
thirty (30) days of the date the last bond that is part of the I-Bank Bonds is discharged (or 
on any other periodic basis requested in writing by the I-Bank), the Borrower shall (A) 
calculate, or cause to be calculated, the “rebate amount” as of the “computation date” or 
“final computation date” attributable to any “nonpurpose investment” made by the 
Borrower and (B) remit the following to the I-Bank:  (1) an amount of money that when 
added to the “future value” as of the “computation date” of any previous payments made 
to the I-Bank on account of rebate equals the “rebate amount”, (2) the calculations 
supporting the “rebate amount” attributable to any “nonpurpose investment” made by the 
Borrower allocated to “gross proceeds” of the I-Bank Bonds, and (3) any other 
information requested by the I-Bank relating to compliance with Section 148 of the Code 
(e.g., information related to any “nonpurpose investment” of the Borrower for purposes 
of application of the “universal cap”). 

(v) The Borrower covenants and agrees that it will account for “gross 
proceeds” of the I-Bank Bonds, investments allocable to the I-Bank Bonds and 
expenditures of “gross proceeds” of the I-Bank Bonds in accordance with Treasury 
Regulations §1.148-6.  All allocations of “gross proceeds” of the I-Bank Bonds to 
expenditures will be recorded on the books of the Borrower kept in connection with the I-
Bank Bonds no later than 18 months after the later of the date the particular Costs of the 
Borrower’s Project is paid or the date the portion of the project financed by the I-Bank 
Bonds is placed in service.  All allocations of proceeds of the I-Bank Bonds to 
expenditures will be made no later than the date that is 60 days after the fifth anniversary 
of the date the I-Bank Bonds are issued or the date 60 days after the retirement of the I-
Bank Bonds, if earlier.  Such records and accounts will include the particular Costs paid, 
the date of the payment and the party to whom the payment was made. 

(vi) From time to time as directed by the I-Bank, the Borrower shall provide to 
the I-Bank a written report demonstrating compliance by the Borrower with the 
provisions of Section 2.02(f) of this Loan Agreement, each such written report to be 
submitted by the Borrower to the I-Bank in the form of a full and complete written 
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response to a questionnaire provided by the I-Bank to the Borrower.  Each such 
questionnaire shall be provided by the I-Bank to the Borrower not less than fourteen (14) 
days prior to the date established by the I-Bank for receipt from the Borrower of the full 
and complete written response to the questionnaire. 

(i) Inspections; Information.  The Borrower shall permit the I-Bank and the Trustee 
and any party designated by any of such parties, at any and all reasonable times during 
construction of the Project and thereafter upon prior written notice, to examine, visit and inspect 
the property, if any, constituting the Project and to inspect and make copies of any accounts, 
books and records, including (without limitation) its records regarding receipts, disbursements, 
contracts, investments and any other matters relating thereto and to its financial standing, and 
shall supply such reports and information as the I-Bank and the Trustee may reasonably require 
in connection therewith. 

(j) Insurance.  The Borrower shall maintain or cause to be maintained, in force, 
insurance policies with responsible insurers or self-insurance programs providing against risk of 
direct physical loss, damage or destruction of its Environmental Infrastructure System at least to 
the extent that similar insurance is usually carried by utilities constructing, operating and 
maintaining Environmental Infrastructure Facilities of the nature of the Borrower’s 
Environmental Infrastructure System, including liability coverage, all to the extent available at 
reasonable cost but in no case less than will satisfy all applicable regulatory requirements. 

(k) Costs of Project.  The Borrower certifies that the building cost of the Project, as 
listed in Exhibit B hereto and made a part hereof, is a reasonable and accurate estimation thereof, 
and it will supply to the I-Bank a certificate from a licensed professional engineer authorized to 
practice in the State stating that such building cost is a reasonable and accurate estimation and 
that the useful life of the Project exceeds the maturity date of the Borrower Bond. 

(l) Delivery of Documents.  Concurrently with the delivery of this Loan Agreement 
(as previously authorized, executed and attested) at the Loan Closing, the Borrower will cause to 
be delivered to the I-Bank and the Trustee each of the following items: 

(i) an opinion of the Borrower’s bond counsel substantially in the form of 
Exhibit E hereto; provided, however, that the I-Bank may permit portions of such opinion 
to be rendered by general counsel to the Borrower and may permit variances in such 
opinion from the form set forth in Exhibit E if, in the opinion of the I-Bank, such 
variances are not to the material detriment of the interests of the holders of the I-Bank 
Bonds; 

(ii) counterparts of this Loan Agreement as previously executed and attested 
by the parties hereto; 

(iii) copies of those resolutions finally adopted by the board of directors of the 
Borrower and requested by the I-Bank, including, without limitation, (A) the resolution 
of the Borrower authorizing the execution, attestation and delivery of this Loan 
Agreement, (B) the Borrower Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, authentication, sale and 
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delivery of the Borrower Bond to the I-Bank, (C) the resolution of the Borrower, if any, 
confirming the details of the sale of the Borrower Bond to the I-Bank, (D) the resolution 
of the Borrower, if any, declaring its official intent to reimburse expenditures for the 
Costs of the Project from the proceeds of the I-Bank Bonds, each of said resolutions of 
the Borrower being certified by an Authorized Officer of the Borrower as of the date of 
the Loan Closing, (E) the resolution of the BPU approving the issuance by the Borrower 
of the Borrower Bond to the I-Bank and setting forth any other approvals required 
therefor by the BPU, if applicable, and (F) any other Proceedings; 

(iv) if the Loan is being made to reimburse the Borrower for all or a portion of 
the Costs of the Borrower’s Project or to refinance indebtedness or reimburse the 
Borrower for the repayment of indebtedness previously incurred by the Borrower to 
finance all or a portion of the Costs of the Borrower’s Project, an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that such 
reimbursement or refinancing will not adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the I-Bank Bonds; and 

(v) the certificates of insurance coverage as required pursuant to the terms of 
Section 3.06(d) hereof and such other certificates, documents, opinions and information 
as the I-Bank may require in Exhibit F hereto, if any. 

(m) Execution and Delivery of Borrower Bond.  Concurrently with the delivery of this 
Loan Agreement at the Loan Closing, the Borrower shall also deliver to the I-Bank the Borrower 
Bond, as previously executed, attested and, if applicable, authenticated, upon the receipt of a 
written certification of the I-Bank that a portion of the net proceeds of the I-Bank Bonds shall be 
deposited in the Project Loan Account simultaneously with the delivery of the Borrower Bond. 

(n) Notice of Material Adverse Change.  The Borrower shall promptly notify the I-
Bank of any material adverse change in the properties, activities, prospects or condition 
(financial or otherwise) of the Borrower or its Environmental Infrastructure System, or in the 
ability of the Borrower to make all Loan Repayments and otherwise to observe and perform its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond. 

(o) Continuing Representations.  The representations of the Borrower contained 
herein shall be true at the time of the execution of this Loan Agreement and at all times during 
the term of this Loan Agreement. 

(p) Continuing Disclosure Covenant.  To the extent that the I-Bank, in its sole 
discretion, determines, at any time prior to the termination of the Loan Term, that the Borrower 
is a material “obligated person”, as the term “obligated person” is defined in Rule 15c2-12, with 
materiality being determined by the I-Bank pursuant to criteria established, from time to time, by 
the I-Bank in its sole discretion and set forth in a bond resolution or official statement of the I-
Bank, the Borrower hereby covenants that it will authorize and provide to the I-Bank, for 
inclusion in any preliminary official statement or official statement of the I-Bank, all statements 
and information relating to the Borrower deemed material by the I-Bank for the purpose of 
satisfying Rule 15c2-12 as well as Rule 10b-5 promulgated pursuant to the Securities Exchange 
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Act of 1934, as amended or supplemented, including any successor regulation or statute thereto 
(“Rule 10b-5”), including certificates and written representations of the Borrower evidencing its 
compliance with Rule 15c2-12 and Rule 10b-5; and the Borrower hereby further covenants that 
the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantially the 
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery 
thereof as the I-Bank shall determine to be necessary, desirable or convenient, in its sole 
discretion, for the purpose of satisfying Rule 15c2-12 and the purposes and intent thereof, as 
Rule 15c2-12, its purposes and intent may hereafter be interpreted from time to time by the SEC 
or any court of competent jurisdiction; and pursuant to the terms and provisions of the 
Continuing Disclosure Agreement, the Borrower shall thereafter provide on-going disclosure 
with respect to all statements and information relating to the Borrower in satisfaction of the 
requirements set forth in Rule 15c2-12 and Rule 10b-5, including, without limitation, the 
provision of certificates and written representations of the Borrower evidencing its compliance 
with Rule 15c2-12 and Rule 10b-5. 

(q) Additional Covenants and Requirements.  (i) No later than the Loan Closing and, 
if necessary, in connection with the I-Bank’s issuance of the I-Bank Bonds or the making of the 
Loan, additional covenants and requirements have been included in Exhibit F hereto and made a 
part hereof.  Such covenants and requirements may include, but need not be limited to the 
maintenance of specified levels of Environmental Infrastructure System rates, the issuance of 
additional debt of the Borrower, the use by or on behalf of the Borrower of certain proceeds of 
the I-Bank Bonds as such use relates to the exclusion from gross income for federal income tax 
purposes of the interest on any I-Bank Bonds, the transfer of revenues and receipts from the 
Borrower’s Environmental Infrastructure System, compliance with Rule 15c2-12, Rule 10b-5 
and any other applicable federal or state securities laws, and matters in connection with the 
appointment of the Trustee under the Bond Resolution and any successors thereto.  The 
Borrower hereby agrees to observe and comply with each such additional covenant and 
requirement, if any, included in Exhibit F hereto as if the same were set forth herein in its 
entirety.  (ii) Additional defined terms, covenants, representations and requirements have been 
included in Schedule A attached hereto and made a part hereof.  Such additional defined terms, 
covenants, representations and requirements are incorporated in this Loan Agreement by 
reference thereto as if set forth in full herein and the Borrower hereby agrees to observe and 
comply with each such additional term, covenant, representation and requirement included in 
Schedule A as if the same were set forth in its entirety where reference thereto is made in this 
Loan Agreement. 



 

-19- 

ARTICLE III 
 

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS 

SECTION 3.01. Loan; Loan Term.   

(a) The I-Bank hereby agrees (i) to make the Loan, as described in Exhibit A-2 
attached hereto and made a part hereof, to the Borrower, and (ii) to disburse the proceeds of the 
Loan to the Borrower in accordance with Section 3.02 and Exhibit C hereof.  The Borrower 
hereby agrees to borrow and accept the Loan from the I-Bank upon the terms set forth in Exhibit 
A-2 attached hereto and made a part hereof.  The Borrower agrees that the amount actually 
deposited in the Project Loan Account at the Loan Closing plus the Borrower’s allocable share of 
(i) certain costs of issuance and underwriter’s discount for all I-Bank Bonds issued to finance the 
Loan; (ii) capitalized interest during the Project construction period, if applicable; and (iii) that 
portion of the Debt Service Reserve Fund (to the extent the I-Bank establishes a Debt Service 
Reserve Fund pursuant to the Bond Resolution) attributable to the cost of funding reserve 
capacity for the Project, if applicable, shall constitute the initial principal amount of the Loan (as 
the same may be adjusted downward in accordance with the definition thereof), and neither the I-
Bank nor the Trustee shall have any obligation thereafter to loan any additional amounts to the 
Borrower. 

(b) Notwithstanding the provisions of subsection (a) of this Section 3.01 to the 
contrary, the I-Bank shall be under no obligation (i) to make the Loan to the Borrower if (1) at 
the Loan Closing, the Borrower does not deliver to the I-Bank a Borrower Bond and such other 
documents as are required pursuant to Section 2.02(l) hereof, or (2) an Event of Default has 
occurred and is continuing pursuant to, and as defined in, the Bond Resolution or pursuant to this 
Loan Agreement, or (ii) to disburse the proceeds of the Loan to the Borrower in accordance with 
Section 3.02 and Exhibit C hereof, unless each of the conditions precedent to such disbursement, 
as set forth in Section 3.02 hereof, have been satisfied in full.  The I-Bank intends to disburse the 
proceeds of the Loan to the Borrower at the times and in the amounts set forth in Exhibit C 
hereof in order to pay a portion of the Costs of the Project, subject to compliance by the 
Borrower with the procedures for disbursement as set forth in Section 3.02 hereof; nevertheless, 
due to unforeseen circumstances, there may not be a sufficient amount on deposit in the Project 
Loan Account on a given disbursement date in order for the I-Bank to make the disbursement in 
the amount indicated in Exhibit C hereof so as to satisfy a Loan disbursement request by the 
Borrower pursuant to the provisions of Section 3.02 hereof, in which case (1) the I-Bank shall 
have no obligation hereunder to make such disbursement until such time as sufficient funds are 
on deposit in the Project Loan Account, and (2) the obligations of the Borrower hereunder shall 
not be affected. 

(c) The Borrower shall use the proceeds of the Loan strictly in compliance with the 
provisions of Section 2.01(h) hereof. 

(d) The payment obligations of the Borrower created pursuant to the terms of this 
Loan Agreement and the obligations of the Borrower to pay the principal of the Borrower Bond, 
Interest on the Borrower Bond and other amounts due under the Borrower Bond are direct, 
general, irrevocable and unconditional obligations of the Borrower payable from any source 
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legally available to the Borrower in accordance with the terms of and to the extent provided in 
the Borrower Bond Resolution. 

SECTION 3.02. Disbursement of Loan Proceeds. 

(a) The Trustee, as the agent of the I-Bank, shall disburse the amounts on deposit in 
the Project Loan Account to the Borrower upon (i) receipt of a requisition executed by an 
Authorized Officer of the Borrower, and approved by the I-Bank, in a form satisfying the 
requirements of Section 5.02(3) of the Bond Resolution, and (ii) consistent with the schedule for 
disbursement as set forth in Exhibit C hereof. 

(b) The I-Bank and the Trustee shall not be required to disburse any Loan proceeds to 
the Borrower pursuant to this Loan Agreement, unless: 

(i) the proceeds of the I-Bank Bonds shall be available for disbursement, as 
determined by the I-Bank in its sole and absolute discretion; 

(ii) in accordance with the Bond Act, and the Regulations, the Borrower shall 
have timely applied for, shall have been awarded and, prior to or simultaneously with the 
Loan Closing, shall have closed, a Fund Loan for a portion of the Allowable Costs (as 
defined in such Regulations) of the Project; 

(iii) the Borrower shall have on hand moneys to pay for the greater of (A) that 
portion of the total Costs of the Project that is not eligible to be funded from the Fund 
Loan or the Loan, or (B) that portion of the total Costs of the Project that exceeds the 
actual amounts of the loan commitments made by the State and the I-Bank, respectively, 
for the Fund Loan and the Loan; and 

(iv) no Event of Default nor any event that, with the passage of time or service 
of notice or both, would constitute an Event of Default shall have occurred and be 
continuing hereunder. 

(c) Notwithstanding any provision of this Loan Agreement to the contrary, the I-Bank 
and the Trustee, at the request of the Borrower but at the sole discretion of the I-Bank, may 
disburse Loan proceeds to the Borrower from the Project Loan Account either prior to or 
subsequent to the scheduled date for disbursement thereof as such scheduled date is identified in 
the disbursement schedule set forth in Exhibit C hereof, provided that (A) the Borrower has 
otherwise satisfied the requirements of this Section 3.02, and (B) such disbursement, in a manner 
that is inconsistent with the disbursement schedule as set forth in Exhibit C hereof, does not 
conflict with any restrictions set forth in the Regulations.  

  In the event that, in the submission of its requisition(s), the Borrower fails to 
comply with the disbursement schedule as set forth in Exhibit C hereof, and such non-
compliance by the Borrower consists of (i) a failure to timely seek disbursement of Loan 
proceeds which failure results in an amount of non-disbursed funds remaining on deposit in the 
Project Loan Account, subsequent to the date on which such funds should have been disbursed 
pursuant to the disbursement schedule set forth in Exhibit C hereof, that, in the aggregate, 
represents twenty-five percent (25%) of the original deposit to such Project Loan Account, or (ii) 
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a failure to timely seek disbursement of Loan proceeds which failure results in an amount of 
funds disbursed from the Project Loan Account earlier than the date on which such funds were 
scheduled to have been disbursed pursuant to the disbursement schedule set forth in Exhibit C 
hereof, that, in the aggregate, represents twenty-five percent (25%) of the original deposit to such 
Project Loan Account, then the Borrower shall provide to the I-Bank and the Department a 
certificate of an Authorized Officer of the Borrower providing a revised disbursement schedule, 
in a form similar to Exhibit C hereto and approved by the Department.  Any reference to Exhibit 
C in Section 3.01, Section 3.02 and Section 3.03A hereof shall mean Exhibit C as such exhibit 
may have been revised from time to time pursuant to the provisions of the preceding sentence. 
 

SECTION 3.03. Amounts Payable. 

(a) The Borrower shall repay the Loan in installments payable to the Trustee as 
follows: 

(i) the principal of the Loan shall be repaid annually on the Principal Payment 
Dates, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made 
a part hereof, as the same may be amended or modified by any credits applicable to the 
Borrower as set forth in the Bond Resolution; 

(ii) the Interest Portion described in clause (i) of the definition thereof shall be 
paid semiannually on the Interest Payment Dates, in accordance with the schedule set 
forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be amended 
or modified by any credits applicable to the Borrower as set forth in the Bond Resolution; 
and 

(iii) the Interest Portion described in clause (ii) of the definition thereof shall 
be paid upon the date of optional redemption or acceleration, as the case may be, of the I-
Bank Bonds allocable to any prepaid or accelerated I-Bank Bond Loan Repayment. 

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts 
payable under this Section 3.03.  Each Loan Repayment, whether satisfied through a direct 
payment by the Borrower to the Trustee or (with respect to the Interest Portion) through the use 
of I-Bank Bond proceeds and income thereon on deposit in the Interest Account (as defined in 
the Bond Resolution) to pay interest on the I-Bank Bonds, shall be deemed to be a credit against 
the corresponding obligation of the Borrower under this Section 3.03 and shall fulfill the 
Borrower’s obligation to pay such amount hereunder and under the Borrower Bond.  Each 
payment made to the Trustee pursuant to this Section 3.03 shall be applied first to the Interest 
Portion then due and payable, second to the principal of the Loan then due and payable, third to 
the payment of the Administrative Fee, and finally to the payment of any late charges hereunder. 

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) 
consist of a late charge for any I-Bank Bond Loan Repayment that is received by the Trustee 
later than its due date and (ii) be payable immediately thereafter in an amount equal to the 
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per 
annum on such late payment from its due date to the date it is actually paid; provided, however, 
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that the rate of Interest on the Loan, including, without limitation, any late payment charges 
incurred hereunder, shall not exceed the maximum interest rate permitted by law. 

(c) The Borrower shall receive, as a credit against its semiannual payment obligations 
of the Interest Portion, the amounts, if any, certified by the I-Bank pursuant to Section 5.10 of 
the Bond Resolution.  Such amounts shall represent the Borrower’s allocable share of the interest 
earnings on certain funds and accounts established under the Bond Resolution, as calculated and 
determined in accordance with Section 5.10 of the Bond Resolution. 

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall 
receive, as a credit against its I-Bank Bond Loan Repayments, the amounts, if any, set forth in 
the certificate of the I-Bank filed with the Trustee pursuant to Section 5.02(4) of the Bond 
Resolution. 

(e) The Interest on the Loan described in clause (ii) of the definition thereof shall be 
paid by the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee 
semiannually on each February 1 and August 1, commencing August 1, 2018. 

(f) The “DEP Loan Surcharge or Loan Origination Fee” as defined in Section 8 of 
Exhibit B attached hereto and made a part hereof, as additionally identified in Exhibit A-2 
attached hereto and made a part hereof, (the “DEP Fee”) shall be paid by the Borrower to the 
Trustee on the date indicated therein in satisfaction of the payment obligation of the Borrower to 
the Department, and the obligation of the Borrower with respect to the payment of such DEP Fee 
shall be an obligation of the Borrower under the Borrower Bond and an amount payable pursuant 
to this Section 3.03.  For purposes of crediting and applying the payment by the Borrower of the 
DEP Fee upon receipt thereof as provided hereby, the Trustee shall credit and apply such 
payment of the DEP Fee pursuant to the terms and provisions of the Bond Resolution that relate 
to the payment, crediting and application of the State Administrative Fee (as defined in the Bond 
Resolution), notwithstanding that fact that (i) the DEP Fee and the State Administrative Fee are 
separate and distinct fee payment obligations to be satisfied by the Borrower, and (ii) as of the 
date hereof, there is no State Administrative Fee due and payable by the Borrower.  The Trustee, 
as assignee hereof, hereby agrees to the credit and application of the DEP Fee upon payment 
thereof as provided hereby. 

(g) The Borrower hereby agrees to pay to the I-Bank at the Loan Closing a “Security 
Review Fee” in the amount necessary to reimburse the I-Bank for all of its costs and expenses 
incurred in connection with reviewing the additional security securing the I-Bank Loan as set 
forth in Exhibit F hereto, if any, including without limitation the fees and expenses of any 
professional advisers hired by the I-Bank in connection therewith. 

(h) Upon thirty (30) days prior written notice to the Borrower, an Authorized Officer 
of the I-Bank may, in the sole discretion of such Authorized Officer, prescribe the particular 
method by which payments pursuant to, and in satisfaction of, this Section 3.03 shall be made by 
the Borrower.  Such method as prescribed by an Authorized Officer of the I-Bank may include, 
without limitation, the automatic debit by the I-Bank or the Trustee of the respective amounts of 
such payments, as required by this Section 3.03, from an account that shall be identified by the 
Borrower in writing and recorded on file with the I-Bank and the Trustee.  In the absence of any 
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such written notice to the Borrower by an Authorized Officer of the I-Bank pursuant to this 
subsection (g), the Borrower shall implement the payments required pursuant to, and in 
satisfaction of, this Section 3.03 either via electronic transfer of immediately available funds or 
via check. 

SECTION 3.03A. Amounts on Deposit in Project Loan Account After 
Completion of Project Draws. 

(a) If, on the date which is thirty (30) days following the final date on which a 
disbursement of Loan proceeds is scheduled to be made pursuant to the disbursement schedule 
contained in Exhibit C hereto, any amounts remain on deposit in the Borrower’s Project Loan 
Account, the Borrower shall provide to the I-Bank and the Department a certificate of an 
Authorized Officer of the Borrower (i) stating that the Borrower has not yet completed the 
Project, (ii) stating that the Borrower intends to complete the Project, (iii) setting forth the 
amount of remaining Loan Proceeds required to complete the Project, and (iv) providing a 
revised disbursement schedule, in a form similar to Exhibit C hereto and approved by the 
Department. 

(b) If, on the date which is thirty (30) days following the final date on which a 
disbursement of Loan proceeds is scheduled to be made pursuant to the revised disbursement 
schedule certified to the I-Bank and the Department in accordance with Section 3.03A(a) hereof, 
any amounts remain on deposit in the Borrower’s Project Loan Account, the Borrower shall 
provide to the I-Bank and the Department a certificate of an Authorized Officer of the Borrower 
(i) stating that the Borrower has not yet completed the Project, (ii) stating that the Borrower 
intends to complete the Project, (iii) setting forth the amount of remaining Loan Proceeds 
required to complete the Project, and (iv) providing a further revised disbursement schedule, in a 
form similar to Exhibit C hereto and approved by the Department. 

(c) If, on the date which the Borrower has completed the Project, any amounts remain 
on deposit in the Borrower’s Project Loan Account, the Borrower must within thirty (30) days 
following such date provide to the I-Bank and the Department a certificate (i) stating that the 
Project is complete and (ii) setting forth the remaining costs, if any, of the Project for which a 
disbursement of Loan will be required. 

(d) If (i) the Borrower fails to provide the certificate described in paragraphs (a), (b) 
or (c) of this Section 3.03A, when due, or (ii) a certificate provided pursuant to paragraphs (a), 
(b) or (c) of this Section 3.03A states that the Borrower does not require all or any portion of the 
amount on deposit in the Project Loan Account for completion of the Project, or (iii) on the date 
which is thirty (30) days following the final date on which a disbursement of Loan proceeds is 
scheduled to be made pursuant to a further revised disbursement schedule certified to the I-Bank 
and the Department in accordance with Section 3.03A(b) hereof, any amounts remain on deposit 
in the Borrower’s Project Loan Account, then such amounts on deposit in the Project Loan 
Account, which are amounts that have not been certified by an Authorized Officer of the 
Borrower as being required to complete the Project (“Excess Project Funds”), shall be applied as 
follows: 
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(i) If I-Bank Bonds can be redeemed within sixty (60) days of the date the 
Borrower is required to provide the certificate described in paragraphs (a), (b) or (c) of 
this Section 3.03A, the Excess Project Funds shall be used by the I-Bank within such 
sixty (60) day period to redeem I-Bank Bonds, including payment of the premium, if any, 
associated with such redemption .  The I-Bank Bonds shall be redeemed in inverse order 
of their maturity.  The amount of any maturity redeemed shall not exceed the same 
proportion as the Loan bears to all Loans made from proceeds of the I-Bank Bonds 
rounded down to whole denominations or any integral multiple.  The aggregate amount 
of I-Bank Bonds so redeemed shall not be less than the amount of nonqualified bonds 
allocable to the Borrower under Treasury Regulations §1.142-12.  The Excess Project 
Funds used to redeem I-Bank Bonds shall be applied by the I-Bank as a prepayment of 
the Borrower’s Loan Repayments with respect to the redeemed bonds.  Any excess shall 
be held by I-Bank invested at a yield which does not exceed the yield on the I-Bank 
Bonds. 

(ii) If I-Bank Bonds cannot be redeemed within sixty (60) days of the date the 
Borrower is required to provide the certificate described in paragraphs (a), (b) or (c) of 
this Section 3.03A, the I-Bank shall, within such sixty (60) day period, (A) deposit all of 
the Excess Project Funds in a defeasance escrow established to defease I-Bank Bonds in 
inverse order of their maturity, in the same proportion as the Loan bears to all Loans 
made from proceeds of the I-Bank Bonds, (B) provide the notice to the Internal Revenue 
Service required pursuant to Treasury Regulations §1.142-2(c)(2), or any successor 
income tax regulations, and (C) apply the Excess Project Funds as a prepayment of the 
Borrower’s Loan Repayments (including the premium, if any, associated with any 
optional or mandatory redemption of I-Bank Bonds) for the defeased I-Bank Bonds.  The 
aggregate amount of I-Bank Bonds so defeased shall not be less than the amount of 
nonqualified bonds allocable to the Borrower under Treasury Regulations §1.142-12. 

SECTION 3.04. Unconditional Obligations.  The obligation of the Borrower to 
make the Loan Repayments and all other payments required hereunder and the obligation to 
perform and observe the other duties, covenants, obligations and agreements on its part 
contained herein shall be absolute and unconditional, and shall not be abated, rebated, set-off, 
reduced, abrogated, terminated, waived, diminished, postponed or otherwise modified in any 
manner or to any extent whatsoever while any I-Bank Bonds remain outstanding or any Loan 
Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or 
cause whatsoever, including (without limitation) any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, the taking by eminent domain or 
destruction of or damage to the Project or Environmental Infrastructure System, commercial 
frustration of the purpose, any change in the laws of the United States of America or of the State 
or any political subdivision of either or in the rules or regulations of any governmental authority, 
any failure of the I-Bank or the Trustee to perform and observe any agreement, whether express 
or implied, or any duty, liability or obligation arising out of or connected with the Project, this 
Loan Agreement or the Bond Resolution, or any rights of set-off, recoupment, abatement or 
counterclaim that the Borrower might otherwise have against the I-Bank, the Trustee or any 
other party or parties; provided, however, that payments hereunder shall not constitute a waiver 
of any such rights.  The Borrower shall not be obligated to make any payments required to be 
made by any other Borrowers under separate Loan Agreements or the Bond Resolution. 
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The Borrower acknowledges that payment of the I-Bank Bonds by the I-Bank, including 
payment from moneys drawn by the Trustee from the Debt Service Reserve Fund (to the extent 
the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), does not 
constitute payment of the amounts due under this Loan Agreement and the Borrower Bond.  If at 
any time the amount in the Debt Service Reserve Fund shall be less than the Debt Service 
Reserve Requirement as the result of any transfer of moneys from the Debt Service Reserve 
Fund to the Debt Service Fund (as all such terms are defined in the Bond Resolution) as the 
result of a failure by the Borrower to make any I-Bank Bond Loan Repayments required 
hereunder, the Borrower agrees to replenish (i) such moneys so transferred and (ii) any 
deficiency arising from losses incurred in making such transfer as the result of the liquidation by 
the I-Bank of Investment Securities (as defined in the Bond Resolution) acquired as an 
investment of moneys in the Debt Service Reserve Fund, by making payments to the I-Bank in 
equal monthly installments for the lesser of six (6) months or the remaining term of the Loan at 
an interest rate to be determined by the I-Bank necessary to make up any loss caused by such 
deficiency. 

The Borrower acknowledges that payment of the I-Bank Bonds from moneys that were 
originally received by the Trustee from repayments by the Borrowers of loans made to the 
Borrowers by the State, acting by and through the Department, pursuant to loan agreements 
dated as of May 1, 2018 by and between the Borrowers and the State, acting by and through the 
Department, to finance or refinance a portion of the Costs of the Environmental Infrastructure 
Facilities of the Borrowers, and which moneys were upon such receipt by the Trustee deposited 
in the I-Bank Bonds Security Account (as defined in the Bond Resolution) does not constitute 
payment of the amounts due under this Loan Agreement and the Borrower Bond. 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and I-Bank 
Bonds.  The Borrower acknowledges that its duties, covenants, obligations and agreements 
hereunder shall survive the discharge of the Bond Resolution applicable to the I-Bank Bonds and 
shall survive the payment of the principal and redemption premium, if any, of and the interest on 
the I-Bank Bonds until the Borrower can take no action or fail to take any action that could 
adversely affect the exclusion from gross income of the interest on the I-Bank Bonds for 
purposes of federal income taxation, at which time such duties, covenants, obligations and 
agreements hereunder shall, except for those set forth in Sections 3.06(a) and (b) hereof, 
terminate. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. 

(a) The Borrower acknowledges and agrees that (i) neither the I-Bank nor the Trustee 
makes any warranty or representation, either express or implied, as to the value, design, 
condition, merchantability or fitness for particular purpose or fitness for any use of the 
Environmental Infrastructure System or the Project or any portions thereof or any other warranty 
or representation with respect thereto; (ii) in no event shall the I-Bank or the Trustee or their 
respective agents be liable or responsible for any incidental, indirect, special or consequential 
damages in connection with or arising out of this Loan Agreement or the Project or the existence, 
furnishing, functioning or use of the Environmental Infrastructure System or the Project or any 
item or products or services provided for in this Loan Agreement; and (iii) to the fullest extent 
permitted by law, the Borrower shall indemnify and hold the I-Bank and the Trustee harmless 
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against, and the Borrower shall pay any and all, liability, loss, cost, damage, claim, judgment or 
expense of any and all kinds or nature and however arising and imposed by law, which the I-
Bank and the Trustee may sustain, be subject to or be caused to incur by reason of any claim, suit 
or action based upon personal injury, death or damage to property, whether real, personal or 
mixed, or upon or arising out of contracts entered into by the Borrower, the Borrower’s 
ownership of the Environmental Infrastructure System or the Project, or the acquisition, 
construction or installation of the Project. 

(b) It is mutually agreed by the Borrower, the I-Bank and the Trustee that the I-Bank 
and its officers, agents, servants or employees shall not be liable for, and shall be indemnified 
and saved harmless by the Borrower in any event from, any action performed under this Loan 
Agreement and any claim or suit of whatsoever nature, except in the event of loss or damage 
resulting from their own negligence or willful misconduct.  It is further agreed that the Trustee 
and its directors, officers, agents, servants or employees shall not be liable for, and shall be 
indemnified and saved harmless by the Borrower in any event from, any action performed 
pursuant to this Loan Agreement, except in the event of loss or damage resulting from their own 
negligence or willful misconduct. 

(c) The Borrower and the I-Bank agree that all claims shall be subject to and 
governed by the provisions of the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. 
(except for N.J.S.A. 59:13-9 thereof), although such Act by its express terms does not apply to 
claims arising under contract with the I-Bank. 

(d) In connection with its obligation to provide the insurance required under Section 
2.02(j) hereof:  (i) the Borrower shall include, or cause to be included, the I-Bank and its 
directors, employees and officers as additional “named insureds” on (A) any certificate of 
liability insurance procured by the Borrower (or other similar document evidencing the liability 
insurance coverage procured by the Borrower) and (B) any certificate of liability insurance 
procured by any contractor or subcontractor for the Project, and from the later of the date of the 
Loan Closing or the date of the initiation of construction of the Project until the date the 
Borrower receives the written certificate of Project completion from the I-Bank, the Borrower 
shall maintain said liability insurance covering the I-Bank and said directors, employees and 
officers in good standing; and (ii) the Borrower shall include the I-Bank as an additional “named 
insured” on any certificate of insurance providing against risk of direct physical loss, damage or 
destruction of the Environmental Infrastructure System, and during the Loan Term the Borrower 
shall maintain said insurance covering the I-Bank in good standing. 

The Borrower shall provide the I-Bank with a copy of each of any such original, 
supplemental, amendatory or reissued certificates of insurance (or other similar documents 
evidencing the insurance coverage) required pursuant to this Section 3.06(d). 

SECTION 3.07. Option to Prepay Loan Repayments.  The Borrower may prepay 
the I-Bank Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 
or any integral multiple thereof), upon prior written notice to the I-Bank and the Trustee not less 
than ninety (90) days in addition to the number of days’ advance notice to the Trustee required 
for any optional redemption of the I-Bank Bonds, and upon payment by the Borrower to the 
Trustee of amounts that, together with investment earnings thereon, will be sufficient to pay the 
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principal amount of the I-Bank Bond Loan Repayments to be prepaid plus the Interest Portion 
described in clause (ii) of the definition thereof on any such date of redemption; provided, 
however, that, with respect to any prepayment other than those required by Section 3.03A hereof, 
any such full or partial prepayment may only be made (i) if the Borrower is not then in arrears on 
its Fund Loan, (ii) if the Borrower is contemporaneously making a full or partial prepayment of 
the Fund Loan such that, after the prepayment of the Loan and the Fund Loan, the I-Bank, in its 
sole discretion, determines that the interests of the owners of the I-Bank Bonds are not adversely 
affected by such prepayments, (iii) upon the prior written approval of the I-Bank, and (iv) 
provided that the Borrower shall agree to pay all costs and expenses of the I-Bank in connection 
with such prepayment, including, without limitation, the fees of Bond Counsel to the I-Bank and 
any other professional advisors to the I-Bank.  In addition, if at the time of such prepayment the 
I-Bank Bonds may only be redeemed at the option of the I-Bank upon payment of a premium, 
the Borrower shall add to its prepayment of I-Bank Bond Loan Repayments an amount, as 
determined by the I-Bank, equal to such premium allocable to the I-Bank Bonds to be redeemed 
as a result of the Borrower’s prepayment.  Prepayments shall be applied first to the Interest 
Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as 
described in clause (ii) of the definition thereof and then to principal payments (including 
premium, if any) on the Loan in inverse order of their maturity. 

SECTION 3.08. Priority of Loan and Fund Loan. 

(a) The Borrower hereby acknowledges that, to the extent allowed by law or the 
Borrower Bond Resolution, any Loan Repayments then due and payable on the Loan shall be 
satisfied by the Trustee before any loan repayments on the Borrower’s Fund Loan shall be 
satisfied by the Trustee.  The Borrower agrees not to interfere with any such action by the 
Trustee. 

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is 
unable to pay promptly to the I-Bank in full any I-Bank Bond Loan Repayments under this Loan 
Agreement when due, then any (i) Administrative Fee paid hereunder, (ii) late charges paid 
hereunder, and (iii) loan repayments paid by the Borrower on its Fund Loan under the related 
loan agreement therefor, any of which payments shall be received by the Trustee during the time 
of any such I-Bank Bond Loan Repayment deficiency, shall be applied by the Trustee first to 
satisfy such I-Bank Bond Loan Repayment deficiency as a credit against the obligations of the 
Borrower to make payments of the Interest Portion under the Loan and the Borrower Bond, 
second, to the extent available, to make I-Bank Bond Loan Repayments of principal hereunder 
and payments of principal under the Borrower Bond, third, to the extent available, to pay the 
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the 
extent available, to satisfy the repayment of the Borrower’s Fund Loan under its related loan 
agreement therefor, and finally, to the extent available, to satisfy the repayment of the 
administrative fee under any such related loan agreement. 

(c) The Borrower hereby further acknowledges that any loan repayments paid by the 
Borrower on its Fund Loan under the related loan agreement therefor shall be applied according 
to the provisions of the Master Program Trust Agreement. 
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SECTION 3.09. Approval of the New Jersey State Treasurer.  The Borrower and 
the I-Bank hereby acknowledge that prior to or simultaneously with the Loan Closing the New 
Jersey State Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the 
“Certificate of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and 
the Fund Loan” (the “Treasurer’s Certificate”).  Pursuant to the terms of the Treasurer’s 
Certificate, the New Jersey State Treasurer approved the Loan and the terms and conditions 
thereof as established by the provisions of this Loan Agreement. 
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ARTICLE IV 
 

ASSIGNMENT OF LOAN AGREEMENT AND BORROWER BOND 

SECTION 4.01. Assignment and Transfer by I-Bank. 

(a) The Borrower hereby expressly acknowledges that, other than the provisions of 
Section 2.02(d)(ii) hereof, the I-Bank’s right, title and interest in, to and under this Loan 
Agreement and the Borrower Bond have been assigned to the Trustee as security for the I-Bank 
Bonds as provided in the Bond Resolution, and that if any Event of Default shall occur, the 
Trustee or any Bond Insurer (as such term may be defined in the Bond Resolution), if applicable, 
pursuant to the Bond Resolution, shall be entitled to act hereunder in the place and stead of the I-
Bank.  The Borrower hereby acknowledges the requirements of the Bond Resolution applicable 
to the I-Bank Bonds and consents to such assignment and appointment.  This Loan Agreement 
and the Borrower Bond, including, without limitation, the right to receive payments required to 
be made by the Borrower hereunder and to compel or otherwise enforce observance and 
performance by the Borrower of its other duties, covenants, obligations and agreements 
hereunder, may be further transferred, assigned and reassigned in whole or in part to one or more 
assignees or subassignees by the Trustee at any time subsequent to their execution without the 
necessity of obtaining the consent of, but after giving prior written notice to, the Borrower. 

The I-Bank shall retain the right to compel or otherwise enforce observance and 
performance by the Borrower of its duties, covenants, obligations and agreements under Section 
2.02(d)(ii) hereof; provided, however, that in no event shall the I-Bank have the right to 
accelerate the Borrower Bond in connection with the enforcement of Section 2.02(d)(ii) hereof. 

(b) The Borrower hereby approves and consents to any assignment or transfer of this 
Loan Agreement and the Borrower Bond that the I-Bank deems to be necessary in connection 
with any refunding of the I-Bank Bonds or the issuance of additional bonds under the Bond 
Resolution or otherwise, all in connection with the pooled loan program of the I-Bank. 

SECTION 4.02. Assignment by Borrower.  Neither this Loan Agreement nor the 
Borrower Bond may be assigned by the Borrower for any reason, unless the following conditions 
shall be satisfied:  (i) the I-Bank and the Trustee shall have approved said assignment in writing; 
(ii) the assignee shall have expressly assumed in writing the full and faithful observance and 
performance of the Borrower’s duties, covenants, obligations and agreements under this Loan 
Agreement and, to the extent permitted under applicable law, the Borrower Bond; (iii) 
immediately after such assignment, the assignee shall not be in default in the observance or 
performance of any duties, covenants, obligations or agreements of the Borrower under this Loan 
Agreement or the Borrower Bond; and (iv) the I-Bank shall have received an opinion of Bond 
Counsel to the effect that such assignment will not adversely affect the security of the holders of 
the I-Bank Bonds or the exclusion of the interest on the I-Bank Bonds from gross income for 
purposes of federal income taxation under Section 103(a) of the Code. 
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ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01. Events of Default.  If any of the following events occur, it is 
hereby defined as and declared to be and to constitute an “Event of Default”: 

(a) failure by the Borrower to pay, or cause to be paid, any I-Bank Bond Loan 
Repayment required to be paid hereunder when due, which failure shall continue for a period of 
fifteen (15) days; 

(b) failure by the Borrower to make, or cause to be made, any required payments of 
principal, redemption premium, if any, and interest on any bonds, notes or other obligations of 
the Borrower issued under the Borrower Bond Resolution (other than the Loan and the Borrower 
Bond) or otherwise secured by all or a portion of the property pledged under the Borrower Bond 
Resolution, after giving effect to the applicable grace period; 

(c) failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any 
late charges incurred hereunder or any portion thereof when due or to observe and perform any 
duty, covenant, obligation or agreement on its part to be observed or performed under this Loan 
Agreement, other than as referred to in subsection (a) of this Section 5.01 or other than the 
obligations of the Borrower contained in Section 2.02(d)(ii) hereof and in Exhibit F hereto, 
which failure shall continue for a period of thirty (30) days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Borrower by the Trustee, unless the 
Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in such notice is correctable but cannot be corrected within the 
applicable period, the Trustee may not unreasonably withhold its consent to an extension of such 
time up to 120 days from the delivery of the written notice referred to above if corrective action 
is instituted by the Borrower within the applicable period and diligently pursued until the Event 
of Default is corrected; 

(d) any representation made by or on behalf of the Borrower contained in this Loan 
Agreement, or in any instrument furnished in compliance with or with reference to this Loan 
Agreement or the Loan, is false or misleading in any material respect; 

(e) a petition is filed by or against the Borrower under any federal or state bankruptcy 
or insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter 
enacted, and/or any proceeding with respect to such petition and/or pursuant to any such law 
shall occur or be pending (including, without limitation, the operation and administration of the 
Borrower pursuant to any plan of reorganization approved and implemented under any such 
law), unless in the case of any such petition filed against the Borrower or any such proceeding 
such petition and such proceeding shall be dismissed within thirty (30) days after such filing and 
such dismissal shall be final and not subject to appeal or the further jurisdiction of any court; or 
the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of 
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee of the 
Borrower or any of its property) shall be appointed by court order or take possession of the 
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Borrower or its property or assets if such order remains in effect or such possession continues for 
more than thirty (30) days; 

(f) the Borrower shall generally fail to pay its debts as such debts become due; and 

(g) failure of the Borrower to observe or perform such additional duties, covenants, 
obligations, agreements or conditions as are required by the I-Bank and specified in Exhibit F 
attached hereto and made a part hereof. 

SECTION 5.02. Notice of Default.  The Borrower shall give the Trustee and the I-
Bank prompt telephonic notice of the occurrence of any Event of Default referred to in Section 
5.01(d) or (e) hereof and of the occurrence of any other event or condition that constitutes an 
Event of Default at such time as any senior administrative or financial officer of the Borrower 
becomes aware of the existence thereof. 

SECTION 5.03. Remedies on Default.  Whenever an Event of Default referred to 
in Section 5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the 
rights of the Trustee and of any Bond Insurer to direct any and all remedies in accordance with 
the terms of the Bond Resolution, and the Borrower also acknowledges that the I-Bank shall 
have the right to take, or to direct the Trustee to take, any action permitted or required pursuant 
to the Bond Resolution and to take whatever other action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due hereunder or 
to enforce the observance and performance of any duty, covenant, obligation or agreement of the 
Borrower hereunder. 

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have 
occurred and be continuing, the I-Bank shall, to the extent allowed by applicable law and to the 
extent and in the manner set forth in the Bond Resolution, have the right to declare, or to direct 
the Trustee to declare, all Loan Repayments and all other amounts due hereunder (including, 
without limitation, payments under the Borrower Bond) together with the prepayment premium, 
if any, calculated pursuant to Section 3.07 hereof to be immediately due and payable, and upon 
notice to the Borrower the same shall become due and payable without further notice or demand. 

SECTION 5.04. Attorneys’ Fees and Other Expenses.  The Borrower shall on 
demand pay to the I-Bank or the Trustee the reasonable fees and expenses of attorneys and other 
reasonable expenses (including, without limitation, the reasonably allocated costs of in-house 
counsel and legal staff) incurred by either of them in the collection of I-Bank Bond Loan 
Repayments or any other sum due hereunder or in the enforcement of the observation or 
performance of any other duties, covenants, obligations or agreements of the Borrower upon an 
Event of Default. 

SECTION 5.05. Application of Moneys.  Any moneys collected by the I-Bank or 
the Trustee pursuant to Section 5.03 hereof shall be applied (a) first to pay any attorneys’ fees or 
other fees and expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the 
extent available, to pay the Interest Portion then due and payable, (c) third, to the extent 
available, to pay the principal due and payable on the Loan, (d) fourth, to the extent available, to 
pay the Administrative Fee, any late charges incurred hereunder or any other amounts due and 



 

-32- 

payable under this Loan Agreement, and (e) fifth, to the extent available, to pay the Interest 
Portion and the principal on the Loan and other amounts payable hereunder as such amounts 
become due and payable. 

SECTION 5.06. No Remedy Exclusive; Waiver; Notice.  No remedy herein 
conferred upon or reserved to the I-Bank or the Trustee is intended to be exclusive, and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Loan Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right, remedy or power accruing upon any Event of Default shall impair any such 
right, remedy or power or shall be construed to be a waiver thereof, but any such right, remedy 
or power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the I-Bank or the Trustee to exercise any remedy reserved to it in this Article V, it shall 
not be necessary to give any notice other than such notice as may be required in this Article V. 

SECTION 5.07. Retention of I-Bank’s Rights.  Notwithstanding any assignment 
or transfer of this Loan Agreement pursuant to the provisions hereof or of the Bond Resolution, 
or anything else to the contrary contained herein, the I-Bank shall have the right upon the 
occurrence of an Event of Default to take any action, including (without limitation) bringing an 
action against the Borrower at law or in equity, as the I-Bank may, in its discretion, deem 
necessary to enforce the obligations of the Borrower to the I-Bank pursuant to Section 5.03 
hereof. 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when hand delivered or mailed 
by registered or certified mail, postage prepaid, to the Borrower at the address specified in 
Exhibit A-1 attached hereto and made a part hereof and to the I-Bank and the Trustee at the 
following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) Trustee: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by notice in writing given 
to the others. 

SECTION 6.02. Binding Effect.  This Loan Agreement shall inure to the benefit of 
and shall be binding upon the I-Bank and the Borrower and their respective successors and 
assigns. 

SECTION 6.03. Severability.  In the event any provision of this Loan Agreement 
shall be held illegal, invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate, render unenforceable or otherwise affect any other provision hereof. 

SECTION 6.04. Amendments, Supplements and Modifications. 

(a) Except as otherwise provided in this Section 6.04, this Loan Agreement may not 
be amended, supplemented or modified without the prior written consent of the I-Bank and the 
Borrower and without the satisfaction of all conditions set forth in Section 11.12 of the Bond 
Resolution.  Notwithstanding the conditions set forth in Section 11.12 of the Bond Resolution, (i) 
Section 2.02(p) hereof may be amended, supplemented or modified upon the written consent of 
the I-Bank and the Borrower and without the consent of the Trustee, any Bond Insurer or any 
holders of the I-Bank Bonds, and (ii) Exhibit H hereto may be amended, supplemented or 
modified prior to the execution and delivery thereof as the I-Bank, in its sole discretion, shall 
determine to be necessary, desirable or convenient for the purpose of satisfying Rule 15c2-12 
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and the purpose and intent thereof as Rule 15c2-12, its purpose and intent may hereafter be 
interpreted from time to time by the SEC or any court of competent jurisdiction, and such 
amendment, supplement or modification shall not require the consent of the Borrower, the 
Trustee, any Bond Insurer or any holders of the I-Bank Bonds. 

SECTION 6.05. Execution in Counterparts.  This Loan Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 6.06. Applicable Law and Regulations.  This Loan Agreement shall be 
governed by and construed in accordance with the laws of the State, including the Act and the 
Regulations, which Regulations are, by this reference thereto, incorporated herein as part of this 
Loan Agreement. 

SECTION 6.07. Consents and Approvals.  Whenever the written consent or 
approval of the I-Bank shall be required under the provisions of this Loan Agreement, such 
consent or approval may only be given by the I-Bank unless otherwise provided by law or by 
rules, regulations or resolutions of the I-Bank or unless expressly delegated to the Trustee and 
except as otherwise provided in Section 6.09 hereof. 

SECTION 6.08. Captions.  The captions or headings in this Loan Agreement are 
for convenience only and shall not in any way define, limit or describe the scope or intent of any 
provisions or sections of this Loan Agreement. 

SECTION 6.09. Benefit of Loan Agreement; Compliance with Bond Resolution.  
This Loan Agreement is executed, among other reasons, to induce the purchase of the I-Bank 
Bonds.  Accordingly, all duties, covenants, obligations and agreements of the Borrower herein 
contained are hereby declared to be for the benefit of and are enforceable by the I-Bank, the 
holders of the I-Bank Bonds and the Trustee.  The Borrower covenants and agrees to observe and 
comply with, and to enable the I-Bank to observe and comply with, all duties, covenants, 
obligations and agreements contained in the Bond Resolution. 

SECTION 6.10. Further Assurances.  The Borrower shall, at the request of the I-
Bank, authorize, execute, attest, acknowledge and deliver such further resolutions, conveyances, 
transfers, assurances, financing statements and other instruments as may be necessary or 
desirable for better assuring, conveying, granting, assigning and confirming the rights, security 
interests and agreements granted or intended to be granted by this Loan Agreement and the 
Borrower Bond. 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY  

INFRASTRUCTURE BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
    
David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 
 
 

  Title 

    
Authorized Officer 
Title 
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Estimated Disbursement Schedule 
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Specimen Borrower Bond 



 

 

 
(Except for assignment page, to be supplied by Borrower’s 

bond counsel in substantially the following form) 

IMPORTANT NOTE:  The next three pages set forth the form of the Borrower Bond 
prepared by the I-Bank’s Bond Counsel for municipal/county Borrowers.  Although the I-Bank 
recognizes that each corporate Borrower has its own bond form as required pursuant to its 
Borrower Bond Resolution, please incorporate in the bond form the pertinent information from 
this municipal/county bond form (e.g., amounts payable under the Borrower Bond set forth in the 
first paragraph, assignment in the second paragraph, disbursement language in the third 
paragraph, unconditional obligation in the fourth paragraph, optional prepayment provisions in 
the fifth paragraph and the date of the Borrower Bond).  To the extent that you do not have an 
existing Bond Resolution, the pledge under your Bond Resolution should be drafted to constitute 
a general obligation pledge of (i) all the gross revenues of the company and (ii) any specific 
property (e.g. mortgage) or other security pledged for this transaction (e.g. letter of credit). 



 

 

SEE IMPORTANT NOTE ON PRIOR PAGE 

FOR VALUE RECEIVED, [the] [NAME OF BORROWER], a corporation duly 
created and validly existing under the Constitution and laws of the State (the “Borrower”), 
hereby promises to pay to the order of the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust) (the “I-Bank”) (i) the principal amount of 
__________________________ Dollars ($__________), or such lesser amount as shall be 
determined in accordance with Section 3.01 of the Loan Agreement (as hereinafter defined), at 
the times and in the amounts determined as provided in the Loan Agreement, together with (ii) 
Interest on the Loan constituting the Interest Portion, the Administrative Fee and any late charges 
incurred under the Loan Agreement (as such terms are defined in the Loan Agreement) in the 
amount calculated as provided in the Loan Agreement, payable on the days and in the amounts 
and as provided in the Loan Agreement, which principal amount and Interest Portion of the 
Interest on the Loan shall, unless otherwise provided in the Loan Agreement, be payable on the 
days and in the amounts as also set forth in Exhibit A attached hereto under the column headings 
respectively entitled “Principal” and “Interest”, plus (iii) any other amounts due and owing under 
the Loan Agreement at the times and in the amounts as provided therein.  The Borrower 
unconditionally and irrevocably promises, in accordance with the terms of and to the extend 
provided in the Borrower Bond Resolution (as defined in the Loan Agreement) to pay in full and 
when due the principal of and the Interest on this Borrower Bond (as defined in the Loan 
Agreement) and all other amounts due under this Borrower Bond and the Loan Agreement 
according to their respective terms. 

This Borrower Bond is issued pursuant to the Loan Agreement dated as of May 1, 2018 
by and between the I-Bank and the Borrower (the “Loan Agreement”).  This Borrower Bond is 
issued in consideration of the loan made under the Loan Agreement (the “Loan”) to evidence the 
payment obligations of the Borrower set forth in the Loan Agreement.  This Borrower Bond has 
been assigned to ZB, National Association d/b/a Zions Bank, as trustee (the “I-Bank’s Trustee”) 
under the “Environmental Infrastructure Bond Resolution, Series 2018[ ]”, adopted by the I-
Bank on April 12, 2018, as the same may be amended and supplemented in accordance with the 
terms thereof (the “Bond Resolution”), and payments hereunder shall, except as otherwise 
provided in the Loan Agreement, be made directly to the I-Bank’s Trustee for the account of the 
I-Bank pursuant to such assignment.  Such assignment has been made as security for the 
payment of the I-Bank Bonds (as defined in the Loan Agreement) issued to finance or refinance 
the Loan and as otherwise described in the Loan Agreement.  This Borrower Bond is subject to 
further assignment or endorsement in accordance with the terms of the Bond Resolution and the 
Loan Agreement.  All of the terms, conditions and provisions of the Loan Agreement are, by this 
reference thereto, incorporated herein as part of this Borrower Bond. 

Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the 
Borrower, in accordance with written instructions of the I-Bank, upon receipt by the I-Bank and 
the I-Bank’s Trustee of requisitions from the Borrower executed and delivered in accordance 
with the requirements set forth in Section 3.02 of the Loan Agreement. 

This Borrower Bond is entitled to the benefits and is subject to the conditions of the Loan 
Agreement.  The obligations of the Borrower to make the payments required hereunder shall be 



 

 

absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment 
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement 
between the Borrower and the I-Bank or out of any indebtedness or liability at any time owing to 
the Borrower by the I-Bank or for any other reason. 

This Borrower Bond is subject to optional prepayment under the terms and conditions, 
and in the amounts, provided in Section 3.07 of the Loan Agreement.  To the extent allowed by 
applicable law, this Borrower Bond may be subject to acceleration under the terms and 
conditions, and in the amounts, provided in Section 5.03 of the Loan Agreement. 

IN WITNESS WHEREOF, the Borrower has caused this Borrower Bond to be duly 
executed, sealed and delivered as of May 22, 2018. 

[NAME OF BORROWER] 
[SEAL] 

By:________________________ 
ATTEST:  
 

____________________________ 



 

 

 
New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 

Trust) hereby assigns the foregoing Borrower Bond to ZB, National Association d/b/a Zions 
Bank, as the I-Bank’s Trustee under the “Environmental Infrastructure Bond Resolution, Series 
2018[ ]”, adopted by the I-Bank on April 12, 2018, as amended and supplemented, all as of the 
date of this Borrower Bond, as security for the I-Bank Bonds issued or to be issued under the 
Bond Resolution to finance or refinance the Project Fund (as defined in the Bond Resolution). 

NEW JERSEY 
INFRASTRUCTURE BANK 

[SEAL] 

By:________________________ 
ATTEST: Robert A. Briant, Jr. 
 Vice Chairman 

____________________________ 
David E. Zimmer 
Assistant Secretary 
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EXHIBIT E 
 

Opinions of Borrower’s Bond Counsel and General Counsel 

See Closing Item ____ 



 

 

[LETTERHEAD OF COUNSEL TO BORROWER] 

May 22, 2018 
 
New Jersey Infrastructure Bank  
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15299 
Attention:  Corporate Trust Department  
 
Ladies and Gentlemen: 
 

We have acted as counsel to [the] [Name of Borrower], a corporation duly organized and 
validly existing under the laws of the State of New Jersey (the “Borrower”), which has entered 
into a Loan Agreement (as hereinafter defined) with the New Jersey Infrastructure Bank (the “I-
Bank”), and have acted as such in connection with the authorization, execution, attestation and 
delivery by the Borrower of its Loan Agreement and Borrower Bond (as hereinafter defined) 
pursuant to the New Jersey Business Corporation Act, P.L. 1968, c. 263, as amended (the 
“Business Corporation Law”), and a [bond resolution] [indenture] of the Borrower [adopted on] 
[dated] [DATE] and entitled “TITLE]” as amended and supplemented, including by a 
supplemental [resolution] [indenture] [adopted on] [dated] [DATE] and entitled “[TITLE]” such 
[resolutions] [indentures] shall be collectively referred to herein as the “Resolution”).  All 
capitalized terms used but not defined herein shall have the meanings ascribed to such terms in 
the Loan Agreement. 

In so acting, we have examined the Constitution and laws of the State of New Jersey, 
including, without limitation, the Business Corporation Law, and the certificate of incorporation 
and by-laws of the Borrower.  We have also examined originals, or copies certified or otherwise 
identified to our satisfaction, of the following: 

(a) the I-Bank’s “Environmental Infrastructure Bond Resolution, Series 2018[ ]” 
adopted by the Board of Directors of the I-Bank on April 12, 2018; 

(b) the Loan Agreement dated as of May 1, 2018 (the “Loan Agreement”) by and 
between the I-Bank and the Borrower; 

(c) the proceedings of the board of directors of the Borrower relating to the approval 
of the Loan Agreement and the execution, attestation and delivery thereof on behalf of the 
Borrower and the authorization of the undertaking and completion of the Project; 

(d) the Borrower Bond dated May 22, 2018 (the “Borrower Bond”) issued by the 
Borrower to the I-Bank to evidence the Loan; and 
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(e) the proceedings (together with the proceedings referred to in clause (c) above and 
Section 5 below, the “Proceedings”) of the board of directors of the Borrower, including, without 
limitation, the Resolution, relating to the authorization of the Borrower Bond and the sale, 
execution, attestation, authentication and delivery thereof to the I-Bank (the Loan Agreement and 
the Borrower Bond are referred to herein collectively as the “Loan Documents”). 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other 
instruments, and have made such investigation of law as in our judgment we have deemed 
necessary or appropriate, to enable us to render the opinions expressed below. 

We are of the opinion that: 

1. The Borrower is a corporation duly created and validly existing under and 
pursuant to the Constitution and statutes of the State of New Jersey, including the Borrower 
Enabling Act, with the legal right to carry on the Business Corporation Law, with the legal right 
to carry on the business of its Environmental Infrastructure System as currently being conducted 
and as proposed to be conducted. 

2. The Borrower has full legal right and authority to execute, attest and deliver the 
Loan Documents, to sell the Borrower Bond to the I-Bank, to cause the authentication of the 
Borrower Bond, to observe and perform its duties, covenants, obligations and agreements under 
the Loan Documents and to undertake and complete the Project. 

3. The acting officers of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in the Loan Agreement are, 
and at the time any such action was performed were, the duly appointed or elected officers of the 
Borrower empowered by applicable New Jersey law and authorized by resolution of the 
Borrower to perform such actions. 

4. In accordance with the terms of the Resolution and to the extent provided in the 
Resolution, the Borrower has unconditionally and irrevocably promised to make the Loan 
Repayments and pay all other amounts due under the Loan Documents. 

5. The proceedings of the Borrower’s board of directors (i) approving the Loan 
Documents, (ii) authorizing their execution, attestation and delivery on behalf of the Borrower, 
(iii) with respect to the Borrower Bond only, authorizing its sale by the Borrower to the I-Bank 
and authorizing its authentication on behalf of the Borrower, (iv) authorizing the Borrower to 
consummate the transactions contemplated by the Loan Documents, (v) authorizing the 
Borrower to undertake and complete the Project, [(vi) authorizing the approval of the inclusion 
in the Official Statement of the Borrower Appendices,] and (vi) [(vii)] authorizing the execution 
and delivery of all other certificates, agreements, documents and instruments in connection with 
the execution, attestation and delivery of the Loan Documents, [including, without limitation, the 
designation of the Borrower Appendices portion of the Preliminary Official Statement as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12(b)(1) of the Securities 
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Exchange Act of 1934, as amended, as promulgated by the Securities and Exchange 
Commission,] have each been duly and lawfully adopted and authorized in accordance with 
applicable law and applicable resolutions of the Borrower, including, without limitation, the 
Resolution, the other Proceedings, and the Business Corporation Law, which Proceedings 
constitute all of the actions necessary to be taken by the Borrower to authorize its actions 
contemplated by clauses (i) through (vi) [(vii)] above and which Proceedings, including, without 
limitation, the Resolution, were duly adopted in accordance with applicable New Jersey law at a 
meeting or meetings duly called and held in accordance with applicable New Jersey law and at 
which quorums were present and acting throughout. 

6. The Loan Documents have been duly authorized, executed, attested and delivered 
by the Authorized Officers of the Borrower, the Borrower Bond has been duly sold by the 
Borrower to the I-Bank, and the Borrower Bond has been duly authenticated by the trustee or 
paying agent under the Resolution, if applicable; and assuming in the case of the Loan 
Agreement that the I-Bank has the requisite power and authority to authorize, execute, attest and 
deliver, and has duly authorized, executed, attested and delivered, the Loan Agreement, the Loan 
Documents constitute the legal, valid and binding obligations of the Borrower, enforceable 
against the Borrower in accordance with their respective terms, subject, however, to the effect of, 
and to restrictions and limitations imposed by or resulting from, bankruptcy, insolvency, 
moratorium, reorganization or other similar laws affecting creditors’ rights generally.  No 
opinion is rendered as to the availability of any particular remedy. 

7. The authorization, execution, attestation and delivery of the Loan Documents by 
the Borrower and, in the case of the Borrower Bond only, the authentication thereof by the 
trustee or paying agent under the Resolution and the sale thereof to the I-Bank, the observation 
and performance by the Borrower of its duties, covenants, obligations and agreements 
thereunder, the consummation of the transactions contemplated therein, and the undertaking and 
completion of the Project do not and will not (i) result in any breach of any of the terms, 
conditions or provisions of, or (ii) constitute a default under, any existing resolution, outstanding 
debt or lease obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or 
other instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

8. All approvals, consents or authorizations of, or registrations of or filings with, any 
governmental or public agency, authority or person required to date on the part of the Borrower 
in connection with the authorization, execution, attestation, delivery and performance of the 
Loan Documents, the sale of the Borrower Bond and the undertaking and completion of the 
Project have been obtained or made. 
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9. There is no litigation or other proceeding pending or, to our knowledge, after due 
inquiry, threatened in any court or other tribunal of competent jurisdiction (either state or 
federal) (i) questioning the creation, organization or existence of the Borrower, (ii) questioning 
the validity, legality or enforceability of the Resolution, the Loan or the Loan Documents, (iii) 
questioning the undertaking or completion of the Project, (iv) otherwise challenging the 
Borrower's ability to consummate the transactions contemplated by the Loan or the Loan 
Documents, or (v) that, if adversely decided, would have a materially adverse impact on the 
financial condition of the Borrower. 

10. The Borrower has no bonds, notes or other debt obligations outstanding that are 
superior or senior to the Borrower Bond as to lien on, and source and security for payment 
thereof from, the revenues of the Borrower. 

11. To the best of our knowledge, upon due inquiry, (i) all representations made by 
the Borrower contained within subsections (f) and (h) of Section 2.02 and, if applicable, Exhibit 
F of the Loan Agreement are true, accurate and complete, and (ii) all expectations contained 
therein are reasonable, and we know of no reason why the Borrower would be unable to comply 
on a continuing basis with the covenants contained within subsections (f) and (h) of Section 2.02 
and, if applicable, Exhibit F of the Loan Agreement. 

12. Assuming that (i) the Borrower complies on a continuing basis with the covenants 
contained in subsections (f) and (h) of Section 2.02 and, if applicable, Exhibit F of the Loan 
Agreement, (ii) interest on the I-Bank Bonds is otherwise excluded from gross income of the 
holders thereof for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended, and (iii) the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds, the application of the proceeds of the Loan for their intended 
purposes will not adversely affect the exclusion from gross income for federal income tax 
purposes of the interest on the I-Bank Bonds. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
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General Administrative Requirements  
for the New Jersey Water Bank
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Form of Continuing Disclosure Agreement 



 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

LOAN AGREEMENT 

BY AND BETWEEN 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust) 

 
AND 

[NAME OF BORROWER] 

 
 
 
 
 
 
 
 
 
 

DATED AS OF MAY 1, 2018 



[signature page] 
 

IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY 

INFRASTRUCTURE BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
    
David E. Zimmer    
Assistant Secretary   

 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 
 
 

  Title 

    
Authorized Officer 
Title 
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SCHEDULE A 

Certain Additional Loan Agreement Provisions 

In addition to the terms defined in subsection (a) of Section 1.01 of this Loan Agreement, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in this 
Schedule A. 

Additional Definitions: 

“Borrower” means _________________, a corporation duly created and validly existing 
under the laws of the State of New Jersey. 

“Bond Resolution” means the I-Bank’s “Environmental Infrastructure Bond Resolution, 
Series 2018[ ]”, as adopted by the Board of Directors of the I-Bank on or about April 12, 2018 
authorizing the issuance of the I-Bank Bonds, and all further amendments and supplements 
thereto adopted in accordance with the provisions thereof. 

“Borrower Bond Resolution” means the [resolution] [indenture] of the Borrower 
entitled “[________________]”, [adopted by the Borrower on] [dated] [________], as amended 
and supplemented from time to time, in particular by a supplemental [resolution] [indenture] 
detailing the terms of the Borrower Bond [adopted by the Borrower on] [dated] [_______] and 
entitled “[________________]”, pursuant to which the Borrower Bond has been issued. 

“Interest Payment Dates” means February 1 and August 1 of each year, commencing 
on ________ 1, 20__. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Cost of the Project pursuant to this Loan Agreement.  For all purposes of this Loan 
Agreement, the amount of the Loan at any time shall be the initial aggregate principal amount of 
the Borrower Bond (which amount equals the amount actually deposited in the Project Loan 
Account at the Loan Closing plus the Borrower's allocable share of [(i)] certain costs of issuance, 
and underwriter's discount for all I-Bank Bonds issued to finance the Loan[,] [and (ii) capitalized 
interest during the Project construction period]), less any amount of such principal amount that 
has been repaid by the Borrower under this Loan Agreement and less any adjustment made 
pursuant to the provisions of the Bond Resolution, including, without limitation, Section 5.02(4) 
thereof, N.J.A.C. 7:22-4.26 and the appropriations act of the State Legislature authorizing the 
expenditure of I-Bank Bond proceeds to finance a portion of the Costs of the Project. 

“Principal Payment Dates” means August 1 of each year, commencing on August 1, 
20__. 

SECTION 2.02(e) 

Disposition of Environmental Infrastructure System.  The Borrower shall not permit the 
disposition of all or substantially all of its Environmental Infrastructure System, directly or 
indirectly, including, without limitation, by means of sale, lease, abandonment, sale of stock, 
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statutory merger or otherwise (collectively, a “Disposition”), except on ninety (90) days' prior 
written notice to the I-Bank, and, in any event, shall not permit a Disposition unless the 
following conditions are met:  (i) the Borrower shall, in accordance with Section 4.02 hereof, 
assign this Loan Agreement and the Borrower Bond and its rights and interests hereunder and 
thereunder to the purchaser or lessee of the Environmental Infrastructure System, and such 
purchaser or lessee shall assume all duties, covenants, obligations and agreements of the 
Borrower under this Loan Agreement and the Borrower Bond; and (ii) the I-Bank shall by 
appropriate action determine, in its sole discretion, that such sale, lease, abandonment or other 
disposition will not adversely affect (A) the I-Bank's ability to meet its duties, covenants, 
obligations and agreements under the Bond Resolution, (B) the value of this Loan Agreement or 
the Borrower Bond as security for the payment of I-Bank Bonds and the interest thereon, or (C) 
the excludability from gross income for federal income tax purposes of the interest on I-Bank 
Bonds then outstanding or that could be issued in the future. 

SECTION 2.02(f)(xi) 

[NO RESERVE OR REPLACEMENT FUND] 

The Borrower will not have a reserve or replacement fund (within the meaning of Section 
148(d)(1) of the Code) allocable to the Borrower Bond evidencing the Loan. 

OR 

[RESERVE OR REPLACEMENT FUND FUNDED BY BONDS OF THE BORROWER] 

The Borrower has a reserve or replacement fund (within the meaning of Section 148(d)(1) of the 
Code) a portion of which is allocable to the Loan.  To the extent that amounts held in the 
Borrower’s reserve or replacement fund are allocable, under Treasury Regulations §1.148-6, to 
the I-Bank Bonds such amounts shall be invested by the Borrower throughout the term of the 
Loan, at a yield not in excess of the yield on the I-Bank Bonds, unless the Borrower receives 
prior written approval of the I-Bank.   
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EXHIBIT F 

Additional Covenants and Requirements 

 
[Insert current refunding covenants, if any.] 

 
[None.] 

 
[For Private Use Borrowers Only] [Qualified Private Activity 
Bonds: 

(a)  No portion of the proceeds of the I-Bank Bonds loaned to the 
Local Unit will be used to finance issuance costs (within the 
meaning of Section 147(g) of the Code). 

(b)  Assuming for this purpose that (i) the I-Bank has used two 
percent (2%) of the proceeds of the I-Bank Bonds to finance 
issuance costs (within the meaning of Section 147(g) of the Code), 
(ii) the proceeds of the I-Bank Bonds loaned to the Local Unit 
represent all of the remaining proceeds of the I-Bank Bonds, (iii) 
the I-Bank Bonds are issued as qualified bonds (within the 
meaning of Section 141(e) of the Code) that meet the requirements 
of Section [142(a)(4] [142(a)(5)] of the Code, and (iv) interest on 
the I-Bank Bonds is otherwise excluded from the gross income of 
the holders thereof for federal income tax purposes under the 
Code, the Local Unit shall not, directly or indirectly, use or permit 
the use of any proceeds of the I-Bank Bonds in a manner that 
would adversely affect the exclusion from gross income for federal 
income tax purposes of the interest on the I-Bank Bonds.] 

 

[For Borrowers With an Investment Grade Rating Only]  

The Borrower hereby covenants and agrees to comply with the 
provisions set forth in that certain “Credit Policy” of the I-Bank, 
adopted on January 10, 2013 and thereafter amended from time to 
time and most recently amended on June 9, 2016 (the “Credit 
Policy”), that establish the obligation on the part of the Borrower 
to fund an annual Risk Premium (as defined therein) as and when 
required pursuant to the provisions of Section VI(2)(B)(ii)(i)(b) of 
the Credit Policy.  The Borrower hereby acknowledges that a 
failure to comply with such terms and provisions of the Credit 
Policy with respect to the funding of the Risk Premium shall 
constitute an Event of Default hereunder.  
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NEW JERSEY INFRASTRUCTURE BANK LOAN AGREEMENT 

THIS LOAN AGREEMENT, made and entered into as of May 1, 2018, by and between 
the NEW JERSEY INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental 
Infrastructure Trust), a public body corporate and politic with corporate succession, and the 
Borrower (capitalized terms used in this Loan Agreement shall have, unless the context 
otherwise requires, the meanings ascribed thereto in Section 1.01 hereof); 

WITNESSETH THAT: 

WHEREAS, the I-Bank, in accordance with the Act, the Bond Resolution and a financial 
plan approved by the State Legislature in accordance with Sections 22 and 22.1 of the Act, will 
issue its I-Bank Bonds on or prior to the Loan Closing for the purpose of making the Loan to the 
Borrower and the Loans to the Borrowers from the proceeds of the I-Bank Bonds to finance a 
portion of the Costs of Environmental Infrastructure Facilities; 

WHEREAS, the Borrower has, in accordance with the Act and the Regulations, made 
timely application to the I-Bank for a Loan to finance a portion of the Costs of the Project; 

WHEREAS, the State Legislature, in accordance with Sections 20 and 20.1 of the Act, 
has in the form of an appropriations act approved a project priority list that includes the Project 
and that authorizes an expenditure of proceeds of the I-Bank Bonds to finance a portion of the 
Costs of the Project; 

WHEREAS, the I-Bank has approved the Borrower’s application for a Loan from 
available proceeds of the I-Bank Bonds to finance a portion of the Costs of the Project; 

WHEREAS, in accordance with the applicable Bond Act (as defined in the Fund Loan 
Agreement), and the Regulations, the Borrower has previously received a Fund Loan for a 
portion of the Costs of the Project; and 

WHEREAS, the Borrower, in accordance with the Act, the Regulations, the Business 
Corporation Law and all other applicable law, will issue a Borrower Bond to the I-Bank 
evidencing said Loan at the Loan Closing. 

NOW, THEREFORE, for and in consideration of the award of the Loan by the I-Bank, 
the Borrower agrees to complete the Project and to perform under this Loan Agreement in 
accordance with the conditions, covenants and procedures set forth herein and attached hereto as 
part hereof, as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION 1.01. Definitions. 

(a) The following terms as used in this Loan Agreement shall, unless the context 
clearly requires otherwise, have the following meanings: 

“Act” means the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State (codified at N.J.S.A. 58:11B-1 et seq.), as the same may 
from time to time be amended and supplemented. 

“Administrative Fee” means that portion of Interest on the Loan or Interest on the 
Borrower Bond payable hereunder as an annual fee of up to four-tenths of one percent (.40%) of 
the initial principal amount of the Loan or such lesser amount, if any, as may be authorized by 
any act of the State Legislature and as the I-Bank may approve from time to time. 

“Authorized Officer” means, in the case of the Borrower, any person or persons 
authorized pursuant to a resolution of the board of directors of the Borrower to perform any act 
or execute any document relating to the Loan, the Borrower Bond or this Loan Agreement. 

“Bond Counsel” means a law firm appointed or approved by the I-Bank, as the case may 
be, having a reputation in the field of municipal law whose opinions are generally acceptable by 
purchasers of municipal bonds. 

"Borrower" means the corporation that is a party to and is described in Schedule A to 
this Loan Agreement, and its successors and assigns 

“Borrower Bond” means the general obligation bond, note, debenture or other evidence 
of indebtedness, authorized, executed, attested and delivered by the Borrower to the I-Bank and, 
if applicable, authenticated on behalf of the Borrower to evidence the Loan, a specimen of which 
is attached hereto as Exhibit D and made a part hereof. 

“Borrowers” means any other Local Government Unit or Private Entity (as such terms 
are defined in the Regulations) authorized to construct, operate and maintain Environmental 
Infrastructure Facilities that have entered into Loan Agreements with the I-Bank pursuant to 
which the I-Bank will make Loans to such recipients from moneys on deposit in the Project 
Fund, excluding the Project Loan Account. 

“Business Corporation Law” means the “New Jersey Business Corporation Act”, 
constituting Chapter 263 of the Pamphlet Laws of 1968 of the State (codified at N.J.S.A. 14A:1-
1, et seq.), as the same may from time to time be amended and supplemented. 

“Code” means the Internal Revenue Code of 1986, as the same may from time to time be 
amended and supplemented, including any regulations promulgated thereunder, any successor 
code thereto and any administrative or judicial interpretations thereof. 
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“Costs” means those costs that are eligible, reasonable, necessary, allocable to the 
Project and permitted by generally accepted accounting principles, including Allowances and 
Building Costs (as defined in the Regulations), as shall be determined on a project-specific basis 
in accordance with the Regulations as set forth in Exhibit B hereto, as the same may be amended 
by subsequent eligible costs as evidenced by a certificate of an authorized officer of the I-Bank. 

“Debt Service Reserve Fund” means the Debt Service Reserve Fund, if any, as defined 
in the Bond Resolution. 

“Department” means the New Jersey Department of Environmental Protection 

“Environmental Infrastructure Facilities” means Water Supply Facilities (as such 
terms are defined in the Regulations). 

“Environmental Infrastructure System” means the Environmental Infrastructure 
Facilities of the Borrower, including the Project, described in Exhibit A-1 attached hereto and 
made a part hereof for which the Borrower is borrowing the Loan under this Loan Agreement. 

“Event of Default” means any occurrence or event specified in Section 5.01 hereof. 

“Excess Project Funds” shall have the meaning set forth in Section 3.03A hereof. 

“Fund Loan” means the loan previously made to the Borrower by the State, acting by 
and through the Department, pursuant to the Fund Loan Agreement. 

“I-Bank” means the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust), a public body corporate and politic with corporate 
succession duly created and validly existing under and by virtue of the Act. 

“I-Bank Bond Loan Repayments” means the repayments of the principal amount of the 
Loan plus the payment of any premium associated with prepaying the principal amount of the 
Loan in accordance with Section 3.07 hereof plus the Interest Portion. 

“I-Bank Bonds” means bonds authorized by Section 2.03 of the Bond Resolution, 
together with any refunding bonds authenticated, if applicable, and delivered pursuant to Section 
2.04 of the Bond Resolution, in each case issued in order to finance (i) the portion of the Loan 
deposited in the Project Loan Account, (ii) the portion of the Loans deposited in the balance of 
the Project Fund, (iii) any capitalized interest related to such bonds, (iv) a portion of the costs of 
issuance related to such bonds, and (v) that portion of the Debt Service Reserve Fund (to the 
extent the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), if 
any, allocable to the Loan or Loans, as the case may be, a portion of which includes the funding 
of reserve capacity, if applicable, for the Environmental Infrastructure Facilities of the Borrower 
or Borrowers, as the case may be, or to refinance any or all of the above. 

“Interest on the Loan” or “Interest on the Borrower Bond” means the sum of (i) the 
Interest Portion, (ii) the Administrative Fee, and (iii) any late charges incurred hereunder. 



 

-4- 

“Interest Portion” means that portion of Interest on the Loan or Interest on the Borrower 
Bond payable hereunder that is necessary to pay the Borrower’s proportionate share of interest 
on the I-Bank Bonds (i) as set forth in Exhibit A-2 hereof under the column heading entitled 
“Interest”, or (ii) with respect to any prepayment of I-Bank Bond Loan Repayments in 
accordance with Section 3.07 or 5.03 hereof, to accrue on any principal amount of I-Bank Bond 
Loan Repayments to the date of the optional redemption or acceleration, as the case may be, of 
the I-Bank Bonds allocable to such prepaid or accelerated I-Bank Bond Loan Repayment. 

“Loan” means the loan made by the I-Bank to the Borrower to finance or refinance a 
portion of the Costs of the Project pursuant to this Loan Agreement, as further described in 
Schedule A attached hereto. 

“Loan Agreement” means this Loan Agreement, including Schedule A and the Exhibits 
attached hereto, as it may be supplemented, modified or amended from time to time in 
accordance with the terms hereof and of the Bond Resolution. 

“Loan Agreements” means any other loan agreements entered into by and between the 
I-Bank and one or more of the Borrowers pursuant to which the I-Bank will make Loans to such 
Borrowers from moneys on deposit in the Project Fund, excluding the Project Loan Account, 
financed with the proceeds of the I-Bank Bonds. 

“Loan Closing” means the date upon which the I-Bank shall issue and deliver the I-Bank 
Bonds and the Borrower shall deliver its Borrower Bond, as previously authorized, executed, 
attested and, if applicable, authenticated, to the I-Bank. 

“Loan Repayments” means the sum of (i) I-Bank Bond Loan Repayments, (ii) the 
Administrative Fee, and (iii) any late charges incurred hereunder. 

“Loan Term” means the term of this Loan Agreement provided in Sections 3.01 and 
3.03 hereof and in Exhibit A-2 attached hereto and made a part hereof. 

“Loans” means the loans made by the I-Bank to the Borrowers under the Loan 
Agreements from moneys on deposit in the Project Fund, excluding the Project Loan Account. 

“Master Program Trust Agreement” means that certain Master Program Trust 
Agreement, dated as of November 1, 1995, by and among the I-Bank, the State, United States 
Trust Company of New York, as Master Program Trustee thereunder, The Bank of New York 
(NJ), in several capacities thereunder, and First Fidelity Bank, N.A. (predecessor to Wachovia 
Bank, National Association), in several capacities thereunder, as supplemented by that certain 
Agreement of Resignation of Outgoing Master Program Trustee, Appointment of Successor 
Master Program Trustee and Acceptance Agreement, dated as of November 1, 2001, by and 
among United States Trust Company of New York, as Outgoing Master Program Trustee, State 
Street Bank and Trust Company, N.A. (predecessor to U.S. Bank Trust National Association), as 
Successor Master Program Trustee, and the I-Bank, as the same may be amended and 
supplemented from time to time in accordance with its terms. 

“Official Statement” means the Official Statement relating to the issuance of the I-Bank 
Bonds. 
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“Preliminary Official Statement” means the Preliminary Official Statement relating to 
the issuance of the I-Bank Bonds. 

“Prime Rate” means the prevailing commercial interest rate announced by the Trustee 
from time to time in the State as its prime lending rate. 

“Project” means the Environmental Infrastructure Facilities of the Borrower described in 
Exhibit A-1 attached hereto and made a part hereof, which constitutes a project for which the I-
Bank is permitted to make a loan to the Borrower pursuant to the Act, the Regulations and the 
Bond Resolution, all or a portion of the Costs of which is financed or refinanced by the I-Bank 
through the making of the Loan under this Loan Agreement and which may be identified under 
either the Drinking Water or Clean Water Project Lists with the Project Number specified in 
Exhibit A-1 attached hereto. 

“Project Fund” means the Project Fund as defined in the Bond Resolution. 

“Project Loan Account” means the project loan account established on behalf of the 
Borrower in the Project Fund in accordance with the Bond Resolution to finance all or a portion 
of the Costs of the Project. 

“Regulations” means the rules and regulations, as applicable, now or hereafter 
promulgated under N.J.A.C. 7:22-3 et seq., 7:22-4 et seq., 7:22-5 et seq., 7:22-6 et seq., 7:22-7 et 
seq., 7:22-8 et seq., 7:22-9 et seq. and 7:22-10 et seq., as the same may from time to time be 
amended and supplemented. 

“State” means the State of New Jersey. 

“Trustee” means, initially, ZB, National Association d/b/a Zions Bank, the Trustee 
appointed by the I-Bank and its successors as Trustee under the Bond Resolution, as provided in 
Article X of the Bond Resolution. 

(b) In addition to the capitalized terms defined in subsection (a) of this Section 1.01, 
certain additional capitalized terms used in this Loan Agreement shall, unless the context clearly 
requires otherwise, have the meanings ascribed to such additional capitalized terms in Schedule 
A attached hereto and made a part hereof. 

(c) Except as otherwise defined herein or where the context otherwise requires, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include firms, associations, corporations, agencies and districts.  Words 
importing one gender shall include the other gender. 
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ARTICLE II 
 

REPRESENTATIONS AND COVENANTS OF BORROWER 

SECTION 2.01. Representations of Borrower.  The Borrower represents for the 
benefit of the I-Bank, the Trustee and the holders of the I-Bank Bonds as follows: 

(a) Organization and Authority. 

(i) The Borrower is a corporation duly created and validly existing under and 
pursuant to the Constitution and statutes of the State, including the Business Corporation 
Law. 

(ii) The acting officers of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in this Loan 
Agreement either are or, at the time any such action was performed, were the duly 
appointed or elected officers of such Borrower empowered by applicable State law and, if 
applicable, authorized by resolution of the Borrower to perform such actions.  To the 
extent any such action was performed by an officer no longer the duly acting officer of 
such Borrower, all such actions previously taken by such officer are still in full force and 
effect. 

(iii) The Borrower has full legal right and authority and all necessary licenses 
and permits required as of the date hereof to own, operate and maintain its Environmental 
Infrastructure System, to carry on its activities relating thereto, to execute, attest and 
deliver this Loan Agreement and the Borrower Bond, to authorize the authentication of 
the Borrower Bond, to sell the Borrower Bond to the I-Bank, to undertake and complete 
the Project and to carry out and consummate all transactions contemplated by this Loan 
Agreement. 

(iv) The proceedings of the Borrower’s board of directors approving this Loan 
Agreement and the Borrower Bond, authorizing the execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, authorizing the sale of the Borrower Bond 
to the I-Bank, authorizing the authentication of the Borrower Bond on behalf of the 
Borrower and authorizing the Borrower to undertake and complete the Project, including, 
without limitation, the Borrower Bond Resolution (collectively, the “Proceedings”), have 
been duly and lawfully adopted in accordance with the Business Corporation Law and 
other applicable State law at a meeting or meetings that were duly called and held in 
accordance with the Borrower By-Laws and at which quorums were present and acting 
throughout. 

(v) By official action of the Borrower taken prior to or concurrent with the 
execution and delivery hereof, including, without limitation, the Proceedings, the 
Borrower has duly authorized, approved and consented to all necessary action to be taken 
by the Borrower for:  (A) the execution, attestation, delivery and performance of this 
Loan Agreement and the transactions contemplated hereby; (B) the issuance of the 
Borrower Bond and the sale thereof to the I-Bank upon the terms set forth herein; (C) the 
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approval of the inclusion, if such inclusion is deemed necessary in the sole discretion of 
the I-Bank, in the Preliminary Official Statement and the Official Statement of all 
statements and information relating to the Borrower set forth in “APPENDIX B” thereto 
(the “Borrower Appendices”) and any amendment thereof or supplement thereto; and (D) 
the execution, delivery and due performance of any and all other certificates, agreements 
and instruments that may be required to be executed, delivered and performed by the 
Borrower in order to carry out, give effect to and consummate the transactions 
contemplated by this Loan Agreement, including, without limitation, the designation of 
the Borrower Appendices portion of the Preliminary Official Statement, if any, as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12 (“Rule 15c2-
12”) of the Securities and Exchange Commission (“SEC”) promulgated under the 
Securities Exchange Act of 1934, as amended or supplemented, including any successor 
regulation or statute thereto. 

(vi) This Loan Agreement and the Borrower Bond have each been duly 
authorized by the Borrower and duly executed, attested and delivered by Authorized 
Officers of the Borrower, and the Borrower Bond has been duly sold by the Borrower to 
the I-Bank, duly authenticated by the trustee or paying agent, if applicable, under the 
Borrower Bond Resolution and duly issued by the Borrower in accordance with the terms 
of the Borrower Bond Resolution; and assuming that the I-Bank has all the requisite 
power and authority to authorize, execute, attest and deliver, and has duly authorized, 
executed, attested and delivered, this Loan Agreement, and assuming further that this 
Loan Agreement is the legal, valid and binding obligation of the I-Bank, enforceable 
against the I-Bank in accordance with its terms, each of this Loan Agreement and the 
Borrower Bond constitutes a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its respective terms, except as the 
enforcement thereof may be affected by bankruptcy, insolvency or other laws or the 
application by a court of legal or equitable principles affecting creditors' rights; and the 
information contained under “Description of Loan” in Exhibit A-2 attached hereto and 
made a part hereof is true and accurate in all respects. 

(b) Full Disclosure.  There is no fact that the Borrower has not disclosed to the I-
Bank in writing on the Borrower’s application for the Loan or otherwise that materially 
adversely affects or (so far as the Borrower can now foresee) that will materially adversely affect 
the properties, activities, prospects or condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System, or the ability of the Borrower to make all Loan 
Repayments and any other payments required under this Loan Agreement or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(c) Pending Litigation.  There are no proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting the Borrower in any court or before any governmental 
authority or arbitration board or tribunal that, if adversely determined, would materially 
adversely affect (i) the undertaking or completion of the Project, (ii) the properties, activities, 
prospects or condition (financial or otherwise) of the Borrower or its Environmental 
Infrastructure System, (iii) the ability of the Borrower to make all Loan Repayments or any other 
payments required under this Loan Agreement, (iv) the authorization, execution, attestation or 
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delivery of this Loan Agreement or the Borrower Bond, (v) the issuance of the Borrower Bond 
and the sale thereof to the I-Bank, (vi) the adoption of the Borrower Bond Resolution, or (vii) the 
Borrower’s ability otherwise to observe and perform its duties, covenants, obligations and 
agreements under this Loan Agreement and the Borrower Bond, which proceedings have not 
been previously disclosed in writing to the I-Bank either in the Borrower’s application for the 
Loan or otherwise. 

(d) Compliance with Existing Laws and Agreements.  (i) The authorization, 
execution, attestation and delivery of this Loan Agreement and the Borrower Bond by the 
Borrower, (ii) the authentication of the Borrower Bond by the trustee or paying agent under the 
Borrower Bond Resolution, as the case may be, and the sale of the Borrower Bond to the I-Bank, 
(iii) the adoption of the Borrower Bond Resolution, (iv) the observation and performance by the 
Borrower of its duties, covenants, obligations and agreements hereunder and thereunder, (v) the 
consummation of the transactions provided for in this Loan Agreement, the Borrower Bond 
Resolution and the Borrower Bond, and (vi) the undertaking and completion of the Project will 
not (A) other than the lien, charge or encumbrance created hereby, by the Borrower Bond, by the 
Borrower Bond Resolution and by any other outstanding debt obligations of the Borrower that 
are at parity with the Borrower Bond as to lien on, and source and security for payment thereon 
from, the revenues of the Borrower’s Environmental Infrastructure System, result in the creation 
or imposition of any lien, charge or encumbrance upon any properties or assets of the Borrower 
pursuant to, (B) result in any breach of any of the terms, conditions or provisions of, or (C) 
constitute a default under, any existing resolution, outstanding debt or lease obligation, trust 
agreement, indenture, mortgage, deed of trust, loan agreement or other instrument to which the 
Borrower is a party or by which the Borrower, its Environmental Infrastructure System or any of 
its properties or assets may be bound, nor will such action result in any violation of the 
provisions of the charter or other document pursuant to which the Borrower was established or 
any laws, ordinances, injunctions, judgments, decrees, rules, regulations or existing orders of any 
court or governmental or administrative agency, authority or person to which the Borrower, its 
Environmental Infrastructure System or its properties or operations is subject. 

(e) No Defaults.  No event has occurred and no condition exists that, upon the 
authorization, execution, attestation and delivery of this Loan Agreement and the Borrower 
Bond, the issuance of the Borrower Bond and the sale thereof to the I-Bank, the adoption of the 
Borrower Bond Resolution or the receipt of the amount of the Loan, would constitute an Event 
of Default hereunder.  The Borrower is not in violation of, and has not received notice of any 
claimed violation of, any term of any agreement or other instrument to which it is a party or by 
which it, its Environmental Infrastructure System or its properties may be bound, which violation 
would materially adversely affect the properties, activities, prospects or condition (financial or 
otherwise) of the Borrower or its Environmental Infrastructure System or the ability of the 
Borrower to make all Loan Repayments, to pay all other amounts due hereunder or otherwise to 
observe and perform its duties, covenants, obligations and agreements under this Loan 
Agreement and the Borrower Bond. 

(f) Governmental Consent.  The Borrower has obtained all permits and approvals 
required to date by any governmental body or officer for the authorization, execution, attestation 
and delivery of this Loan Agreement and the Borrower Bond, for the issuance of the Borrower 
Bond and the sale thereof to the I-Bank, for the adoption of the Borrower Bond Resolution, for 
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the making, observance and performance by the Borrower of its duties, covenants, obligations 
and agreements under this Loan Agreement and the Borrower Bond and for the undertaking or 
completion of the Project and the financing or refinancing thereof, including, but not limited to, 
if required, the approval by the New Jersey Board of Public Utilities (the “BPU”) of the issuance 
by the Borrower of the Borrower Bond to the I-Bank, as required by Section 9a of the Act, and 
any other approvals required therefor by the BPU; and the Borrower has complied with all 
applicable provisions of law requiring any notification, declaration, filing or registration with any 
governmental body or officer in connection with the making, observance and performance by the 
Borrower of its duties, covenants, obligations and agreements under this Loan Agreement and 
the Borrower Bond or with the undertaking or completion of the Project and the financing or 
refinancing thereof.  No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental body or officer that has not been obtained is required on the 
part of the Borrower as a condition to the authorization, execution, attestation and delivery of 
this Loan Agreement and the Borrower Bond, the issuance of the Borrower Bond and the sale 
thereof to the I-Bank, the undertaking or completion of the Project or the consummation of any 
transaction herein contemplated. 

(g) Compliance with Law.  The Borrower: 

(i) is in compliance with all laws, ordinances, governmental rules and 
regulations to which it is subject, the failure to comply with which would materially 
adversely affect (A) the ability of the Borrower to conduct its activities or to undertake or 
complete the Project, (B) the ability of the Borrower to make the Loan Repayments and 
to pay all other amounts due hereunder, or (C) the condition (financial or otherwise) of 
the Borrower or its Environmental Infrastructure System; and 

(ii) has obtained all licenses, permits, franchises or other governmental 
authorizations presently necessary for the ownership of its properties or for the conduct 
of its activities that, if not obtained, would materially adversely affect (A) the ability of 
the Borrower to conduct its activities or to undertake or complete the Project, (B) the 
ability of the Borrower to make the Loan Repayments and to pay all other amounts due 
hereunder, or (C) the condition (financial or otherwise) of the Borrower or its 
Environmental Infrastructure System. 

(h) Use of Proceeds.  The Borrower will apply the proceeds of the Loan from the I-
Bank as described in Exhibit B attached hereto and made a part hereof (i) to finance or refinance 
a portion of the Costs of the Borrower’s Project; and (ii) where applicable, to reimburse the 
Borrower for a portion of the Costs of the Borrower’s Project, which portion was paid or 
incurred in anticipation of reimbursement by the I-Bank and is eligible for such reimbursement 
under and pursuant to the Regulations, the Code and any other applicable law.  All of such costs 
constitute Costs for which the I-Bank is authorized to make Loans to the Borrower pursuant to 
the Act and the Regulations. 

(i) Official Statement.  The descriptions and information set forth in the Borrower 
Appendices, if any, contained in the Official Statement relating to the Borrower, its operations 
and the transactions contemplated hereby, as of the date of the Official Statement, were and, as 
of the date of delivery hereof, are true and correct in all material respects, and did not and do not 
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contain any untrue statement of a material fact or omit to state a material fact that is necessary to 
make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

(j) Preliminary Official Statement.  As of the date of the Preliminary Official 
Statement, the descriptions and information set forth in the Borrower Appendices, if any, 
contained in the Preliminary Official Statement relating to the Borrower, its operations and the 
transactions contemplated hereby (i) were “deemed final” by the Borrower for the purposes and 
within the meaning of Rule 15c2-12 and (ii) were true and correct in all material respects, and 
did not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements contained therein, in light of the circumstances under which they were 
made, not misleading. 

SECTION 2.02. Particular Covenants of Borrower. 

(a) Promise to Pay.  The Borrower unconditionally and irrevocably promises in 
accordance with the terms of and to the extent provided in the Borrower Bond Resolution, to 
make punctual payment of the principal and redemption premium, if any, of the Loan and the 
Borrower Bond, the Interest on the Loan, the Interest on the Borrower Bond and all other 
amounts due under this Loan Agreement and the Borrower Bond according to their respective 
terms.  

(b) Performance Under Loan Agreement; Rates.  The Borrower covenants and agrees 
(i) to comply with all applicable state and federal laws, rules and regulations in the performance 
of this Loan Agreement; (ii) to maintain its Environmental Infrastructure System in good repair 
and operating condition; (iii) to cooperate with the I-Bank in the observance and performance of 
the respective duties, covenants, obligations and agreements of the Borrower and the I-Bank 
under this Loan Agreement; and (iv) to establish, levy and collect rents, rates and other charges 
for the products and services provided by its Environmental Infrastructure System, which rents, 
rates and other charges shall be at least sufficient to comply with all covenants pertaining thereto 
contained in, and all other provisions of, any bond resolution, trust indenture or other security 
agreement, if any, relating to any bonds, notes or other evidences of indebtedness issued or to be 
issued by the Borrower, including without limitation rents, rates and other charges, together with 
other available moneys, sufficient to pay the principal of and Interest on the Borrower Bond, plus 
all other amounts due hereunder. 

(c) Borrower Bond; No Prior Liens.  Except for (i) the Borrower Bond, (ii) any bonds 
or notes at parity with the Borrower Bond and currently outstanding or issued on the date hereof, 
(iii) any future bonds or notes of the Borrower issued under the Borrower Bond Resolution at 
parity with the Borrower Bond, and (iv) any Permitted Encumbrances (as defined in the 
Borrower Bond Resolution), the assets of the Borrower that are subject to the Borrower Bond 
Resolution are and will be free and clear of any pledge, lien, charge or encumbrance thereon or 
with respect thereto prior to, or of equal rank with, the Borrower Bond, and all corporate or other 
action on the part of the Borrower to that end has been and will be duly and validly taken. 

(d) Completion of Project and Provision of Moneys Therefor.  The Borrower 
covenants and agrees (i) to exercise its best efforts in accordance with prudent environmental 
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infrastructure utility practice to complete the Project and to accomplish such completion on or 
before the estimated Project completion date set forth in Exhibit C hereto and made a part hereof; 
(ii) to comply with the terms and provisions contained in Exhibit G hereto; and (iii) to provide 
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it 
receives under the Loan and Fund Loan, required to complete the Project. 

(e) See Section 2.02(e) as set forth in Schedule A attached hereto, made a part hereof 
and incorporated in this Section 2.02(e) by reference as if set forth in full herein. 

(f) Exclusion of Interest from Federal Gross Income and Compliance with Code. 

(i) The Borrower covenants and agrees that it shall not take any action or 
omit to take any action that would result in the loss of the exclusion of the interest on any 
I-Bank Bonds now or hereafter issued from gross income for purposes of federal income 
taxation as that status is governed by Section 103(a) of the Code. 

 (ii) The Borrower shall not directly or indirectly use, or permit the use of, any 
proceeds of the I-Bank Bonds to pays costs of a facility that is not a facility described in 
Section 142(a)(4), (5) or (6) of the Code, or property that is functionally related and 
subordinate thereto.  All of the costs paid by the Borrower with proceeds of the I-Bank 
Bonds will be properly chargeable to a capital account (or would be so chargeable with a 
proper election or with the application of the definition of “placed in service” under 
Treasury Regulations §1.150-2(c)) under general federal income tax principles to such a 
facility.  No costs paid by the Borrower with proceeds of the I-Bank Bonds will be for the 
acquisition of any property, or an interest therein, which was first used by another person, 
within the meaning of Section 147(d) of the Code, other than possibly land.  No more 
than twenty-five percent of the proceeds of the I-Bank Bonds will be used (directly or 
indirectly) for the acquisition of land or an interest therein.  No costs paid by the 
Borrower with proceeds of the I-Bank Bonds will be for “costs of issuance,” within the 
meaning of Section 147(g) of the Code, of the I-Bank Bonds.  
 

(iii) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds (or amounts replaced with such proceeds) or any other 
funds or take any action or omit to take any action that would cause the I-Bank Bonds 
(assuming solely for this purpose that the proceeds of the I-Bank Bonds loaned to the 
Borrower represent all of the proceeds of the I-Bank Bonds) to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Code. 

(iv) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay the principal of or the interest or redemption 
premium on or any other amount in connection with the retirement or redemption of any 
issue of state or local governmental obligations (“refinancing of indebtedness”), unless 
the Borrower shall (A) establish to the satisfaction of the I-Bank, prior to the issuance of 
the I-Bank Bonds, that such refinancing of indebtedness will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on the I-Bank 
Bonds, and (B) provide to the I-Bank an opinion of Bond Counsel to that effect in form 
and substance satisfactory to the I-Bank. 
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(v) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to reimburse the Borrower for an expenditure with respect 
to a Costs of the Borrower’s Project paid by the Borrower prior to the issuance of the I-
Bank Bonds, unless (A) the allocation by the Borrower of the proceeds of the I-Bank 
Bonds to reimburse such expenditure complies with the requirements of Treasury 
Regulations §1.150-2 necessary to enable the reimbursement allocation to be treated as 
an expenditure of the proceeds of the I-Bank Bonds for purposes of applying Sections 
103 and 141-150, inclusive, of the Code, or (B) such proceeds of the I-Bank Bonds will 
be used for refinancing of indebtedness that was used to pay Costs of the Borrower’s 
Project or to reimburse the Borrower for expenditures with respect to Costs of the 
Borrower’s Project paid by the Borrower prior to the issuance of such indebtedness in 
accordance with a reimbursement allocation for such expenditures that complies with the 
requirements of Treasury Regulations §1.150-2. 

(vi) The Borrower shall not directly or indirectly use or permit the use of any 
proceeds of the I-Bank Bonds to pay any costs which are not Costs of the Borrower’s 
Project that constitute a “capital expenditure” within the meaning of Treasury 
Regulations §1.150-1. 

(vii) The Borrower shall not use the proceeds of the I-Bank Bonds (assuming 
solely for this purpose that the proceeds of the I-Bank Bonds loaned to the Borrower 
represent all of the proceeds of the I-Bank Bonds) in any manner that would cause the I-
Bank Bonds to be considered “federally guaranteed” within the meaning of Section 
149(b) of the Code or “hedge bonds” within the meaning of Section 149(g) of the Code. 

(viii) The Borrower shall not issue any debt obligations that (A) are sold at 
substantially the same time as the I-Bank Bonds and finance or refinance the Loan made 
to the Borrower, (B) are sold pursuant to the same plan of financing as the I-Bank Bonds 
and finance or refinance the Loan made to the Borrower, and (C) are reasonably expected 
to be paid out of substantially the same source of funds as the I-Bank Bonds and finance 
or refinance the Loan made to the Borrower. 

(ix) Neither the Borrower nor any “related party” (within the meaning of 
Treasury Regulations §1.150-1) shall purchase I-Bank Bonds in an amount related to the 
amount of the Loan. 

(x) The Borrower will not issue or permit to be issued obligations that will 
constitute an “advance refunding” of the Borrower Bond within the meaning of Section 
149(d)(5) of the Code without the express written consent of the I-Bank, which consent 
may only be delivered by the I-Bank after the I-Bank has received notice from the 
Borrower of such contemplated action no later than sixty (60) days prior to any such 
contemplated action, and which consent is in the sole discretion of the I-Bank. 

(xi) See Section 2.02(f)(xi) as set forth in Schedule A attached hereto, made a 
part hereof and incorporated in this Section 2.02(f)(xi) by reference as if set forth in full 
herein. 
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(xii) No “gross proceeds” of the I-Bank Bonds held by the Borrower (other 
than amounts in a “bona fide debt service fund”) will be held in a “commingled fund” (as 
such terms are defined in Treasury Regulations §1.148-1(b)). 

(xiii) Based upon all of the objective facts and circumstances in existence on the 
date of issuance of the I-Bank Bonds used to finance the Project, (A) within six months 
of the date of issuance of the I-Bank Bonds used to finance the Project, the Borrower will 
incur a substantial binding obligation to a third party to expend on the Project at least five 
percent (5%) of the “net sale proceeds” (within the meaning of Treasury Regulations 
§1.148-1) of the Loan used to finance the Project (treating an obligation as not being 
binding if it is subject to contingencies within the control of the Borrower, the I-Bank or 
a “related party” (within the meaning of Treasury Regulations §1.150-1)), (B) completion 
of the Project and the allocation to expenditures of the “net sale proceeds” of the Loan 
used to finance the Project will proceed with due diligence, and (C) all of the proceeds of 
the Loan used to finance the Project (other than amounts deposited into the Debt Service 
Reserve Fund (to the extent the I-Bank establishes a Debt Service Reserve Fund pursuant 
to the Bond Resolution) allocable to that portion of the Loan used to finance reserve 
capacity, if any) and investment earnings thereon will be spent prior to the period ending 
three (3) years subsequent to the date of issuance of the I-Bank Bonds used to finance the 
Project.  Accordingly, the proceeds of the Loan deposited in the Project Loan Account 
used to finance the Project will be eligible for the 3-year arbitrage temporary period since 
the expenditure test, time test and due diligence test, as set forth in Treasury Regulations 
§1.148-2(e)(2), will be satisfied. 

(xiv) The weighted average maturity of the Loan does not exceed 120% of the 
average reasonably expected economic life of the Project financed or refinanced with the 
Loan, determined in the same manner as under Section 147(b) of the Code.  Accordingly, 
the term of the Loan will not be longer than is reasonably necessary for the governmental 
purposes of the Loan within the meaning of Treasury Regulations §1.148-1(c)(4). 

(xv) The Borrower shall, within thirty (30) days of date the Borrower 
concludes that no additional proceeds of the Loan will be required to pay costs of the 
Project, provide to the I-Bank a certificate of the Borrower evidencing such conclusion. 

For purposes of this subsection and subsection (h) of this Section 2.02, quoted terms not 
otherwise defined, shall have the meanings given thereto by Sections 148 and 150 of the Code, 
including, particularly, Treasury Regulations §§1.148-1 through 1.148-11, inclusive, and 
Treasury Regulations §1.150-(1) and (2), and any successor Treasury Regulations applicable to 
the I-Bank Bonds. 

(g) Operation and Maintenance of Environmental Infrastructure System.  The 
Borrower covenants and agrees that it shall, in accordance with prudent environmental 
infrastructure utility practice, (i) at all times operate the properties of its Environmental 
Infrastructure System and any business in connection therewith in an efficient manner, (ii) 
maintain its Environmental Infrastructure System in good repair, working order and operating 
condition, and (iii) from time to time make all necessary and proper repairs, renewals, 
replacements, additions, betterments and improvements with respect to its Environmental 
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Infrastructure System so that at all times the business carried on in connection therewith shall be 
properly and advantageously conducted. 

(h) Records and Accounts. 

(i) The Borrower shall keep accurate records and accounts for its 
Environmental Infrastructure System (the “System Records”) separate and distinct from 
its other records and accounts (the “General Records”).  Such System Records shall be 
audited annually by an independent certified public accountant, which may be part of the 
annual audit of the General Records of the Borrower.  Such System Records and General 
Records shall be made available for inspection by the I-Bank at any reasonable time upon 
prior written notice, and a copy of such annual audit(s) therefor, including all written 
comments and recommendations of such accountant, shall be furnished to the I-Bank 
within 150 days of the close of the fiscal year being so audited or, with the consent of the 
I-Bank, such additional period as may be provided by law. 

(ii) Within thirty (30) days following receipt of any Loan proceeds, including 
without limitation the “Allowance for Administrative Costs” or the “Allowance for 
Planning and Design” set forth in Exhibit B hereto, the Borrower shall allocate such 
proceeds to an expenditures in a manner that satisfies the requirements of Treasury 
Regulation §1.148-6(d) and transmit a copy of each such allocation to the I-Bank.  No 
portion of the Allowance for Administrative Costs will be allocated to a cost other than a 
cost described in N.J.A.C. 7:22-5.11(a) 3, 4 or 6.  No portion of the Allowance for 
Planning and Design will be allocated to a cost other than a cost described N.J.A.C. 
7:22-5.12, or other costs of the Borrower’s Environmental Infrastructure System which 
are “capital expenditures,” within the meaning of Treasury Regulations §1.150-1.  The 
Borrower shall retain records of such allocations for at least until the date that is three 
years after the scheduled maturity date of the I-Bank Bonds.  The Borrower shall make 
such records available to the I-Bank within 15 days of any request by the I-Bank. 

(iii) Unless otherwise advised in writing by the I-Bank, in furtherance of the 
covenant of the Borrower contained in subsection (f) of this Section 2.02 not to cause the 
I-Bank Bonds to be arbitrage bonds, the Borrower shall keep, or cause to be kept, 
accurate records of each investment it makes in any “nonpurpose investment” acquired 
with, or otherwise allocated to, “gross proceeds” of the I-Bank Bonds not held by the 
Trustee and each “expenditure” it makes allocated to “gross proceeds” of the I-Bank 
Bonds.  Such records shall include the purchase price, including any constructive 
“payments” (or in the case of a “payment” constituting a deemed acquisition of a 
“nonpurpose investment” (e.g., a “nonpurpose investment” first allocated to “gross 
proceeds” of the I-Bank Bonds after it is actually acquired because it is deposited in a 
sinking fund for the I-Bank Bonds)), the “fair market value” of the “nonpurpose 
investment” on the date first allocated to the “gross proceeds” of the I-Bank Bonds, 
nominal interest rate, dated date, maturity date, type of property, frequency of periodic 
payments, period of compounding, yield to maturity, amount actually or constructively 
received on disposition (or in the case of a “receipt” constituting a deemed disposition of 
a “nonpurpose investment” (e.g., a “nonpurpose investment” that ceases to be allocated to 
the “gross proceeds” of the I-Bank Bonds because it is removed from a sinking fund for 
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the I-Bank Bonds)), the “fair market value” of the “nonpurpose investment” on the date it 
ceases to be allocated to the “gross proceeds” of the I-Bank Bonds, the purchase date and 
disposition date of the “nonpurpose investment” and evidence of the “fair market value” 
of such property on the purchase date and disposition date (or deemed purchase or 
disposition date) for each such “nonpurpose investment”.  The purchase date, disposition 
date and the date of determination of “fair market value” shall be the date on which a 
contract to purchase or sell the “nonpurpose investment” becomes binding, i.e., the trade 
date rather than the settlement date.  For purposes of the calculation of purchase price and 
disposition price, brokerage or selling commissions, administrative expenses or similar 
expenses shall not increase the purchase price of an item and shall not reduce the amount 
actually or constructively received upon disposition of an item, except to the extent such 
costs constitute “qualified administrative costs”. 

(iv) Within thirty (30) days of the last day of the fifth and each succeeding 
fifth “bond year” (which, unless otherwise advised by the I-Bank, shall be the five-year 
period ending on the date five years subsequent to the date immediately preceding the 
date of issuance of the I-Bank Bonds and each succeeding fifth “bond year”) and within 
thirty (30) days of the date the last bond that is part of the I-Bank Bonds is discharged (or 
on any other periodic basis requested in writing by the I-Bank), the Borrower shall (A) 
calculate, or cause to be calculated, the “rebate amount” as of the “computation date” or 
“final computation date” attributable to any “nonpurpose investment” made by the 
Borrower and (B) remit the following to the I-Bank:  (1) an amount of money that when 
added to the “future value” as of the “computation date” of any previous payments made 
to the I-Bank on account of rebate equals the “rebate amount”, (2) the calculations 
supporting the “rebate amount” attributable to any “nonpurpose investment” made by the 
Borrower allocated to “gross proceeds” of the I-Bank Bonds, and (3) any other 
information requested by the I-Bank relating to compliance with Section 148 of the Code 
(e.g., information related to any “nonpurpose investment” of the Borrower for purposes 
of application of the “universal cap”). 

(v) The Borrower covenants and agrees that it will account for “gross 
proceeds” of the I-Bank Bonds, investments allocable to the I-Bank Bonds and 
expenditures of “gross proceeds” of the I-Bank Bonds in accordance with Treasury 
Regulations §1.148-6.  All allocations of “gross proceeds” of the I-Bank Bonds to 
expenditures will be recorded on the books of the Borrower kept in connection with the I-
Bank Bonds no later than 18 months after the later of the date the particular Costs of the 
Borrower’s Project is paid or the date the portion of the project financed by the I-Bank 
Bonds is placed in service.  All allocations of proceeds of the I-Bank Bonds to 
expenditures will be made no later than the date that is 60 days after the fifth anniversary 
of the date the I-Bank Bonds are issued or the date 60 days after the retirement of the I-
Bank Bonds, if earlier.  Such records and accounts will include the particular Costs paid, 
the date of the payment and the party to whom the payment was made. 

(vi) From time to time as directed by the I-Bank, the Borrower shall provide to 
the I-Bank a written report demonstrating compliance by the Borrower with the 
provisions of Section 2.02(f) of this Loan Agreement, each such written report to be 
submitted by the Borrower to the I-Bank in the form of a full and complete written 
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response to a questionnaire provided by the I-Bank to the Borrower.  Each such 
questionnaire shall be provided by the I-Bank to the Borrower not less than fourteen (14) 
days prior to the date established by the I-Bank for receipt from the Borrower of the full 
and complete written response to the questionnaire. 

(i) Inspections; Information.  The Borrower shall permit the I-Bank and the Trustee 
and any party designated by any of such parties, at any and all reasonable times during 
construction of the Project and thereafter upon prior written notice, to examine, visit and inspect 
the property, if any, constituting the Project and to inspect and make copies of any accounts, 
books and records, including (without limitation) its records regarding receipts, disbursements, 
contracts, investments and any other matters relating thereto and to its financial standing, and 
shall supply such reports and information as the I-Bank and the Trustee may reasonably require 
in connection therewith. 

(j) Insurance.  The Borrower shall maintain or cause to be maintained, in force, 
insurance policies with responsible insurers or self-insurance programs providing against risk of 
direct physical loss, damage or destruction of its Environmental Infrastructure System at least to 
the extent that similar insurance is usually carried by utilities constructing, operating and 
maintaining Environmental Infrastructure Facilities of the nature of the Borrower’s 
Environmental Infrastructure System, including liability coverage, all to the extent available at 
reasonable cost but in no case less than will satisfy all applicable regulatory requirements. 

(k) Costs of Project.  The Borrower certifies that the building cost of the Project, as 
listed in Exhibit B hereto and made a part hereof, is a reasonable and accurate estimation thereof, 
and it will supply to the I-Bank a certificate from a licensed professional engineer authorized to 
practice in the State stating that such building cost is a reasonable and accurate estimation and 
that the useful life of the Project exceeds the maturity date of the Borrower Bond. 

(l) Delivery of Documents.  Concurrently with the delivery of this Loan Agreement 
(as previously authorized, executed and attested) at the Loan Closing, the Borrower will cause to 
be delivered to the I-Bank and the Trustee each of the following items: 

(i) an opinion of the Borrower’s bond counsel substantially in the form of 
Exhibit E hereto; provided, however, that the I-Bank may permit portions of such opinion 
to be rendered by general counsel to the Borrower and may permit variances in such 
opinion from the form set forth in Exhibit E if, in the opinion of the I-Bank, such 
variances are not to the material detriment of the interests of the holders of the I-Bank 
Bonds; 

(ii) counterparts of this Loan Agreement as previously executed and attested 
by the parties hereto; 

(iii) copies of those resolutions finally adopted by the board of directors of the 
Borrower and requested by the I-Bank, including, without limitation, (A) the resolution 
of the Borrower authorizing the execution, attestation and delivery of this Loan 
Agreement, (B) the Borrower Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, authentication, sale and 
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delivery of the Borrower Bond to the I-Bank, (C) the resolution of the Borrower, if any, 
confirming the details of the sale of the Borrower Bond to the I-Bank, (D) the resolution 
of the Borrower, if any, declaring its official intent to reimburse expenditures for the 
Costs of the Project from the proceeds of the I-Bank Bonds, each of said resolutions of 
the Borrower being certified by an Authorized Officer of the Borrower as of the date of 
the Loan Closing, (E) the resolution of the BPU approving the issuance by the Borrower 
of the Borrower Bond to the I-Bank and setting forth any other approvals required 
therefor by the BPU, if applicable, and (F) any other Proceedings; 

(iv) if the Loan is being made to reimburse the Borrower for all or a portion of 
the Costs of the Borrower’s Project or to refinance indebtedness or reimburse the 
Borrower for the repayment of indebtedness previously incurred by the Borrower to 
finance all or a portion of the Costs of the Borrower’s Project, an opinion of Bond 
Counsel, in form and substance satisfactory to the I-Bank, to the effect that such 
reimbursement or refinancing will not adversely affect the exclusion from gross income 
for federal income tax purposes of the interest on the I-Bank Bonds; and 

(v) the certificates of insurance coverage as required pursuant to the terms of 
Section 3.06(d) hereof and such other certificates, documents, opinions and information 
as the I-Bank may require in Exhibit F hereto, if any. 

(m) Execution and Delivery of Borrower Bond.  Concurrently with the delivery of this 
Loan Agreement at the Loan Closing, the Borrower shall also deliver to the I-Bank the Borrower 
Bond, as previously executed, attested and, if applicable, authenticated, upon the receipt of a 
written certification of the I-Bank that a portion of the net proceeds of the I-Bank Bonds shall be 
deposited in the Project Loan Account simultaneously with the delivery of the Borrower Bond. 

(n) Notice of Material Adverse Change.  The Borrower shall promptly notify the I-
Bank of any material adverse change in the properties, activities, prospects or condition 
(financial or otherwise) of the Borrower or its Environmental Infrastructure System, or in the 
ability of the Borrower to make all Loan Repayments and otherwise to observe and perform its 
duties, covenants, obligations and agreements under this Loan Agreement and the Borrower 
Bond. 

(o) Continuing Representations.  The representations of the Borrower contained 
herein shall be true at the time of the execution of this Loan Agreement and at all times during 
the term of this Loan Agreement. 

(p) Continuing Disclosure Covenant.  To the extent that the I-Bank, in its sole 
discretion, determines, at any time prior to the termination of the Loan Term, that the Borrower 
is a material “obligated person”, as the term “obligated person” is defined in Rule 15c2-12, with 
materiality being determined by the I-Bank pursuant to criteria established, from time to time, by 
the I-Bank in its sole discretion and set forth in a bond resolution or official statement of the I-
Bank, the Borrower hereby covenants that it will authorize and provide to the I-Bank, for 
inclusion in any preliminary official statement or official statement of the I-Bank, all statements 
and information relating to the Borrower deemed material by the I-Bank for the purpose of 
satisfying Rule 15c2-12 as well as Rule 10b-5 promulgated pursuant to the Securities Exchange 
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Act of 1934, as amended or supplemented, including any successor regulation or statute thereto 
(“Rule 10b-5”), including certificates and written representations of the Borrower evidencing its 
compliance with Rule 15c2-12 and Rule 10b-5; and the Borrower hereby further covenants that 
the Borrower shall execute and deliver the Continuing Disclosure Agreement, in substantially the 
form attached hereto as Exhibit H, with such revisions thereto prior to execution and delivery 
thereof as the I-Bank shall determine to be necessary, desirable or convenient, in its sole 
discretion, for the purpose of satisfying Rule 15c2-12 and the purposes and intent thereof, as 
Rule 15c2-12, its purposes and intent may hereafter be interpreted from time to time by the SEC 
or any court of competent jurisdiction; and pursuant to the terms and provisions of the 
Continuing Disclosure Agreement, the Borrower shall thereafter provide on-going disclosure 
with respect to all statements and information relating to the Borrower in satisfaction of the 
requirements set forth in Rule 15c2-12 and Rule 10b-5, including, without limitation, the 
provision of certificates and written representations of the Borrower evidencing its compliance 
with Rule 15c2-12 and Rule 10b-5. 

(q) Additional Covenants and Requirements.  (i) No later than the Loan Closing and, 
if necessary, in connection with the I-Bank’s issuance of the I-Bank Bonds or the making of the 
Loan, additional covenants and requirements have been included in Exhibit F hereto and made a 
part hereof.  Such covenants and requirements may include, but need not be limited to the 
maintenance of specified levels of Environmental Infrastructure System rates, the issuance of 
additional debt of the Borrower, the use by or on behalf of the Borrower of certain proceeds of 
the I-Bank Bonds as such use relates to the exclusion from gross income for federal income tax 
purposes of the interest on any I-Bank Bonds, the transfer of revenues and receipts from the 
Borrower’s Environmental Infrastructure System, compliance with Rule 15c2-12, Rule 10b-5 
and any other applicable federal or state securities laws, and matters in connection with the 
appointment of the Trustee under the Bond Resolution and any successors thereto.  The 
Borrower hereby agrees to observe and comply with each such additional covenant and 
requirement, if any, included in Exhibit F hereto as if the same were set forth herein in its 
entirety.  (ii) Additional defined terms, covenants, representations and requirements have been 
included in Schedule A attached hereto and made a part hereof.  Such additional defined terms, 
covenants, representations and requirements are incorporated in this Loan Agreement by 
reference thereto as if set forth in full herein and the Borrower hereby agrees to observe and 
comply with each such additional term, covenant, representation and requirement included in 
Schedule A as if the same were set forth in its entirety where reference thereto is made in this 
Loan Agreement. 
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ARTICLE III 
 

LOAN TO BORROWER; AMOUNTS PAYABLE; GENERAL AGREEMENTS 

SECTION 3.01. Loan; Loan Term.   

(a) The I-Bank hereby agrees (i) to make the Loan, as described in Exhibit A-2 
attached hereto and made a part hereof, to the Borrower, and (ii) to disburse the proceeds of the 
Loan to the Borrower in accordance with Section 3.02 and Exhibit C hereof.  The Borrower 
hereby agrees to borrow and accept the Loan from the I-Bank upon the terms set forth in Exhibit 
A-2 attached hereto and made a part hereof.  The Borrower agrees that the amount actually 
deposited in the Project Loan Account at the Loan Closing plus the Borrower’s allocable share of 
(i) certain costs of issuance and underwriter’s discount for all I-Bank Bonds issued to finance the 
Loan; (ii) capitalized interest during the Project construction period, if applicable; and (iii) that 
portion of the Debt Service Reserve Fund (to the extent the I-Bank establishes a Debt Service 
Reserve Fund pursuant to the Bond Resolution) attributable to the cost of funding reserve 
capacity for the Project, if applicable, shall constitute the initial principal amount of the Loan (as 
the same may be adjusted downward in accordance with the definition thereof), and neither the I-
Bank nor the Trustee shall have any obligation thereafter to loan any additional amounts to the 
Borrower. 

(b) Notwithstanding the provisions of subsection (a) of this Section 3.01 to the 
contrary, the I-Bank shall be under no obligation (i) to make the Loan to the Borrower if (1) at 
the Loan Closing, the Borrower does not deliver to the I-Bank a Borrower Bond and such other 
documents as are required pursuant to Section 2.02(l) hereof, or (2) an Event of Default has 
occurred and is continuing pursuant to, and as defined in, the Bond Resolution or pursuant to this 
Loan Agreement, or (ii) to disburse the proceeds of the Loan to the Borrower in accordance with 
Section 3.02 and Exhibit C hereof, unless each of the conditions precedent to such disbursement, 
as set forth in Section 3.02 hereof, have been satisfied in full.  The I-Bank intends to disburse the 
proceeds of the Loan to the Borrower at the times and in the amounts set forth in Exhibit C 
hereof in order to pay a portion of the Costs of the Project, subject to compliance by the 
Borrower with the procedures for disbursement as set forth in Section 3.02 hereof; nevertheless, 
due to unforeseen circumstances, there may not be a sufficient amount on deposit in the Project 
Loan Account on a given disbursement date in order for the I-Bank to make the disbursement in 
the amount indicated in Exhibit C hereof so as to satisfy a Loan disbursement request by the 
Borrower pursuant to the provisions of Section 3.02 hereof, in which case (1) the I-Bank shall 
have no obligation hereunder to make such disbursement until such time as sufficient funds are 
on deposit in the Project Loan Account, and (2) the obligations of the Borrower hereunder shall 
not be affected. 

(c) The Borrower shall use the proceeds of the Loan strictly in compliance with the 
provisions of Section 2.01(h) hereof. 

(d) The payment obligations of the Borrower created pursuant to the terms of this 
Loan Agreement and the obligations of the Borrower to pay the principal of the Borrower Bond, 
Interest on the Borrower Bond and other amounts due under the Borrower Bond are direct, 
general, irrevocable and unconditional obligations of the Borrower payable from any source 
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legally available to the Borrower in accordance with the terms of and to the extent provided in 
the Borrower Bond Resolution. 

SECTION 3.02. Disbursement of Loan Proceeds. 

(a) The Trustee, as the agent of the I-Bank, shall disburse the amounts on deposit in 
the Project Loan Account to the Borrower upon (i) receipt of a requisition executed by an 
Authorized Officer of the Borrower, and approved by the I-Bank, in a form satisfying the 
requirements of Section 5.02(3) of the Bond Resolution, and (ii) consistent with the schedule for 
disbursement as set forth in Exhibit C hereof. 

(b) The I-Bank and the Trustee shall not be required to disburse any Loan proceeds to 
the Borrower pursuant to this Loan Agreement, unless: 

(i) the proceeds of the I-Bank Bonds shall be available for disbursement, as 
determined by the I-Bank in its sole and absolute discretion; 

(ii) in accordance with the Bond Act, and the Regulations, the Borrower shall 
have timely applied for, shall have been awarded and, prior to the Loan Closing, shall 
have closed, a Fund Loan for a portion of the Allowable Costs (as defined in such 
Regulations) of the Project; 

(iii) the Borrower shall have on hand moneys to pay for the greater of (A) that 
portion of the total Costs of the Project that is not eligible to be funded from the Fund 
Loan or the Loan, or (B) that portion of the total Costs of the Project that exceeds the 
actual amounts of the loan commitments made by the State and the I-Bank, respectively, 
for the Fund Loan and the Loan; and 

(iv) no Event of Default nor any event that, with the passage of time or service 
of notice or both, would constitute an Event of Default shall have occurred and be 
continuing hereunder. 

(c) Notwithstanding any provision of this Loan Agreement to the contrary, the I-Bank 
and the Trustee, at the request of the Borrower but at the sole discretion of the I-Bank, may 
disburse Loan proceeds to the Borrower from the Project Loan Account either prior to or 
subsequent to the scheduled date for disbursement thereof as such scheduled date is identified in 
the disbursement schedule set forth in Exhibit C hereof, provided that (A) the Borrower has 
otherwise satisfied the requirements of this Section 3.02, and (B) such disbursement, in a manner 
that is inconsistent with the disbursement schedule as set forth in Exhibit C hereof, does not 
conflict with any restrictions set forth in the Regulations.  

  In the event that, in the submission of its requisition(s), the Borrower fails to 
comply with the disbursement schedule as set forth in Exhibit C hereof, and such non-
compliance by the Borrower consists of (i) a failure to timely seek disbursement of Loan 
proceeds which failure results in an amount of non-disbursed funds remaining on deposit in the 
Project Loan Account, subsequent to the date on which such funds should have been disbursed 
pursuant to the disbursement schedule set forth in Exhibit C hereof, that, in the aggregate, 
represents twenty-five percent (25%) of the original deposit to such Project Loan Account, or (ii) 
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a failure to timely seek disbursement of Loan proceeds which failure results in an amount of 
funds disbursed from the Project Loan Account earlier than the date on which such funds were 
scheduled to have been disbursed pursuant to the disbursement schedule set forth in Exhibit C 
hereof, that, in the aggregate, represents twenty-five percent (25%) of the original deposit to such 
Project Loan Account, then the Borrower shall provide to the I-Bank and the Department a 
certificate of an Authorized Officer of the Borrower providing a revised disbursement schedule, 
in a form similar to Exhibit C hereto and approved by the Department.  Any reference to Exhibit 
C in Section 3.01, Section 3.02 and Section 3.03A hereof shall mean Exhibit C as such exhibit 
may have been revised from time to time pursuant to the provisions of the preceding sentence. 
 

SECTION 3.03. Amounts Payable. 

(a) The Borrower shall repay the Loan in installments payable to the Trustee as 
follows: 

(i) the principal of the Loan shall be repaid annually on the Principal Payment 
Dates, in accordance with the schedule set forth in Exhibit A-2 attached hereto and made 
a part hereof, as the same may be amended or modified by any credits applicable to the 
Borrower as set forth in the Bond Resolution; 

(ii) the Interest Portion described in clause (i) of the definition thereof shall be 
paid semiannually on the Interest Payment Dates, in accordance with the schedule set 
forth in Exhibit A-2 attached hereto and made a part hereof, as the same may be amended 
or modified by any credits applicable to the Borrower as set forth in the Bond Resolution; 
and 

(iii) the Interest Portion described in clause (ii) of the definition thereof shall 
be paid upon the date of optional redemption or acceleration, as the case may be, of the I-
Bank Bonds allocable to any prepaid or accelerated I-Bank Bond Loan Repayment. 

The obligations of the Borrower under the Borrower Bond shall be deemed to be amounts 
payable under this Section 3.03.  Each Loan Repayment, whether satisfied through a direct 
payment by the Borrower to the Trustee or (with respect to the Interest Portion) through the use 
of I-Bank Bond proceeds and income thereon on deposit in the Interest Account (as defined in 
the Bond Resolution) to pay interest on the I-Bank Bonds, shall be deemed to be a credit against 
the corresponding obligation of the Borrower under this Section 3.03 and shall fulfill the 
Borrower’s obligation to pay such amount hereunder and under the Borrower Bond.  Each 
payment made to the Trustee pursuant to this Section 3.03 shall be applied first to the Interest 
Portion then due and payable, second to the principal of the Loan then due and payable, third to 
the payment of the Administrative Fee, and finally to the payment of any late charges hereunder. 

(b) The Interest on the Loan described in clause (iii) of the definition thereof shall (i) 
consist of a late charge for any I-Bank Bond Loan Repayment that is received by the Trustee 
later than its due date and (ii) be payable immediately thereafter in an amount equal to the 
greater of twelve percent (12%) per annum or the Prime Rate plus one half of one percent per 
annum on such late payment from its due date to the date it is actually paid; provided, however, 
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that the rate of Interest on the Loan, including, without limitation, any late payment charges 
incurred hereunder, shall not exceed the maximum interest rate permitted by law. 

(c) The Borrower shall receive, as a credit against its semiannual payment obligations 
of the Interest Portion, the amounts, if any, certified by the I-Bank pursuant to Section 5.10 of 
the Bond Resolution.  Such amounts shall represent the Borrower’s allocable share of the interest 
earnings on certain funds and accounts established under the Bond Resolution, as calculated and 
determined in accordance with Section 5.10 of the Bond Resolution. 

(d) In accordance with the provisions of the Bond Resolution, the Borrower shall 
receive, as a credit against its I-Bank Bond Loan Repayments, the amounts, if any, set forth in 
the certificate of the I-Bank filed with the Trustee pursuant to Section 5.02(4) of the Bond 
Resolution. 

(e) The Interest on the Loan described in clause (ii) of the definition thereof shall be 
paid by the Borrower in the amount of one-half of the Administrative Fee, if any, to the Trustee 
semiannually on each February 1 and August 1, commencing August 1, 2018. 

(f) The “DEP Loan Surcharge or Loan Origination Fee” as defined in Section 8 of 
Exhibit B attached hereto and made a part hereof, as additionally identified in Exhibit A-2 
attached hereto and made a part hereof, (the “DEP Fee”) shall be paid by the Borrower to the 
Trustee on the date indicated therein in satisfaction of the payment obligation of the Borrower to 
the Department, and the obligation of the Borrower with respect to the payment of such DEP Fee 
shall be an obligation of the Borrower under the Borrower Bond and an amount payable pursuant 
to this Section 3.03.  For purposes of crediting and applying the payment by the Borrower of the 
DEP Fee upon receipt thereof as provided hereby, the Trustee shall credit and apply such 
payment of the DEP Fee pursuant to the terms and provisions of the Bond Resolution that relate 
to the payment, crediting and application of the State Administrative Fee (as defined in the Bond 
Resolution), notwithstanding that fact that (i) the DEP Fee and the State Administrative Fee are 
separate and distinct fee payment obligations to be satisfied by the Borrower, and (ii) as of the 
date hereof, there is no State Administrative Fee due and payable by the Borrower.  The Trustee, 
as assignee hereof, hereby agrees to the credit and application of the DEP Fee upon payment 
thereof as provided hereby. 

(g) The Borrower hereby agrees to pay to the I-Bank at the Loan Closing a “Security 
Review Fee” in the amount necessary to reimburse the I-Bank for all of its costs and expenses 
incurred in connection with reviewing the additional security securing the I-Bank Loan as set 
forth in Exhibit F hereto, if any, including without limitation the fees and expenses of any 
professional advisers hired by the I-Bank in connection therewith. 

(h) Upon thirty (30) days prior written notice to the Borrower, an Authorized Officer 
of the I-Bank may, in the sole discretion of such Authorized Officer, prescribe the particular 
method by which payments pursuant to, and in satisfaction of, this Section 3.03 shall be made by 
the Borrower.  Such method as prescribed by an Authorized Officer of the I-Bank may include, 
without limitation, the automatic debit by the I-Bank or the Trustee of the respective amounts of 
such payments, as required by this Section 3.03, from an account that shall be identified by the 
Borrower in writing and recorded on file with the I-Bank and the Trustee.  In the absence of any 
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such written notice to the Borrower by an Authorized Officer of the I-Bank pursuant to this 
subsection (g), the Borrower shall implement the payments required pursuant to, and in 
satisfaction of, this Section 3.03 either via electronic transfer of immediately available funds or 
via check. 

SECTION 3.03A. Amounts on Deposit in Project Loan Account After 
Completion of Project Draws. 

(a) If, on the date which is thirty (30) days following the final date on which a 
disbursement of Loan proceeds is scheduled to be made pursuant to the disbursement schedule 
contained in Exhibit C hereto, any amounts remain on deposit in the Borrower’s Project Loan 
Account, the Borrower shall provide to the I-Bank and the Department a certificate of an 
Authorized Officer of the Borrower (i) stating that the Borrower has not yet completed the 
Project, (ii) stating that the Borrower intends to complete the Project, (iii) setting forth the 
amount of remaining Loan Proceeds required to complete the Project, and (iv) providing a 
revised disbursement schedule, in a form similar to Exhibit C hereto and approved by the 
Department. 

(b) If, on the date which is thirty (30) days following the final date on which a 
disbursement of Loan proceeds is scheduled to be made pursuant to the revised disbursement 
schedule certified to the I-Bank and the Department in accordance with Section 3.03A(a) hereof, 
any amounts remain on deposit in the Borrower’s Project Loan Account, the Borrower shall 
provide to the I-Bank and the Department a certificate of an Authorized Officer of the Borrower 
(i) stating that the Borrower has not yet completed the Project, (ii) stating that the Borrower 
intends to complete the Project, (iii) setting forth the amount of remaining Loan Proceeds 
required to complete the Project, and (iv) providing a further revised disbursement schedule, in a 
form similar to Exhibit C hereto and approved by the Department. 

(c) If, on the date which the Borrower has completed the Project, any amounts remain 
on deposit in the Borrower’s Project Loan Account, the Borrower must within thirty (30) days 
following such date provide to the I-Bank and the Department a certificate (i) stating that the 
Project is complete and (ii) setting forth the remaining costs, if any, of the Project for which a 
disbursement of Loan will be required. 

(d) If (i) the Borrower fails to provide the certificate described in paragraphs (a), (b) 
or (c) of this Section 3.03A, when due, or (ii) a certificate provided pursuant to paragraphs (a), 
(b) or (c) of this Section 3.03A states that the Borrower does not require all or any portion of the 
amount on deposit in the Project Loan Account for completion of the Project, or (iii) on the date 
which is thirty (30) days following the final date on which a disbursement of Loan proceeds is 
scheduled to be made pursuant to a further revised disbursement schedule certified to the I-Bank 
and the Department in accordance with Section 3.03A(b) hereof, any amounts remain on deposit 
in the Borrower’s Project Loan Account, then such amounts on deposit in the Project Loan 
Account, which are amounts that have not been certified by an Authorized Officer of the 
Borrower as being required to complete the Project (“Excess Project Funds”), shall be applied as 
follows: 
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(i) If I-Bank Bonds can be redeemed within sixty (60) days of the date the 
Borrower is required to provide the certificate described in paragraphs (a), (b) or (c) of 
this Section 3.03A, the Excess Project Funds shall be used by the I-Bank within such 
sixty (60) day period to redeem I-Bank Bonds, including payment of the premium, if any, 
associated with such redemption .  The I-Bank Bonds shall be redeemed in inverse order 
of their maturity.  The amount of any maturity redeemed shall not exceed the same 
proportion as the Loan bears to all Loans made from proceeds of the I-Bank Bonds 
rounded down to whole denominations or any integral multiple.  The aggregate amount 
of I-Bank Bonds so redeemed shall not be less than the amount of nonqualified bonds 
allocable to the Borrower under Treasury Regulations §1.142-12.  The Excess Project 
Funds used to redeem I-Bank Bonds shall be applied by the I-Bank as a prepayment of 
the Borrower’s Loan Repayments with respect to the redeemed bonds.  Any excess shall 
be held by I-Bank invested at a yield which does not exceed the yield on the I-Bank 
Bonds. 

(ii) If I-Bank Bonds cannot be redeemed within sixty (60) days of the date the 
Borrower is required to provide the certificate described in paragraphs (a), (b) or (c) of 
this Section 3.03A, the I-Bank shall, within such sixty (60) day period, (A) deposit all of 
the Excess Project Funds in a defeasance escrow established to defease I-Bank Bonds in 
inverse order of their maturity, in the same proportion as the Loan bears to all Loans 
made from proceeds of the I-Bank Bonds, (B) provide the notice to the Internal Revenue 
Service required pursuant to Treasury Regulations §1.142-2(c)(2), or any successor 
income tax regulations, and (C) apply the Excess Project Funds as a prepayment of the 
Borrower’s Loan Repayments (including the premium, if any, associated with any 
optional or mandatory redemption of I-Bank Bonds) for the defeased I-Bank Bonds.  The 
aggregate amount of I-Bank Bonds so defeased shall not be less than the amount of 
nonqualified bonds allocable to the Borrower under Treasury Regulations §1.142-12. 

SECTION 3.04. Unconditional Obligations.  The obligation of the Borrower to 
make the Loan Repayments and all other payments required hereunder and the obligation to 
perform and observe the other duties, covenants, obligations and agreements on its part 
contained herein shall be absolute and unconditional, and shall not be abated, rebated, set-off, 
reduced, abrogated, terminated, waived, diminished, postponed or otherwise modified in any 
manner or to any extent whatsoever while any I-Bank Bonds remain outstanding or any Loan 
Repayments remain unpaid, for any reason, regardless of any contingency, act of God, event or 
cause whatsoever, including (without limitation) any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, the taking by eminent domain or 
destruction of or damage to the Project or Environmental Infrastructure System, commercial 
frustration of the purpose, any change in the laws of the United States of America or of the State 
or any political subdivision of either or in the rules or regulations of any governmental authority, 
any failure of the I-Bank or the Trustee to perform and observe any agreement, whether express 
or implied, or any duty, liability or obligation arising out of or connected with the Project, this 
Loan Agreement or the Bond Resolution, or any rights of set-off, recoupment, abatement or 
counterclaim that the Borrower might otherwise have against the I-Bank, the Trustee or any 
other party or parties; provided, however, that payments hereunder shall not constitute a waiver 
of any such rights.  The Borrower shall not be obligated to make any payments required to be 
made by any other Borrowers under separate Loan Agreements or the Bond Resolution. 
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The Borrower acknowledges that payment of the I-Bank Bonds by the I-Bank, including 
payment from moneys drawn by the Trustee from the Debt Service Reserve Fund (to the extent 
the I-Bank establishes a Debt Service Reserve Fund pursuant to the Bond Resolution), does not 
constitute payment of the amounts due under this Loan Agreement and the Borrower Bond.  If at 
any time the amount in the Debt Service Reserve Fund shall be less than the Debt Service 
Reserve Requirement as the result of any transfer of moneys from the Debt Service Reserve 
Fund to the Debt Service Fund (as all such terms are defined in the Bond Resolution) as the 
result of a failure by the Borrower to make any I-Bank Bond Loan Repayments required 
hereunder, the Borrower agrees to replenish (i) such moneys so transferred and (ii) any 
deficiency arising from losses incurred in making such transfer as the result of the liquidation by 
the I-Bank of Investment Securities (as defined in the Bond Resolution) acquired as an 
investment of moneys in the Debt Service Reserve Fund, by making payments to the I-Bank in 
equal monthly installments for the lesser of six (6) months or the remaining term of the Loan at 
an interest rate to be determined by the I-Bank necessary to make up any loss caused by such 
deficiency. 

The Borrower acknowledges that payment of the I-Bank Bonds from moneys that were 
originally received by the Trustee from repayments by the Borrowers of loans made to the 
Borrowers by the State, acting by and through the Department, pursuant to loan agreements by 
and between the Borrowers and the State, acting by and through the Department, to finance or 
refinance a portion of the Costs of the Environmental Infrastructure Facilities of the Borrowers, 
and which moneys were upon such receipt by the Trustee deposited in the I-Bank Bonds Security 
Account (as defined in the Bond Resolution) does not constitute payment of the amounts due 
under this Loan Agreement and the Borrower Bond. 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and I-Bank 
Bonds.  The Borrower acknowledges that its duties, covenants, obligations and agreements 
hereunder shall survive the discharge of the Bond Resolution applicable to the I-Bank Bonds and 
shall survive the payment of the principal and redemption premium, if any, of and the interest on 
the I-Bank Bonds until the Borrower can take no action or fail to take any action that could 
adversely affect the exclusion from gross income of the interest on the I-Bank Bonds for 
purposes of federal income taxation, at which time such duties, covenants, obligations and 
agreements hereunder shall, except for those set forth in Sections 3.06(a) and (b) hereof, 
terminate. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. 

(a) The Borrower acknowledges and agrees that (i) neither the I-Bank nor the Trustee 
makes any warranty or representation, either express or implied, as to the value, design, 
condition, merchantability or fitness for particular purpose or fitness for any use of the 
Environmental Infrastructure System or the Project or any portions thereof or any other warranty 
or representation with respect thereto; (ii) in no event shall the I-Bank or the Trustee or their 
respective agents be liable or responsible for any incidental, indirect, special or consequential 
damages in connection with or arising out of this Loan Agreement or the Project or the existence, 
furnishing, functioning or use of the Environmental Infrastructure System or the Project or any 
item or products or services provided for in this Loan Agreement; and (iii) to the fullest extent 
permitted by law, the Borrower shall indemnify and hold the I-Bank and the Trustee harmless 
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against, and the Borrower shall pay any and all, liability, loss, cost, damage, claim, judgment or 
expense of any and all kinds or nature and however arising and imposed by law, which the I-
Bank and the Trustee may sustain, be subject to or be caused to incur by reason of any claim, suit 
or action based upon personal injury, death or damage to property, whether real, personal or 
mixed, or upon or arising out of contracts entered into by the Borrower, the Borrower’s 
ownership of the Environmental Infrastructure System or the Project, or the acquisition, 
construction or installation of the Project. 

(b) It is mutually agreed by the Borrower, the I-Bank and the Trustee that the I-Bank 
and its officers, agents, servants or employees shall not be liable for, and shall be indemnified 
and saved harmless by the Borrower in any event from, any action performed under this Loan 
Agreement and any claim or suit of whatsoever nature, except in the event of loss or damage 
resulting from their own negligence or willful misconduct.  It is further agreed that the Trustee 
and its directors, officers, agents, servants or employees shall not be liable for, and shall be 
indemnified and saved harmless by the Borrower in any event from, any action performed 
pursuant to this Loan Agreement, except in the event of loss or damage resulting from their own 
negligence or willful misconduct. 

(c) The Borrower and the I-Bank agree that all claims shall be subject to and 
governed by the provisions of the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et seq. 
(except for N.J.S.A. 59:13-9 thereof), although such Act by its express terms does not apply to 
claims arising under contract with the I-Bank. 

(d) In connection with its obligation to provide the insurance required under Section 
2.02(j) hereof:  (i) the Borrower shall include, or cause to be included, the I-Bank and its 
directors, employees and officers as additional “named insureds” on (A) any certificate of 
liability insurance procured by the Borrower (or other similar document evidencing the liability 
insurance coverage procured by the Borrower) and (B) any certificate of liability insurance 
procured by any contractor or subcontractor for the Project, and from the later of the date of the 
Loan Closing or the date of the initiation of construction of the Project until the date the 
Borrower receives the written certificate of Project completion from the I-Bank, the Borrower 
shall maintain said liability insurance covering the I-Bank and said directors, employees and 
officers in good standing; and (ii) the Borrower shall include the I-Bank as an additional “named 
insured” on any certificate of insurance providing against risk of direct physical loss, damage or 
destruction of the Environmental Infrastructure System, and during the Loan Term the Borrower 
shall maintain said insurance covering the I-Bank in good standing. 

The Borrower shall provide the I-Bank with a copy of each of any such original, 
supplemental, amendatory or reissued certificates of insurance (or other similar documents 
evidencing the insurance coverage) required pursuant to this Section 3.06(d). 

SECTION 3.07. Option to Prepay Loan Repayments.  The Borrower may prepay 
the I-Bank Bond Loan Repayments, in whole or in part (but if in part, in the amount of $100,000 
or any integral multiple thereof), upon prior written notice to the I-Bank and the Trustee not less 
than ninety (90) days in addition to the number of days’ advance notice to the Trustee required 
for any optional redemption of the I-Bank Bonds, and upon payment by the Borrower to the 
Trustee of amounts that, together with investment earnings thereon, will be sufficient to pay the 
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principal amount of the I-Bank Bond Loan Repayments to be prepaid plus the Interest Portion 
described in clause (ii) of the definition thereof on any such date of redemption; provided, 
however, that, with respect to any prepayment other than those required by Section 3.03A hereof, 
any such full or partial prepayment may only be made (i) if the Borrower is not then in arrears on 
its Fund Loan, (ii) if the Borrower is contemporaneously making a full or partial prepayment of 
the Fund Loan such that, after the prepayment of the Loan and the Fund Loan, the I-Bank, in its 
sole discretion, determines that the interests of the owners of the I-Bank Bonds are not adversely 
affected by such prepayments, (iii) upon the prior written approval of the I-Bank, and (iv) 
provided that the Borrower shall agree to pay all costs and expenses of the I-Bank in connection 
with such prepayment, including, without limitation, the fees of Bond Counsel to the I-Bank and 
any other professional advisors to the I-Bank.  In addition, if at the time of such prepayment the 
I-Bank Bonds may only be redeemed at the option of the I-Bank upon payment of a premium, 
the Borrower shall add to its prepayment of I-Bank Bond Loan Repayments an amount, as 
determined by the I-Bank, equal to such premium allocable to the I-Bank Bonds to be redeemed 
as a result of the Borrower’s prepayment.  Prepayments shall be applied first to the Interest 
Portion that accrues on the portion of the Loan to be prepaid until such prepayment date as 
described in clause (ii) of the definition thereof and then to principal payments (including 
premium, if any) on the Loan in inverse order of their maturity. 

SECTION 3.08. Priority of Loan and Fund Loan. 

(a) The Borrower hereby acknowledges that, to the extent allowed by law or the 
Borrower Bond Resolution, any Loan Repayments then due and payable on the Loan shall be 
satisfied by the Trustee before any loan repayments on the Borrower’s Fund Loan shall be 
satisfied by the Trustee.  The Borrower agrees not to interfere with any such action by the 
Trustee. 

(b) The Borrower hereby acknowledges that in the event the Borrower fails or is 
unable to pay promptly to the I-Bank in full any I-Bank Bond Loan Repayments under this Loan 
Agreement when due, then any (i) Administrative Fee paid hereunder, (ii) late charges paid 
hereunder, and (iii) loan repayments paid by the Borrower on its Fund Loan under the related 
loan agreement therefor, any of which payments shall be received by the Trustee during the time 
of any such I-Bank Bond Loan Repayment deficiency, shall be applied by the Trustee first to 
satisfy such I-Bank Bond Loan Repayment deficiency as a credit against the obligations of the 
Borrower to make payments of the Interest Portion under the Loan and the Borrower Bond, 
second, to the extent available, to make I-Bank Bond Loan Repayments of principal hereunder 
and payments of principal under the Borrower Bond, third, to the extent available, to pay the 
Administrative Fee, fourth, to the extent available, to pay any late charges hereunder, fifth, to the 
extent available, to satisfy the repayment of the Borrower’s Fund Loan under its related loan 
agreement therefor, and finally, to the extent available, to satisfy the repayment of the 
administrative fee under any such related loan agreement. 

(c) The Borrower hereby further acknowledges that any loan repayments paid by the 
Borrower on its Fund Loan under the related loan agreement therefor shall be applied according 
to the provisions of the Master Program Trust Agreement. 
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SECTION 3.09. Approval of the New Jersey State Treasurer.  The Borrower and 
the I-Bank hereby acknowledge that prior to or simultaneously with the Loan Closing the New 
Jersey State Treasurer, in satisfaction of the requirements of Section 9a of the Act, issued the 
“Certificate of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and 
the Fund Loan” (the “Treasurer’s Certificate”).  Pursuant to the terms of the Treasurer’s 
Certificate, the New Jersey State Treasurer approved the Loan and the terms and conditions 
thereof as established by the provisions of this Loan Agreement. 
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ARTICLE IV 
 

ASSIGNMENT OF LOAN AGREEMENT AND BORROWER BOND 

SECTION 4.01. Assignment and Transfer by I-Bank. 

(a) The Borrower hereby expressly acknowledges that, other than the provisions of 
Section 2.02(d)(ii) hereof, the I-Bank’s right, title and interest in, to and under this Loan 
Agreement and the Borrower Bond have been assigned to the Trustee as security for the I-Bank 
Bonds as provided in the Bond Resolution, and that if any Event of Default shall occur, the 
Trustee or any Bond Insurer (as such term may be defined in the Bond Resolution), if applicable, 
pursuant to the Bond Resolution, shall be entitled to act hereunder in the place and stead of the I-
Bank.  The Borrower hereby acknowledges the requirements of the Bond Resolution applicable 
to the I-Bank Bonds and consents to such assignment and appointment.  This Loan Agreement 
and the Borrower Bond, including, without limitation, the right to receive payments required to 
be made by the Borrower hereunder and to compel or otherwise enforce observance and 
performance by the Borrower of its other duties, covenants, obligations and agreements 
hereunder, may be further transferred, assigned and reassigned in whole or in part to one or more 
assignees or subassignees by the Trustee at any time subsequent to their execution without the 
necessity of obtaining the consent of, but after giving prior written notice to, the Borrower. 

The I-Bank shall retain the right to compel or otherwise enforce observance and 
performance by the Borrower of its duties, covenants, obligations and agreements under Section 
2.02(d)(ii) hereof; provided, however, that in no event shall the I-Bank have the right to 
accelerate the Borrower Bond in connection with the enforcement of Section 2.02(d)(ii) hereof. 

(b) The Borrower hereby approves and consents to any assignment or transfer of this 
Loan Agreement and the Borrower Bond that the I-Bank deems to be necessary in connection 
with any refunding of the I-Bank Bonds or the issuance of additional bonds under the Bond 
Resolution or otherwise, all in connection with the pooled loan program of the I-Bank. 

SECTION 4.02. Assignment by Borrower.  Neither this Loan Agreement nor the 
Borrower Bond may be assigned by the Borrower for any reason, unless the following conditions 
shall be satisfied:  (i) the I-Bank and the Trustee shall have approved said assignment in writing; 
(ii) the assignee shall have expressly assumed in writing the full and faithful observance and 
performance of the Borrower’s duties, covenants, obligations and agreements under this Loan 
Agreement and, to the extent permitted under applicable law, the Borrower Bond; (iii) 
immediately after such assignment, the assignee shall not be in default in the observance or 
performance of any duties, covenants, obligations or agreements of the Borrower under this Loan 
Agreement or the Borrower Bond; and (iv) the I-Bank shall have received an opinion of Bond 
Counsel to the effect that such assignment will not adversely affect the security of the holders of 
the I-Bank Bonds or the exclusion of the interest on the I-Bank Bonds from gross income for 
purposes of federal income taxation under Section 103(a) of the Code. 
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ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01. Events of Default.  If any of the following events occur, it is 
hereby defined as and declared to be and to constitute an “Event of Default”: 

(a) failure by the Borrower to pay, or cause to be paid, any I-Bank Bond Loan 
Repayment required to be paid hereunder when due, which failure shall continue for a period of 
fifteen (15) days; 

(b) failure by the Borrower to make, or cause to be made, any required payments of 
principal, redemption premium, if any, and interest on any bonds, notes or other obligations of 
the Borrower issued under the Borrower Bond Resolution (other than the Loan and the Borrower 
Bond) or otherwise secured by all or a portion of the property pledged under the Borrower Bond 
Resolution, after giving effect to the applicable grace period; 

(c) failure by the Borrower to pay, or cause to be paid, the Administrative Fee or any 
late charges incurred hereunder or any portion thereof when due or to observe and perform any 
duty, covenant, obligation or agreement on its part to be observed or performed under this Loan 
Agreement, other than as referred to in subsection (a) of this Section 5.01 or other than the 
obligations of the Borrower contained in Section 2.02(d)(ii) hereof and in Exhibit F hereto, 
which failure shall continue for a period of thirty (30) days after written notice, specifying such 
failure and requesting that it be remedied, is given to the Borrower by the Trustee, unless the 
Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, that if the failure stated in such notice is correctable but cannot be corrected within the 
applicable period, the Trustee may not unreasonably withhold its consent to an extension of such 
time up to 120 days from the delivery of the written notice referred to above if corrective action 
is instituted by the Borrower within the applicable period and diligently pursued until the Event 
of Default is corrected; 

(d) any representation made by or on behalf of the Borrower contained in this Loan 
Agreement, or in any instrument furnished in compliance with or with reference to this Loan 
Agreement or the Loan, is false or misleading in any material respect; 

(e) a petition is filed by or against the Borrower under any federal or state bankruptcy 
or insolvency law or other similar law in effect on the date of this Loan Agreement or thereafter 
enacted, and/or any proceeding with respect to such petition and/or pursuant to any such law 
shall occur or be pending (including, without limitation, the operation and administration of the 
Borrower pursuant to any plan of reorganization approved and implemented under any such 
law), unless in the case of any such petition filed against the Borrower or any such proceeding 
such petition and such proceeding shall be dismissed within thirty (30) days after such filing and 
such dismissal shall be final and not subject to appeal or the further jurisdiction of any court; or 
the Borrower shall become insolvent or bankrupt or shall make an assignment for the benefit of 
its creditors; or a custodian (including, without limitation, a receiver, liquidator or trustee of the 
Borrower or any of its property) shall be appointed by court order or take possession of the 
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Borrower or its property or assets if such order remains in effect or such possession continues for 
more than thirty (30) days; 

(f) the Borrower shall generally fail to pay its debts as such debts become due; and 

(g) failure of the Borrower to observe or perform such additional duties, covenants, 
obligations, agreements or conditions as are required by the I-Bank and specified in Exhibit F 
attached hereto and made a part hereof. 

SECTION 5.02. Notice of Default.  The Borrower shall give the Trustee and the I-
Bank prompt telephonic notice of the occurrence of any Event of Default referred to in Section 
5.01(d) or (e) hereof and of the occurrence of any other event or condition that constitutes an 
Event of Default at such time as any senior administrative or financial officer of the Borrower 
becomes aware of the existence thereof. 

SECTION 5.03. Remedies on Default.  Whenever an Event of Default referred to 
in Section 5.01 hereof shall have occurred and be continuing, the Borrower acknowledges the 
rights of the Trustee and of any Bond Insurer to direct any and all remedies in accordance with 
the terms of the Bond Resolution, and the Borrower also acknowledges that the I-Bank shall 
have the right to take, or to direct the Trustee to take, any action permitted or required pursuant 
to the Bond Resolution and to take whatever other action at law or in equity may appear 
necessary or desirable to collect the amounts then due and thereafter to become due hereunder or 
to enforce the observance and performance of any duty, covenant, obligation or agreement of the 
Borrower hereunder. 

In addition, if an Event of Default referred to in Section 5.01(a) hereof shall have 
occurred and be continuing, the I-Bank shall, to the extent allowed by applicable law and to the 
extent and in the manner set forth in the Bond Resolution, have the right to declare, or to direct 
the Trustee to declare, all Loan Repayments and all other amounts due hereunder (including, 
without limitation, payments under the Borrower Bond) together with the prepayment premium, 
if any, calculated pursuant to Section 3.07 hereof to be immediately due and payable, and upon 
notice to the Borrower the same shall become due and payable without further notice or demand. 

SECTION 5.04. Attorneys’ Fees and Other Expenses.  The Borrower shall on 
demand pay to the I-Bank or the Trustee the reasonable fees and expenses of attorneys and other 
reasonable expenses (including, without limitation, the reasonably allocated costs of in-house 
counsel and legal staff) incurred by either of them in the collection of I-Bank Bond Loan 
Repayments or any other sum due hereunder or in the enforcement of the observation or 
performance of any other duties, covenants, obligations or agreements of the Borrower upon an 
Event of Default. 

SECTION 5.05. Application of Moneys.  Any moneys collected by the I-Bank or 
the Trustee pursuant to Section 5.03 hereof shall be applied (a) first to pay any attorneys’ fees or 
other fees and expenses owed by the Borrower pursuant to Section 5.04 hereof, (b) second, to the 
extent available, to pay the Interest Portion then due and payable, (c) third, to the extent 
available, to pay the principal due and payable on the Loan, (d) fourth, to the extent available, to 
pay the Administrative Fee, any late charges incurred hereunder or any other amounts due and 
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payable under this Loan Agreement, and (e) fifth, to the extent available, to pay the Interest 
Portion and the principal on the Loan and other amounts payable hereunder as such amounts 
become due and payable. 

SECTION 5.06. No Remedy Exclusive; Waiver; Notice.  No remedy herein 
conferred upon or reserved to the I-Bank or the Trustee is intended to be exclusive, and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Loan Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right, remedy or power accruing upon any Event of Default shall impair any such 
right, remedy or power or shall be construed to be a waiver thereof, but any such right, remedy 
or power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the I-Bank or the Trustee to exercise any remedy reserved to it in this Article V, it shall 
not be necessary to give any notice other than such notice as may be required in this Article V. 

SECTION 5.07. Retention of I-Bank’s Rights.  Notwithstanding any assignment 
or transfer of this Loan Agreement pursuant to the provisions hereof or of the Bond Resolution, 
or anything else to the contrary contained herein, the I-Bank shall have the right upon the 
occurrence of an Event of Default to take any action, including (without limitation) bringing an 
action against the Borrower at law or in equity, as the I-Bank may, in its discretion, deem 
necessary to enforce the obligations of the Borrower to the I-Bank pursuant to Section 5.03 
hereof. 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01. Notices.  All notices, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when hand delivered or mailed 
by registered or certified mail, postage prepaid, to the Borrower at the address specified in 
Exhibit A-1 attached hereto and made a part hereof and to the I-Bank and the Trustee at the 
following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) Trustee: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by notice in writing given 
to the others. 

SECTION 6.02. Binding Effect.  This Loan Agreement shall inure to the benefit of 
and shall be binding upon the I-Bank and the Borrower and their respective successors and 
assigns. 

SECTION 6.03. Severability.  In the event any provision of this Loan Agreement 
shall be held illegal, invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate, render unenforceable or otherwise affect any other provision hereof. 

SECTION 6.04. Amendments, Supplements and Modifications. 

(a) Except as otherwise provided in this Section 6.04, this Loan Agreement may not 
be amended, supplemented or modified without the prior written consent of the I-Bank and the 
Borrower and without the satisfaction of all conditions set forth in Section 11.12 of the Bond 
Resolution.  Notwithstanding the conditions set forth in Section 11.12 of the Bond Resolution, (i) 
Section 2.02(p) hereof may be amended, supplemented or modified upon the written consent of 
the I-Bank and the Borrower and without the consent of the Trustee, any Bond Insurer or any 
holders of the I-Bank Bonds, and (ii) Exhibit H hereto may be amended, supplemented or 
modified prior to the execution and delivery thereof as the I-Bank, in its sole discretion, shall 
determine to be necessary, desirable or convenient for the purpose of satisfying Rule 15c2-12 
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and the purpose and intent thereof as Rule 15c2-12, its purpose and intent may hereafter be 
interpreted from time to time by the SEC or any court of competent jurisdiction, and such 
amendment, supplement or modification shall not require the consent of the Borrower, the 
Trustee, any Bond Insurer or any holders of the I-Bank Bonds. 

SECTION 6.05. Execution in Counterparts.  This Loan Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

SECTION 6.06. Applicable Law and Regulations.  This Loan Agreement shall be 
governed by and construed in accordance with the laws of the State, including the Act and the 
Regulations, which Regulations are, by this reference thereto, incorporated herein as part of this 
Loan Agreement. 

SECTION 6.07. Consents and Approvals.  Whenever the written consent or 
approval of the I-Bank shall be required under the provisions of this Loan Agreement, such 
consent or approval may only be given by the I-Bank unless otherwise provided by law or by 
rules, regulations or resolutions of the I-Bank or unless expressly delegated to the Trustee and 
except as otherwise provided in Section 6.09 hereof. 

SECTION 6.08. Captions.  The captions or headings in this Loan Agreement are 
for convenience only and shall not in any way define, limit or describe the scope or intent of any 
provisions or sections of this Loan Agreement. 

SECTION 6.09. Benefit of Loan Agreement; Compliance with Bond Resolution.  
This Loan Agreement is executed, among other reasons, to induce the purchase of the I-Bank 
Bonds.  Accordingly, all duties, covenants, obligations and agreements of the Borrower herein 
contained are hereby declared to be for the benefit of and are enforceable by the I-Bank, the 
holders of the I-Bank Bonds and the Trustee.  The Borrower covenants and agrees to observe and 
comply with, and to enable the I-Bank to observe and comply with, all duties, covenants, 
obligations and agreements contained in the Bond Resolution. 

SECTION 6.10. Further Assurances.  The Borrower shall, at the request of the I-
Bank, authorize, execute, attest, acknowledge and deliver such further resolutions, conveyances, 
transfers, assurances, financing statements and other instruments as may be necessary or 
desirable for better assuring, conveying, granting, assigning and confirming the rights, security 
interests and agreements granted or intended to be granted by this Loan Agreement and the 
Borrower Bond. 
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IN WITNESS WHEREOF, the I-Bank and the Borrower have caused this Loan 
Agreement to be executed, sealed and delivered as of the date first above written. 

 
  NEW JERSEY 

INFRASTRUCTURE BANK 
 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
    
David E. Zimmer 
Assistant Secretary 

   

   
 
 
[NAME OF BORROWER] 

 
[SEAL] 

   

    
  By:  
ATTEST:   Authorized Officer 
 
 

  Title 

    
Authorized Officer 
Title 
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Specimen Borrower Bond 



 

 

 
(Except for assignment page, to be supplied by Borrower’s 

bond counsel in substantially the following form) 

IMPORTANT NOTE:  The next three pages set forth the form of the Borrower Bond 
prepared by the I-Bank’s Bond Counsel for municipal/county Borrowers.  Although the I-Bank 
recognizes that each corporate Borrower has its own bond form as required pursuant to its 
Borrower Bond Resolution, please incorporate in the bond form the pertinent information from 
this municipal/county bond form (e.g., amounts payable under the Borrower Bond set forth in the 
first paragraph, assignment in the second paragraph, disbursement language in the third 
paragraph, unconditional obligation in the fourth paragraph, optional prepayment provisions in 
the fifth paragraph and the date of the Borrower Bond).  To the extent that you do not have an 
existing Bond Resolution, the pledge under your Bond Resolution should be drafted to constitute 
a general obligation pledge of (i) all the gross revenues of the company and (ii) any specific 
property (e.g. mortgage) or other security pledged for this transaction (e.g. letter of credit). 



 

 

SEE IMPORTANT NOTE ON PRIOR PAGE 

FOR VALUE RECEIVED, [the] [NAME OF BORROWER], a corporation duly 
created and validly existing under the Constitution and laws of the State (the “Borrower”), 
hereby promises to pay to the order of the New Jersey Infrastructure Bank (f/k/a the New Jersey 
Environmental Infrastructure Trust) (the “I-Bank”) (i) the principal amount of 
__________________________ Dollars ($__________), or such lesser amount as shall be 
determined in accordance with Section 3.01 of the Loan Agreement (as hereinafter defined), at 
the times and in the amounts determined as provided in the Loan Agreement, together with (ii) 
Interest on the Loan constituting the Interest Portion, the Administrative Fee and any late charges 
incurred under the Loan Agreement (as such terms are defined in the Loan Agreement) in the 
amount calculated as provided in the Loan Agreement, payable on the days and in the amounts 
and as provided in the Loan Agreement, which principal amount and Interest Portion of the 
Interest on the Loan shall, unless otherwise provided in the Loan Agreement, be payable on the 
days and in the amounts as also set forth in Exhibit A attached hereto under the column headings 
respectively entitled “Principal” and “Interest”, plus (iii) any other amounts due and owing under 
the Loan Agreement at the times and in the amounts as provided therein.  The Borrower 
unconditionally and irrevocably promises, in accordance with the terms of and to the extend 
provided in the Borrower Bond Resolution (as defined in the Loan Agreement) to pay in full and 
when due the principal of and the Interest on this Borrower Bond (as defined in the Loan 
Agreement) and all other amounts due under this Borrower Bond and the Loan Agreement 
according to their respective terms. 

This Borrower Bond is issued pursuant to the Loan Agreement dated as of May 1, 2018 
by and between the I-Bank and the Borrower (the “Loan Agreement”).  This Borrower Bond is 
issued in consideration of the loan made under the Loan Agreement (the “Loan”) to evidence the 
payment obligations of the Borrower set forth in the Loan Agreement.  This Borrower Bond has 
been assigned to ZB, National Association d/b/a Zions Bank, as trustee (the “I-Bank’s Trustee”) 
under the “Environmental Infrastructure Bond Resolution, Series 2018[ ]”, adopted by the I-
Bank on April 12, 2018, as the same may be amended and supplemented in accordance with the 
terms thereof (the “Bond Resolution”), and payments hereunder shall, except as otherwise 
provided in the Loan Agreement, be made directly to the I-Bank’s Trustee for the account of the 
I-Bank pursuant to such assignment.  Such assignment has been made as security for the 
payment of the I-Bank Bonds (as defined in the Loan Agreement) issued to finance or refinance 
the Loan and as otherwise described in the Loan Agreement.  This Borrower Bond is subject to 
further assignment or endorsement in accordance with the terms of the Bond Resolution and the 
Loan Agreement.  All of the terms, conditions and provisions of the Loan Agreement are, by this 
reference thereto, incorporated herein as part of this Borrower Bond. 

Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the 
Borrower, in accordance with written instructions of the I-Bank, upon receipt by the I-Bank and 
the I-Bank’s Trustee of requisitions from the Borrower executed and delivered in accordance 
with the requirements set forth in Section 3.02 of the Loan Agreement. 

This Borrower Bond is entitled to the benefits and is subject to the conditions of the Loan 
Agreement.  The obligations of the Borrower to make the payments required hereunder shall be 



 

 

absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment 
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement 
between the Borrower and the I-Bank or out of any indebtedness or liability at any time owing to 
the Borrower by the I-Bank or for any other reason. 

This Borrower Bond is subject to optional prepayment under the terms and conditions, 
and in the amounts, provided in Section 3.07 of the Loan Agreement.  To the extent allowed by 
applicable law, this Borrower Bond may be subject to acceleration under the terms and 
conditions, and in the amounts, provided in Section 5.03 of the Loan Agreement. 

IN WITNESS WHEREOF, the Borrower has caused this Borrower Bond to be duly 
executed, sealed and delivered as of May 22, 2018. 

[NAME OF BORROWER] 
[SEAL] 

By:________________________ 
ATTEST:  
 

____________________________ 



 

 

 
New Jersey Infrastructure Bank (f/k/a the New Jersey Environmental Infrastructure 

Trust) hereby assigns the foregoing Borrower Bond to ZB, National Association d/b/a Zions 
Bank, as the I-Bank’s Trustee under the “Environmental Infrastructure Bond Resolution, Series 
2018[ ]”, adopted by the I-Bank on April 12, 2018, as amended and supplemented, all as of the 
date of this Borrower Bond, as security for the I-Bank Bonds issued or to be issued under the 
Bond Resolution to finance or refinance the Project Fund (as defined in the Bond Resolution). 

NEW JERSEY 
INFRASTRUCTURE BANK 

[SEAL] 

By:________________________ 
ATTEST: Robert A. Briant, Jr. 
 Vice Chairman 

____________________________ 
David E. Zimmer 
Assistant Secretary 
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[LETTERHEAD OF COUNSEL TO BORROWER] 

May 22, 2018 
 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 
 
Ladies and Gentlemen: 
 

We have acted as counsel to [Name of Borrower], a corporation duly organized and 
validly existing under the laws of the State of New Jersey (the “Borrower”), which has entered 
into a Loan Agreement (as hereinafter defined) with the New Jersey Infrastructure Bank (the “I-
Bank”), and have acted as such in connection with the authorization, execution, attestation and 
delivery by the Borrower of its Loan Agreement and Borrower Bond (as hereinafter defined) 
pursuant to the New Jersey Business Corporation Act, P.L. 1968, c. 263, as amended (the 
“Business Corporation Law”), and a [bond resolution] [indenture] of the Borrower [adopted on] 
[dated] [DATE] and entitled “TITLE]” as amended and supplemented, including by a 
supplemental [resolution] [indenture] [adopted on] [dated] [DATE] and entitled “[TITLE]” such 
[resolutions] [indentures] shall be collectively referred to herein as the "Resolution").  All 
capitalized terms used but not defined herein shall have the meanings ascribed to such terms in 
the Loan Agreement. 

In so acting, we have examined the Constitution and laws of the State of New Jersey, 
including, without limitation, the Business Corporation Law, and the certificate of incorporation 
and by-laws of the Borrower.  We have also examined originals, or copies certified or otherwise 
identified to our satisfaction, of the following: 

(a) the I-Bank’s “Environmental Infrastructure Bond Resolution, Series 2018[ ]” 
adopted by the Board of Directors of the I-Bank on April 12, 2018; 

(b) the Loan Agreement dated as of May 1, 2018 (the “Loan Agreement”) by and 
between the I-Bank and the Borrower; 

(c) the proceedings of the board of directors of the Borrower relating to the approval 
of the Loan Agreement and the execution, attestation and delivery thereof on behalf of the 
Borrower and the authorization of the undertaking and completion of the Project; 

(d) the Borrower Bond dated May 22, 2018 (the “Borrower Bond”) issued by the 
Borrower to the I-Bank to evidence the Loan; and 
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(e) the proceedings (together with the proceedings referred to in clause (c) above and 
Section 5 below, the “Proceedings”) of the board of directors of the Borrower, including, without 
limitation, the Resolution, relating to the authorization of the Borrower Bond and the sale, 
execution, attestation, authentication and delivery thereof to the I-Bank (the Loan Agreement and 
the Borrower Bond are referred to herein collectively as the “Loan Documents”). 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other 
instruments, and have made such investigation of law as in our judgment we have deemed 
necessary or appropriate, to enable us to render the opinions expressed below. 

We are of the opinion that: 

1. The Borrower is a corporation duly created and validly existing under and 
pursuant to the Constitution and statutes of the State of New Jersey, including the Borrower 
Enabling Act, with the legal right to carry on the Business Corporation Law, with the legal right 
to carry on the business of its Environmental Infrastructure System as currently being conducted 
and as proposed to be conducted. 

2. The Borrower has full legal right and authority to execute, attest and deliver the 
Loan Documents, to sell the Borrower Bond to the I-Bank, to cause the authentication of the 
Borrower Bond, to observe and perform its duties, covenants, obligations and agreements under 
the Loan Documents and to undertake and complete the Project. 

3. The acting officers of the Borrower who are contemporaneously herewith 
performing or have previously performed any action contemplated in the Loan Agreement are, 
and at the time any such action was performed were, the duly appointed or elected officers of the 
Borrower empowered by applicable New Jersey law and authorized by resolution of the 
Borrower to perform such actions. 

4. In accordance with the terms of the Resolution and to the extent provided in the 
Resolution, the Borrower has unconditionally and irrevocably promised to make the Loan 
Repayments and pay all other amounts due under the Loan Documents. 

5. The proceedings of the Borrower’s board of directors (i) approving the Loan 
Documents, (ii) authorizing their execution, attestation and delivery on behalf of the Borrower, 
(iii) with respect to the Borrower Bond only, authorizing its sale by the Borrower to the I-Bank 
and authorizing its authentication on behalf of the Borrower, (iv) authorizing the Borrower to 
consummate the transactions contemplated by the Loan Documents, (v) authorizing the 
Borrower to undertake and complete the Project, [(vi) authorizing the approval of the inclusion 
in the Official Statement of the Borrower Appendices,] and (vi) [(vii)] authorizing the execution 
and delivery of all other certificates, agreements, documents and instruments in connection with 
the execution, attestation and delivery of the Loan Documents, [including, without limitation, the 
designation of the Borrower Appendices portion of the Preliminary Official Statement as 
“deemed final” for the purposes and within the meaning of Rule 15c2-12(b)(1) of the Securities 
Exchange Act of 1934, as amended, as promulgated by the Securities and Exchange 
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Commission,] have each been duly and lawfully adopted and authorized in accordance with 
applicable law and applicable resolutions of the Borrower, including, without limitation, the 
Resolution, the other Proceedings, and the Business Corporation Law, which Proceedings 
constitute all of the actions necessary to be taken by the Borrower to authorize its actions 
contemplated by clauses (i) through (vi) [(vii)] above and which Proceedings, including, without 
limitation, the Resolution, were duly adopted in accordance with applicable New Jersey law at a 
meeting or meetings duly called and held in accordance with applicable New Jersey law and at 
which quorums were present and acting throughout. 

6. The Loan Documents have been duly authorized, executed, attested and delivered 
by the Authorized Officers of the Borrower, the Borrower Bond has been duly sold by the 
Borrower to the I-Bank, and the Borrower Bond has been duly authenticated by the trustee or 
paying agent under the Resolution, if applicable; and assuming in the case of the Loan 
Agreement that the I-Bank has the requisite power and authority to authorize, execute, attest and 
deliver, and has duly authorized, executed, attested and delivered, the Loan Agreement, the Loan 
Documents constitute the legal, valid and binding obligations of the Borrower, enforceable 
against the Borrower in accordance with their respective terms, subject, however, to the effect of, 
and to restrictions and limitations imposed by or resulting from, bankruptcy, insolvency, 
moratorium, reorganization or other similar laws affecting creditors’ rights generally.  No 
opinion is rendered as to the availability of any particular remedy. 

7. The authorization, execution, attestation and delivery of the Loan Documents by 
the Borrower and, in the case of the Borrower Bond only, the authentication thereof by the 
trustee or paying agent under the Resolution and the sale thereof to the I-Bank, the observation 
and performance by the Borrower of its duties, covenants, obligations and agreements 
thereunder, the consummation of the transactions contemplated therein, and the undertaking and 
completion of the Project do not and will not (i) result in any breach of any of the terms, 
conditions or provisions of, or (ii) constitute a default under, any existing resolution, outstanding 
debt or lease obligation, trust agreement, indenture, mortgage, deed of trust, loan agreement or 
other instrument to which the Borrower is a party or by which the Borrower, its Environmental 
Infrastructure System or any of its properties or assets may be bound, nor will such action result 
in any violation of the provisions of the charter or other document pursuant to which the 
Borrower was established or any laws, ordinances, injunctions, judgments, decrees, rules, 
regulations or existing orders of any court or governmental or administrative agency, authority or 
person to which the Borrower, its Environmental Infrastructure System or its properties or 
operations is subject. 

8. All approvals, consents or authorizations of, or registrations of or filings with, any 
governmental or public agency, authority or person required to date on the part of the Borrower 
in connection with the authorization, execution, attestation, delivery and performance of the 
Loan Documents, the sale of the Borrower Bond and the undertaking and completion of the 
Project have been obtained or made. 

9. There is no litigation or other proceeding pending or, to our knowledge, after due 
inquiry, threatened in any court or other tribunal of competent jurisdiction (either state or 
federal) (i) questioning the creation, organization or existence of the Borrower, (ii) questioning 



New Jersey Infrastructure Bank 
ZB, National Association d/b/a Zions Bank 
May 22, 2018 
Page -4- 
 

 

the validity, legality or enforceability of the Resolution, the Loan or the Loan Documents, (iii) 
questioning the undertaking or completion of the Project, (iv) otherwise challenging the 
Borrower's ability to consummate the transactions contemplated by the Loan or the Loan 
Documents, or (v) that, if adversely decided, would have a materially adverse impact on the 
financial condition of the Borrower. 

10. The Borrower has no bonds, notes or other debt obligations outstanding that are 
superior or senior to the Borrower Bond as to lien on, and source and security for payment 
thereof from, the revenues of the Borrower. 

11. To the best of our knowledge, upon due inquiry, (i) all representations made by 
the Borrower contained within subsections (f) and (h) of Section 2.02 and, if applicable, Exhibit 
F of the Loan Agreement are true, accurate and complete, and (ii) all expectations contained 
therein are reasonable, and we know of no reason why the Borrower would be unable to comply 
on a continuing basis with the covenants contained within subsections (f) and (h) of Section 2.02 
and, if applicable, Exhibit F of the Loan Agreement. 

12. Assuming that (i) the Borrower complies on a continuing basis with the covenants 
contained in subsections (f) and (h) of Section 2.02 and, if applicable, Exhibit F of the Loan 
Agreement, (ii) interest on the I-Bank Bonds is otherwise excluded from gross income of the 
holders thereof for federal income tax purposes under the Internal Revenue Code of 1986, as 
amended, and (iii) the proceeds of the I-Bank Bonds loaned to the Borrower represent all of the 
proceeds of the I-Bank Bonds, the application of the proceeds of the Loan for their intended 
purposes will not adversely affect the exclusion from gross income for federal income tax 
purposes of the interest on the I-Bank Bonds. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
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by and among 
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THE STATE OF NEW JERSEY, 
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[NAME OF BORROWER] 

and 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

 
 
 
 
 

DATED:   [insert date of Escrow Closing], 2018 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the “Escrow Agreement”), made and entered into on 
the Escrow Closing Date (as hereinafter defined) by and among NEW JERSEY 
INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental Infrastructure Trust), a public 
body corporate and politic with corporate succession duly created and validly existing under the 
laws of the State of New Jersey (the “I-Bank”), THE STATE OF NEW JERSEY, acting by and 
through the New Jersey Department of Environmental Protection (the “State”), the BORROWER 
(as hereinafter defined in Schedule A) and ZB, National Association d/b/a Zions Bank, a national 
banking association duly organized and validly existing under the laws of the United States of 
America, as Escrow Agent (the “Escrow Agent”); 

WITNESSETH THAT: 

WHEREAS, the Borrower is undertaking to obtain loans from both the I-Bank and the 
State (the “I-Bank Loan” and “Fund Loan,” respectively) under the “State Fiscal Year 2018 New 
Jersey Water Bank” (the “Program”); and 

WHEREAS, as one of the preconditions to the making of such I-Bank Loan and Fund 
Loan, the I-Bank and the State are requiring that the Borrower execute and attest the loan 
agreements required in connection with such loans, and produce validly executed and attested 
bonds evidencing such loans, prior to the I-Bank undertaking to publish the notice of sale for the 
bonds it intends to issue to fund the I-Bank Loan (the “I-Bank Bonds”). 

NOW, THEREFORE, for and in consideration of the mutual duties, covenants, 
obligations and agreements set forth herein, the sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 
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1. Appointment of Escrow Agent 

For the purposes and subject to the terms and conditions set forth in this Escrow 
Agreement, the I-Bank, the State and the Borrower hereby agree to the appointment of ZB, 
National Association d/b/a Zions Bank, as Escrow Agent, and the Escrow Agent hereby accepts 
such appointment.  The Escrow Agent agrees to act as agent for the I-Bank, the State and the 
Borrower and shall possess and administer the Escrowed Documents (as defined in Section 2 
hereof) in accordance with the instructions set forth in this Escrow Agreement.  Certain 
capitalized terms used herein shall have the meanings ascribed to such terms in Schedule A 
attached hereto and made a part hereof.  Capitalized terms used but not defined herein shall have 
the meanings ascribed to such terms in both the I-Bank Loan Agreement and the Fund Loan 
Agreement (as hereinafter defined). 

2. Escrowed Documents 

On the date hereof, the I-Bank, the State and the Borrower have jointly delivered the 
following documents (together with the Borrower’s counsel opinions referred to in this Section 
2, the “Escrowed Documents”) to the Escrow Agent in the respective forms described below: 

(a) a fully authorized, executed and attested loan agreement with respect to 
the Fund Loan by and between the State and the Borrower, which will be dated as of May 
1, 2018 (the “Fund Loan Agreement”), which Fund Loan Agreement is true, accurate and 
complete in all respects, except for (1) Exhibit A-2 thereto with respect to the principal 
amount of and the semiannual principal repayment schedule for the Fund Loan to be 
made under the Fund Loan Agreement and (2) to the extent the Borrower requests and 
the State and the I-Bank consent to an adjustment to the principal amount of the Fund 
Loan prior to the bid blackout date, which is the date of Borrower’s escrow closing, then 
also except for the principal amount of the Fund Loan and the corresponding changes to 
Exhibits B and C thereto (which Exhibit A-2, and if applicable which Fund Loan 
principal amount, shall be provided to the Escrow Agent by the I-Bank pursuant to 
Section 3 hereof); 

(b) a fully authorized, executed and attested bond of the Borrower to the State 
(the “Fund Loan Bond”), which will be dated the date of the I-Bank Loan Bond (as 
hereinafter defined), evidencing the Fund Loan to be made by the State to the Borrower 
under the Fund Loan Agreement, which Fund Loan Bond has been so authorized, 
executed and attested by the Borrower (but not delivered) pursuant to the Borrower’s 
Bond Resolution, and which Fund Loan Bond is true, accurate and complete in all 
respects except as to its date and if applicable in accordance with Section 2(a)(2) hereof, 
except as to its principal amount (which date, and if applicable which Fund Loan 
principal amount, shall be provided to the Escrow Agent by the I-Bank and placed on the 
Fund Loan Bond by a representative of the Borrower in the presence of the Escrow Agent 
and the State pursuant to Section 3 hereof); 

(c) a fully authorized, executed and attested loan agreement with respect to 
the I-Bank Loan by and between the I-Bank and the Borrower, which will be dated as of 
May 1, 2018 (the “I-Bank Loan Agreement”), which I-Bank Loan Agreement is true, 
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accurate and complete in all respects, except for Exhibit A-2 thereto with respect to the 
principal amount of and the I-Bank Bond Loan Repayments (as defined in the I-Bank 
Loan Agreement) schedule for the I-Bank Loan to be made under said I-Bank Loan 
Agreement and if applicable in accordance with Section 2(a)(2) hereof, except as to the 
corresponding changes to Exhibits B and C thereto (which Exhibit A-2 (including the I-
Bank Loan principal amount) shall be provided to the Escrow Agent by the I-Bank 
pursuant to Section 3 hereof); and 

(d) a fully authorized, executed and attested bond of the Borrower to the I-
Bank (the “I-Bank Loan Bond”), which will be dated the dated date of the I-Bank Bonds, 
evidencing the I-Bank Loan to be made by the I-Bank to the Borrower under the I-Bank 
Loan Agreement, which I-Bank Loan Bond has been so authorized, executed and attested 
by the Borrower (but not delivered) pursuant to the Borrower’s Bond Resolution, and 
which I-Bank Loan Bond is true, accurate and complete in all respects except as to its 
date, principal amount and I-Bank Bond Loan Repayments schedule (which date, amount 
and schedule shall be provided to the Escrow Agent by the I-Bank and placed on the I-
Bank Loan Bond by a representative of the Borrower in the presence of the Escrow 
Agent and the I-Bank pursuant to Section 3 hereof). 

An opinion of each of the Borrower’s bond and general counsel, which opinions shall 
each be in substantially similar form to the opinions set forth in Exhibit A hereto, shall also be 
delivered on the date hereof to the Escrow Agent. 

In addition to the foregoing, the Borrower shall complete, execute and deliver to the 
Escrow Agent on the date hereof (1) a “Federal Funds Accountability and Transparency Act 
Form”, (2) a “Clean Water Benefits Reporting Form” or “DWSRF Project and Benefits 
Reporting Form”, as applicable, each in the form included in Exhibit G to each of the I-Bank 
Loan Agreement and the Fund Loan Agreement, and (3) Internal Revenue Service Form W-9. 

The Escrow Agent shall hold the Escrowed Documents for release and delivery, or 
cancellation, pursuant to the terms and conditions of this Escrow Agreement. 

3. Release of Escrowed Documents 

On May 22, 2018 at 9:30 a.m. at the office of bond counsel to the I-Bank, or such other 
date or time that may be agreed upon by the I-Bank, the State and the Borrower and of which the 
Escrow Agent is notified in writing by the I-Bank (the “Loan Closing”), the Escrow Agent shall 
(1) release the Escrowed Documents from escrow and (2) simultaneously with the closing of the 
I-Bank Bonds, deliver (A) to the I-Bank, the I-Bank Loan Agreement and the I-Bank Loan Bond, 
and (B) to the State, the Fund Loan Agreement and the Fund Loan Bond, such release and 
delivery being subject only to receipt by the Escrow Agent of all of the following items as 
conditions precedent thereto: 

(a) Exhibit A-2 to each of the I-Bank Loan Agreement (which shall include 
the insertion of the principal amount of the I-Bank Loan) and the Fund Loan Agreement 
(which shall include the insertion of the principal amount of the Fund Loan), each 
completed in its entirety and if applicable in accordance with Section 2(a)(2) hereof, the 
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revised I-Bank Loan and Fund Loan principal amounts and the corresponding changes to 
Exhibits B and C thereto; 

(b) a written certification of the I-Bank setting forth (1) the date, principal 
amount and I-Bank Bond Loan Repayments schedule for the I-Bank Loan Bond 
necessary to complete in its entirety the I-Bank Loan Bond, which date, amount and 
schedule shall be placed upon the I-Bank Loan Bond by a representative of the Borrower 
in the presence of the Escrow Agent and the I-Bank while the I-Bank Loan Bond is held 
in escrow by the Escrow Agent, (2) the date and if applicable in accordance with Section 
2(a)(2) hereof, the principal amount for the Fund Loan Bond necessary to complete in its 
entirety the Fund Loan Bond, which date and if applicable, amount shall be placed upon 
the Fund Loan Bond by a representative of the Borrower in the presence of the Escrow 
Agent and the State while the Fund Loan Bond is held in escrow by the Escrow Agent, 
and (3) a determination by the I-Bank as to which 2018 Series of I-Bank Bonds, insured, 
uninsured or otherwise, will finance the I-Bank Loan; 

(c) a written certification of the I-Bank acknowledging receipt by the I-Bank 
of the following: 

(i) the opinions of bond and general counsels to the Borrower and, if 
applicable, the certificates of the Borrower with respect to liability insurance coverage, as 
required under Section 3.06(d) of the I-Bank Loan Agreement and Section 3.06(c) of the 
Fund Loan Agreement; 

(ii) copies of those ordinances and resolutions finally adopted by the 
governing body of the Borrower and requested by the I-Bank and/or the State, including, 
without limitation, (A) the resolution of the Borrower authorizing the execution, 
attestation and delivery of the I-Bank Loan Agreement, the Fund Loan Agreement and 
this Escrow Agreement, (B) the Borrower’s Bond Resolution, as amended and 
supplemented as of the date of the Loan Closing, authorizing the execution, attestation, 
sale and delivery of the I-Bank Loan Bond to the I-Bank and the Fund Loan Bond to the 
State, (C) the resolution of the Borrower confirming the details of the sale of the I-Bank 
Loan Bond to the I-Bank and the Fund Loan Bond to the State, (D) the resolution of the 
Borrower, if any, declaring its official intent to reimburse expenditures for the Costs of 
the Project from the proceeds of the I-Bank Bonds, each of said ordinances and 
resolutions of the Borrower being certified by an Authorized Officer of the Borrower as 
of the date of the Loan Closing, (E) the approval by the Division of Local Government 
Services in the New Jersey Department of Community Affairs (the “DLGS”) with respect 
to the issuance by the Borrower of the I-Bank Loan Bond to the I-Bank and the Fund 
Loan Bond to the State and setting forth any other approvals required therefor by the 
DLGS, and (F) any other Proceedings; 

(iii) a certificate of the Borrower in the form attached as Exhibit B 
hereto stating to the satisfaction of the I-Bank that the Borrower will be able to meet the 
available funds requirement under Section 3.02(b) of the I-Bank Loan Agreement prior to 
the first anticipated disbursement of proceeds of the I-Bank Loan, as set forth in Exhibit 
C to the I-Bank Loan Agreement; 
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(iv) the I-Bank Loan Bond; 

(v) a certificate of the Borrower either (A) in the form attached as 
Exhibit G-1 hereto stating to the satisfaction of the I-Bank that (i) the Borrower will use a 
portion of the proceeds of the I-Bank Loan to reimburse the Borrower for expenditures 
paid by it prior to the Loan Closing for Costs of the Project, and (ii) such reimbursements 
comply with the various provisions of the Treasury Regulations as defined and set forth 
therein, or (B) in the form attached as Exhibit G-2 hereto stating to the satisfaction of the 
I-Bank that no portion of the proceeds of the I-Bank Loan will be used by the Borrower 
to reimburse the Borrower for expenditures paid by it prior to the Loan Closing for Costs 
of the Project; 

(vi) any additional items identified in Section 3(c)(vi) of Schedule A 
attached hereto and made part hereof; 

(d) a copy of the written certification of the I-Bank to the Borrower that the 
following actions shall take place simultaneously with the release and delivery of the 
Escrowed Documents: 

(i) the authentication and delivery by ZB, National Association d/b/a 
Zions Bank, as trustee, of the I-Bank Bonds pursuant to Section 2.03 of the Bond 
Resolution (as defined in the I-Bank Loan Agreement and sometimes referred to herein 
as the “I-Bank Bond Resolution”); 

(ii) the deposits to the Project Fund, the Debt Service Fund, the 
Operating Expense Fund, the Rebate Fund and the Debt Service Reserve Fund (as 
defined in the I-Bank Bond Resolution) as may be required to be made pursuant to 
Section 2.03 of the I-Bank Bond Resolution; 

(e) copies of (1) the authorizations by the New Jersey State Legislature of the 
expenditure of funds by the I-Bank for the I-Bank Loan, (2) the appropriations by the 
New Jersey State Legislature of funds in the applicable State Fund (as defined in the 
Fund Loan Agreement) to the I-Bank for the Debt Service Reserve Fund and to the State 
for the Fund Loan, (3) the Governor’s approval of (1) and (2) of this subsection (e), (4) 
the approval of the New Jersey State Legislature, by concurrent resolution, of the “Fiscal 
Year 2018 Financial Plan” of the I-Bank, (5) the award of federal funds under a fully 
executed State revolving fund capitalization grant agreement between the State and the 
United States Environmental Protection Agency pursuant to the Water Quality Act of 
1987 and the Safe Drinking Water Act of 1996 and the requisite “State Match”, (6) the 
letters of each of the Governor and the New Jersey State Treasurer, pursuant to N.J.S.A. 
58:11B-4(j), approving the adoption of the I-Bank Bond Resolution, (7) the “Certificate 
of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and the 
Fund Loan” in satisfaction of the requirements of Section 9a of the Act, and (8) such 
other appropriations, resolutions, authorizations, consents or approvals as may be 
required in order to undertake and complete the Program; and 
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(f) a written certification of the I-Bank acknowledging receipt by the State of 
the Fund Loan Bond. 

Failure of the Escrow Agent to so release and deliver any one of the Escrowed 
Documents after satisfaction of the above-mentioned conditions shall be considered a failure to 
release and deliver all of the Escrowed Documents. 

4. Cancellation of Escrowed Documents 

In the event that any of the conditions precedent to the release of the Escrowed 
Documents set forth in Section 3 hereof shall remain unsatisfied for any reason as of the Loan 
Closing or if the Escrowed Documents are not released and delivered as of the Loan Closing, the 
Escrow Agent shall on said date mark the Escrowed Documents “CANCELED”, and shall return 
(1) the I-Bank Loan Bond and the Fund Loan Bond to the Borrower, (2) the I-Bank Loan 
Agreement to the I-Bank, and (3) the Fund Loan Agreement to the State.  The I-Bank and the 
State hereby acknowledge that upon receipt of said agreements marked “CANCELED” the 
obligations of the Borrower thereunder are without effect. 

5. Modifications to Loan Agreements 

The I-Bank, the State and the Borrower acknowledge that, in connection with (1) the sale, 
issuance and delivery of the I-Bank Bonds and (2) any Fund Loans funded with the proceeds of 
any State Bonds (as may be defined in the Fund Loan Agreement) hereafter issued by the State, 
it may be necessary, subsequent to the date hereof and prior to the Loan Closing, to modify the I-
Bank Loan Agreement and the Fund Loan Agreement for the purposes set forth, respectively, in 
Sections 2.02(o) thereof, including, without limitation, for the purpose of assuring that the 
interest on the I-Bank Bonds and the State Bonds is not includable in gross income for federal 
income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended, and 
the regulations promulgated thereunder.  In such event, the I-Bank and, if applicable, the State 
will make such modifications by amending Exhibit F to the I-Bank Loan Agreement and, if 
applicable, the Fund Loan Agreement and delivering the amended Exhibit F to the Borrower and 
the Escrow Agent on or prior to the Loan Closing. 

Any modifications to the I-Bank Loan Agreement and the Fund Loan Agreement by 
amending Exhibit F thereto pursuant to this Section 5 shall not affect in any way the Borrower’s 
covenant and agreement made in Section 2.02(e)(i) of each of the I-Bank Loan Agreement and, 
if applicable, the Fund Loan Agreement. 

6. Liability of Escrow Agent 

The Escrow Agent shall have no duties or responsibilities as Escrow Agent under this 
Escrow Agreement other than those expressly set forth herein, and shall have no duty to enforce 
any obligation of any person to perform any act.  The Escrow Agent may rely conclusively and 
shall be protected in acting upon any order, notice, demand, direction, certificate, opinion and 
advice of counsel (including counsel selected by the Escrow Agent), statement, instrument, 
report or other instrument or document (not only as to its due execution and the validity and 
effectiveness thereof, but also as to the truth and accuracy of any information therein contained) 
that is believed by the Escrow Agent to be genuine and to be signed by the proper person. 
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7. Acknowledgments and Liability of Borrower 

Based upon the Borrower’s execution and delivery into escrow of the I-Bank Loan 
Agreement and the Fund Loan Agreement in accordance with the terms hereof and further based 
upon the Borrower’s execution, attestation and delivery of this Escrow Agreement, the Borrower 
has irrevocably committed to borrow (1) from the I-Bank, the I-Bank Loan Amount, pursuant to 
the terms and conditions of the I-Bank Loan Agreement, and (2) from the State, the Fund Loan 
Amount, pursuant to the terms and conditions of the Fund Loan Agreement.  Notwithstanding 
the foregoing, the I-Bank Loan Amount and the Fund Loan Amount may only be changed 
subsequent to the date hereof in accordance with Section 2(a)(2) hereof. 

The Borrower acknowledges (1) that the I-Bank and the State are relying upon the 
Borrower’s execution and attestation of the Escrowed Documents and related execution, 
attestation and delivery of this Escrow Agreement, as well as the execution of the commitment 
letters set forth as Exhibit A hereto (delivered to the I-Bank and the State on the date hereof) 
relating to the delivery of the opinions required to close the I-Bank Loan and the Fund Loan; (2) 
that such reliance by the I-Bank is the basis upon which the I-Bank will determine the aggregate 
principal amount of, and undertake all actions necessary to issue, the I-Bank Bonds; (3) that, in 
consideration of (1) and (2) above, the I-Bank has tentatively scheduled the mailing of the 
Preliminary Official Statement for the Trust Bonds on or about April 27, 2018, the initial 
publication of its Notice of Sale for the Trust Bonds on or about April 27, 2018, and the sale of 
the I-Bank Bonds on or about May 8, 2018; (4) that the aggregate principal amount of and the 
interest payable on that portion of the I-Bank Loan set forth in Exhibit A-2 to the I-Bank Loan 
Agreement shall be based upon and reflect, among other things, the interest rate on the I-Bank 
Bonds established at the sale thereof; and (5) that the I-Bank’s ability to make the I-Bank Loan at 
the rate so established, and the State’s ability to make the Fund Loan, are subject to and 
dependent upon the release and delivery of the Escrowed Documents pursuant to Section 3 
hereof.  

The Borrower agrees that, subject to the provisions of the immediately succeeding 
sentence, in the event the Escrow Agent shall fail to release and deliver or shall cancel the 
Escrowed Documents for any reason (including, but not limited to, the failure of the Borrower to 
satisfy any of the preconditions to its due authorization, execution, attestation and delivery of the 
I-Bank Loan Bond or the Fund Loan Bond or the failure of general counsel or bond counsel to 
the Borrower to deliver its respective opinion required in connection with the closing of the I-
Bank Loan or the Fund Loan), the Borrower shall be responsible to the I-Bank, the State and the 
Borrowers for any and all expenses, losses or damages, monetary and otherwise (including, but 
not limited to, all costs of issuance and all legal costs of the I-Bank, the State and the Borrowers 
incurred in connection with the I-Bank’s proposed bond issue to fund the I-Bank Loan and the 
proposed making of the I-Bank Loan and the Fund Loan for financing a portion of the Costs of 
the Borrower’s environmental infrastructure project), to the I-Bank, the State and the Borrowers, 
respectively, arising from such failure or cancellation.  Notwithstanding the provisions of the 
immediately preceding sentence to the contrary, in the event that the Escrow Agent shall fail to 
release and deliver or shall cancel the Escrowed Documents and such failure or such cancellation 
is the result of the gross negligence or willful misconduct of the I-Bank, the Borrower shall not 
be responsible to the I-Bank or the State for any expenses, losses or damages, monetary or 
otherwise, incurred by the I-Bank or the State, respectively, and arising as a result of such failure 
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or such cancellation, and such expenses, losses or damages, monetary or otherwise, of the I-Bank 
and the State, respectively, shall be the sole responsibility of the I-Bank; provided, however, that 
in the event of such failure or such cancellation as a result of the gross negligence or willful 
misconduct of the I-Bank, the Borrower shall remain responsible for its own expenses, losses or 
damages, monetary or otherwise (including, but not limited to, all costs of issuance and all legal 
costs of the Borrower incurred in connection with the I-Bank’s proposed bond issue to fund the 
I-Bank Loan and the proposed making of the I-Bank Loan and the Fund Loan for financing a 
portion of the Costs of the Borrower’s environmental infrastructure project).  The Borrower’s 
obligation under this paragraph shall be continuing notwithstanding such failure or cancellation 
by the Escrow Agent. 

Notwithstanding the foregoing, nothing herein shall prevent the Borrower from pursuing 
any claims, including any claims the I-Bank or the State may have, against any third party for 
any default, cancellation or failure to perform under this Escrow Agreement; provided, however, 
that no such claim of the I-Bank or the State may be pursued by the Borrower without the 
express written consent of the I-Bank or the State, respectively, which consent shall not be 
unreasonably withheld. 

8. Escrow Agent’s Compensation 

The I-Bank shall pay the Escrow Agent a total fee for the services performed under this 
Escrow Agreement in accordance with the terms of the Escrow Agent’s proposal to the I-Bank 
dated June 1, 2017 and the I-Bank’s Resolution 17-39 adopted on June 15, 2017 to accept such 
proposal, subject to the execution, attestation and delivery of this Escrow Agreement. 

9. Miscellaneous I-Bank and State Requirements 

(a) Covenant of Non-Collusion.  The Escrow Agent warrants and represents 
that this Escrow Agreement has not been solicited or prepared, directly or indirectly, in a 
manner contrary to the laws of the State of New Jersey or the United States of America, 
and that said laws have not been violated and shall not be violated as they relate to the 
procurement or the performance of this Escrow Agreement by any conduct, including the 
paying or giving of any fee, commission, compensation, gift, gratuity or consideration of 
any kind, directly or indirectly, to any federal, State or local government employee, 
officer or official or any special State officer as defined in N.J.S.A. 52:13D-13. 

(b) Covenant Against Contingent Fees.  The Escrow Agent warrants and 
represents that no person or selling agency has been employed or retained to solicit or 
secure this Escrow Agreement upon any agreement or understanding for a commission, 
percentage or brokerage or contingent fee, except bona fide employees or bona fide 
established commercial or selling agencies maintained by the Escrow Agent for the 
purpose of securing business. 

(c) Non-Discrimination.  During the performance of this Escrow Agreement, 
the Escrow Agent warrants and represents that: 

(i) the Escrow Agent will comply with all applicable federal, state and 
local anti-discrimination laws, including those found at N.J.S.A. 10:2-1 through 10:2-4 
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and N.J.S.A. 10:5-31 through 10:5-38, as well as all rules and regulations issued 
thereunder; 

(ii) the Escrow Agent will comply with any applicable affirmative 
action program approved by the Treasurer of the State of New Jersey; 

(iii) the Escrow Agent will not discriminate against any employee or 
applicant for employment because of age, race, creed, color, national origin, ancestry, 
marital status or sex.  The Escrow Agent will take affirmative action to ensure that such 
applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, 
marital status or sex.  Such action shall include, but not be limited to, the following:  
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship.  The Escrow Agent agrees to post in conspicuous 
places, available to employees and applicants for employment, notices setting forth the 
provisions of this non-discrimination clause.  The Escrow Agent shall insert a similar 
provision in any subcontract for performance of services within the scope of this Escrow 
Agreement; 

(iv) the Escrow Agent will, in all solicitations or advertisements for 
employees placed by or on behalf of the Escrow Agent, state that all qualified applicants 
will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status or sex; and 

(v) the Escrow Agent will send to each labor union or representative 
of workers with which the Escrow Agent has a collective bargaining agreement or other 
contract or understanding a notice advising the labor union or workers’ representative of 
the Escrow Agent’s commitments under this Escrow Agreement, and shall post copies of 
the notice in conspicuous places available to employees and applicants for employment. 

(d) Confidentiality.  Unless otherwise specified in this Escrow Agreement, the 
Escrow Agent shall not publish, permit to be published, distribute, use or disclose to any 
person any information that the Escrow Agent acquires in the performance of this Escrow 
Agreement, except with the prior written consent of the I-Bank, the State and the 
Borrower. 

10. Useful Life of Project Financed with I-Bank Loan 

The Borrower represents that the useful life of the Project to be financed with the I-Bank 
Loan, as set forth in the certificate of the Borrower’s consulting engineer (in the form attached as 
Exhibit D hereto), exceeds the maturity date of the Borrower Bond to the I-Bank. 

11. Defaults With Respect to Debt Obligations of Borrower 

The Borrower represents and warrants that, since December 31, 1975 and as of the date 
hereof, the Borrower has not been, and is not now, in default in the payment of the principal of or 
interest on any of its bonds, notes or other debt obligations. 
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12. Amendments, Waiver and Discharge 

Neither this Escrow Agreement nor any term hereof may be amended, waived, 
discharged or terminated except by a writing signed by each of the parties hereto. 

13. Binding Effect 

All of the terms of this Escrow Agreement shall be binding upon and inure to the benefit 
of and be enforceable by the respective parties hereto and their respective permitted successors 
and assigns, whether or not so expressed; provided, however, that none of the I-Bank, the State, 
the Borrower or the Escrow Agent may transfer, assign or pledge its respective duties, covenants, 
obligations and agreements hereunder without the prior written consent of each of the other 
parties hereto. 

14. Governing Law 

This Escrow Agreement shall be construed in accordance with and governed by the laws 
of the State of New Jersey.  The Escrow Agent shall, in the performance of this Escrow 
Agreement, comply with all New Jersey and federal laws, rules and regulations applicable to this 
Escrow Agreement and to the services to be provided hereunder.  All contract claims under this 
Escrow Agreement shall be subject to and governed by the provisions of the New Jersey 
Contractual Liability Act (N.J.S.A. 59:13-1 et seq.). 

15. Captions 

Captions are used herein for convenience only, and shall not be construed as part of this 
Escrow Agreement. 

16. Separability 

Each provision of this Escrow Agreement shall be considered separable.  If for any 
reason any provision that is not essential to the effectuation of the basic purposes hereof is 
determined to be invalid or contrary to existing or future law, such invalidity shall not impair the 
operation of or affect those provisions of this Escrow Agreement that are valid. 

17. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when hand delivered or mailed by registered or certified mail, postage 
prepaid, to the Borrower at the address in Section 17(d) of Schedule A attached hereto and made 
part hereof, and to the I-Bank, the State and the Escrow Agent, at the following addresses: 

(a) I-Bank: 
New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 
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(b) State: 
New Jersey Department of Environmental Protection 
Municipal Finance and Construction Element 
401 East State Street – 3rd Floor 
Trenton, New Jersey  08625-0425 
Attention:  Assistant Director 

New Jersey Department of the Treasury 
Office of Public Finance 
State Street Square – 5th Floor 
Trenton, New Jersey  08625-0002 
Attention:  Director 

(c) Escrow Agent: 
ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 
 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by giving written notice to 
each of the other parties hereto. 

18. Certain Additional Provisions 

Additional defined terms, covenants and requirements have been included in Schedule A 
attached hereto and made a part hereof.  Such additional defined terms, covenants and 
requirements are incorporated in this Escrow Agreement by reference thereto as if set forth in 
full herein and the Borrower hereby agrees to observe and comply with each such additional 
term, covenant and requirement included in Schedule A as if the same were set forth in its 
entirety where reference thereto is made in this Escrow Agreement. 

19. Counterparts 

This Escrow Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, and it shall not be necessary in making proof of this Escrow 
Agreement to produce or account for more than one of such counterparts, which together shall 
constitute but one and the same agreement. 
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IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 

  NEW JERSEY INFRASTRUCTURE BANK 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
David E. Zimmer    
Assistant Secretary    
  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 
 

[SEAL]  By:  
   Name 

Title 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element, 
Department of Environmental Protection 

   

   
   
   
[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

    
   
   
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 
 

CERTAIN ADDITIONAL ESCROW AGREEMENT PROVISIONS 
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EXHIBIT A 
 

COMMITMENT LETTERS OF BORROWER’S 
BOND COUNSEL AND GENERAL COUNSEL 



 

 

 
[LETTERHEAD OF BORROWER’S BOND COUNSEL/GENERAL COUNSEL] 

[Date of Escrow Closing] 

New Jersey Infrastructure Bank 
Lawrenceville, New Jersey  08648-2201 

New Jersey Department of Environmental Protection 
Trenton, New Jersey  08625 

New Jersey Department of the Treasury 
Trenton, New Jersey  08625 

RE: [Name of Borrower] 
Application for Loans from New Jersey Infrastructure Bank and State of New Jersey; 
State Fiscal Year 2018 New Jersey Water Bank 

Ladies and Gentlemen: 

In our capacity as [bond] [general] counsel to the [Name of Borrower] (the “Borrower”), 
we have reviewed (i) a copy of the authorized, executed and attested loan agreement (the “Trust 
Loan Agreement”) to be delivered to the New Jersey Infrastructure Bank (the “I-Bank”) and (ii) 
an authorized, executed and attested general obligation bond of the Borrower to be delivered to 
the I-Bank (the “I-Bank Loan Bond”), each exclusive of the principal and partial interest 
repayment schedule applicable thereto, for and evidencing a loan from the I-Bank in connection 
with the captioned program (the “Program”).  We have also reviewed (i) a copy of the 
authorized, executed and attested loan agreement (the “Fund Loan Agreement”, and together 
with the I-Bank Loan Agreement, the “Loan Agreements”) to be delivered to the State of New 
Jersey, acting by and through the New Jersey Department of Environmental Protection (the 
“State”), and (ii) an authorized, executed and attested general obligation bond of the Borrower to 
be delivered to the State (the “State Loan Bond”, and together with the I-Bank Loan Bond, the 
“Borrower Bonds”), each exclusive of the principal repayment schedule applicable thereto, for 
and evidencing a loan from the State in connection with the Program.  We understand that these 
Loan Agreements and Borrower Bonds will be placed in escrow on the date hereof and will be 
released from escrow in completed form and delivered to the I-Bank and the State, respectively, 
on the date of closing on the I-Bank’s bond issue for the Program, which is estimated to occur on 
or about May 22, 2018 (the “Loan Closing”). 

We have also reviewed a copy of the Escrow Agreement dated the date hereof by and 
among the I-Bank, the State, the Borrower and ZB, National Association d/b/a Zions Bank, as 
Escrow Agent (the “Escrow Agreement”), which sets forth the terms and conditions upon which 
the Escrowed Documents (as defined in the Escrow Agreement) shall be released and delivered, 
or canceled. 

Based upon the foregoing, we are of the opinion that the Escrow Agreement has been 
duly and validly authorized by the Borrower and executed, attested and delivered by the 
authorized officers of the Borrower; and assuming that the I-Bank, the State and the Escrow 



New Jersey Infrastructure Bank 
New Jersey Department of Environmental Protection 
New Jersey Department of Treasury 
[Date of Escrow Closing] 
-2- 
 
 

 

Agent each has the requisite power and authority to authorize, execute, attest and deliver, and 
each has duly and validly authorized, executed, attested and delivered, the Escrow Agreement, 
the Escrow Agreement constitutes a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its terms, except as the enforcement thereof 
may be limited or modified by bankruptcy, insolvency or other laws or legal or equitable 
principles affecting the enforcement of creditors’ rights and remedies. 

In addition, based upon our review of such information, certificates of the Borrower, 
statutes and other matters of law as we deem relevant, we are of the opinion that, as of the date 
hereof, there exist on the part of the Borrower no legal impediments to the release and delivery 
of the Escrowed Documents at the Loan Closing pursuant to the provisions of the Escrow 
Agreement or to the delivery of our opinions in favor of the I-Bank and the State at such time, 
substantially in the forms attached hereto as Exhibit A and Exhibit B, as required by Section 2.02 
of each of the I-Bank Loan Agreement and the Fund Loan Agreement, respectively. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours,



 

 

Exhibit A 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 

Note:  Exhibit E to the I-Bank Loan Agreement may be divided between the Borrower 
bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 



 

 

Exhibit B 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 
 
Note:  Exhibit E to the Fund Loan Agreement may be divided between the Borrower 

bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 
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EXHIBIT B 
 

CERTIFICATE AS TO AVAILABLE FUNDS 

I, [_______________], an authorized representative of the [NAME OF BORROWER], a 
[municipal corporation duly created and validly existing under the laws of the State of New 
Jersey, located in the County of [_____________]] [political subdivision duly created and 
validly existing under the laws of the State of New Jersey], and herein referred to as the 
“Borrower”, HEREBY CERTIFY that the Borrower will be able to meet the available funds 
requirement under Section 3.02(b) of the Loan Agreement by and between the Borrower and the 
New Jersey Infrastructure Bank dated as of May 1, 2018 (the “Loan Agreement”) prior to the 
first anticipated disbursement of proceeds pursuant to Exhibit C of the Loan Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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EXHIBIT C-1 
 

[RESERVED] 
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EXHIBIT C-2 
 

[RESERVED] 
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EXHIBIT C-3 
 

[RESERVED] 
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EXHIBIT D 
 

LETTER OF CONSULTING ENGINEER



 

 

[LETTERHEAD OF CONSULTING ENGINEER] 

[Date of Escrow Closing] 
 
Re: New Jersey Infrastructure Bank 
 State Fiscal Year 2018 New Jersey Water Bank 

Project No. [__________] 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey 08648-2201 

Dear I-Bank Members: 

I am acting as consulting engineer for [Name of Borrower] with respect to the above-
referenced environmental infrastructure system project, a portion of the Costs of which is to be 
financed by a loan from the New Jersey Infrastructure Bank (the “I-Bank”) expected to close on 
or about May 22, 2018 (the “Loan Closing”). 

As such, I am familiar with the plans and specifications of the environmental 
infrastructure system project, and I hereby certify that (i) the building cost of such project is a 
reasonable and accurate estimation thereof and (ii) the useful life of such project exceeds [twenty 
(20)] [thirty (30)] years from the expected date of the Loan Closing. 

[NAME OF ENGINEERING FIRM] 

By:________________________ 
Name: 
Title: 
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EXHIBIT E 
 

[RESERVED] 
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EXHIBIT F 
 

[RESERVED] 
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EXHIBIT G-1 
 

CERTIFICATE REGARDING REIMBURSEMENTS 

I, [____________________], an authorized representative of the [NAME OF 
BORROWER] (the "Borrower"), a [municipal corporation duly created and validly existing 
under the laws of the State of New Jersey, located in the County of [_____________]] [political 
subdivision duly created and validly existing under the laws of the State of New Jersey], DO 
HEREBY CERTIFY the following:  

A portion of the proceeds of the loan (the “I-Bank Loan”) made by the New Jersey 
Infrastructure Bank (the “I-Bank”) to the Borrower out of the proceeds of the I-Bank’s 
Environmental Infrastructure Bonds, Series 2018[ ] (the “I-Bank Bonds”), in accordance with the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”), will be used to reimburse the Borrower for expenditures paid prior to the 
date hereof for Costs of the Project (as such terms are defined in the Loan Agreement), such 
expenditures being more fully described in Schedule A attached hereto.  With respect to such 
reimbursements: 

(a) All allocations of the proceeds of the I-Bank Bonds and the I-Bank Loan to the 
reimbursement of expenditures for Costs of the Project made prior to the issuance of the I-Bank 
Bonds satisfy the criteria set forth in either clauses (i) or (ii) [circle one or more as applicable]: 

(i) The Costs of the Project to be reimbursed were paid by the Borrower (A) 
subsequent to [DATE] (the date of adoption of a Declaration of Official Intent, as 
hereinafter defined) or (B) not more than 60 days prior to the date of adoption of the 
Declaration of Official Intent with equity of the Borrower as advances in anticipation of 
long-term tax-exempt financing by the I-Bank, as provided in a resolution declaring the 
Borrower’s official intent in accordance with Treasury Regulations §1.150-2 (the 
“Declaration of Official Intent”); or 

(ii) The Costs of the Project to be reimbursed were paid by the Borrower for 
“preliminary expenditures” (within the meaning of Treasury Regulations §1.150-2(f)(2)) 
including architectural, engineering, surveying, soil testing, reimbursement bond issuance 
and similar costs that were incurred prior to commencement of construction, 
rehabilitation or acquisition of the Project, other than land acquisition, site preparation 
and similar costs incident to commencement of construction, which do not exceed 20 
percent of the issue price of the I-Bank Loan that finances the Project. 

(b) On the date of the Declaration of Official Intent, in the case of reimbursements 
described in clause (i) of paragraph (a) above, the Borrower had a reasonable expectation (within 
the meaning of Treasury Regulations §1.150-2(e)) that it would reimburse the equity it advanced 
with the proceeds of a borrowing of debt obligations. 

(c) All reimbursement allocations, other than reimbursement allocations for 
“preliminary expenditures” (as described in clause (ii) of paragraph (a) above), will occur not 
later than 18 months after the later of (i) the date on which the expenditure is paid or (ii) the date 
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the Project is “placed in service” (within the meaning of Treasury Regulations §1.150-2) or 
abandoned, but in no event more than 3 years after the expenditure is paid. 

(d) No reimbursement allocation will employ an “abusive arbitrage device” under 
Treasury Regulations §1.148-10 to avoid the arbitrage restrictions or to avoid the restrictions 
under Sections 142 through 147, inclusive, of the Internal Revenue Code of 1986, as amended 
(the “Code”). 

(e) The proceeds of the I-Bank Bonds used to reimburse the Borrower for Costs of 
the Project, or funds corresponding to such amounts, will not be used in a manner that results in 
the creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds 
subject to a “negative pledge” (as such terms are defined in Treasury Regulations §1.148-1), of 
the I-Bank Bonds or another issue of debt obligations, other than amounts deposited into a “bona 
fide debt service fund” (as defined in Treasury Regulations §1.148-1). 

(f) The Costs of the Project to be reimbursed with the proceeds of the I-Bank Bonds 
will be “capital expenditures” within the meaning of Treasury Regulations §1.150-1(b). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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SCHEDULE A 

[Description of Expenditures Being Reimbursed] 
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EXHIBIT G-2 
 

CERTIFICATE REGARDING NO REIMBURSEMENTS 

I, [____________________], an authorized representative of the [NAME OF 
BORROWER] (the "Borrower"), a [municipal corporation duly created and validly existing 
under the laws of the State of New Jersey, located in the County of [_____________]] [political 
subdivision duly created and validly existing under the laws of the State of New Jersey], DO 
HEREBY CERTIFY the following:  

No portion of the proceeds of the loan made by the New Jersey Infrastructure Bank (the 
“I-Bank”) to the Borrower out of the proceeds of the I-Bank’s Environmental Infrastructure 
Bonds, Series 2018[ ], in accordance with the Loan Agreement dated as of May 1, 2018 by and 
between the I-Bank and the Borrower (the “Loan Agreement”), will be used to reimburse the 
Borrower for expenditures paid prior to the date hereof for Costs of the Project (as such terms are 
defined in the Loan Agreement). 

IN WITNESS WHEREOF, I have hereunto set my hand on May __, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 



 

 
 
 
 
 
 
 
 
 
 

ESCROW AGREEMENT 

 
by and among 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust), 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

[NAME OF BORROWER] 

and 
 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

 
 
 
 
 

DATED:   [insert date of Escrow Closing], 2018



[signature page] 
 

IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY INFRASTRUCTURE BANK 

 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 
 

  Vice Chairman 

    
David E. Zimmer    
Assistant Secretary    
  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 
 

[SEAL]  By:  
   Name 

Title 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 

   

   
   
   
[SEAL] 
 
 
ATTEST: 

 [NAME OF BORROWER] 
 

    
  By:  
Authorized Officer   Authorized Officer 
Title   Title 
   
   
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 

Certain Additional Escrow Agreement Provisions 

Definitions: In addition to those capitalized terms defined elsewhere in this Escrow 
Agreement, the following capitalized terms as used in this Escrow Agreement shall, unless the 
context clearly requires otherwise, have the following meanings: 

“Borrower” means ______________, a municipal corporation duly created and validly 
existing under the laws of the State of New Jersey. 

“Borrower Bond Resolution” means a resolution entitled 
“________________________”, adopted by the Borrower on __________, as amended and 
supplemented. 

“Escrow Closing Date” means March __, 2018. 

“Fund Loan Amount” means $____________. 

“I-Bank Loan Amount” means (i) an amount sufficient to pay Costs of the Project of 
(A) $____________, and (B) a portion of the NJDEP Fee in the amount of $________, plus (ii) 
an amount equal to the Borrower’s allocable share of underwriter’s discount on and certain costs 
of issuance of the I-Bank Bonds, plus (iii) if the I-Bank Bonds are sold with a net original issue 
discount, an amount equal to the Borrower’s allocable share of such net original issue discount, 
minus (iv) if the I-Bank Bonds are sold with a net original issue premium, an amount equal to the 
Borrower’s allocable share of such original issue premium[, plus (v) an amount sufficient to 
capitalize that portion of interest on the I-Bank Loan that is set forth in Exhibit A-2 to the I-Bank 
Loan Agreement through and including [DATE] [, plus [(v) (vi)] an amount sufficient to pay the 
interest that accrued on the short-term loan by the I-Bank to the Borrower]]. 

“NJDEP Fee” means the loan surcharge or loan origination fee imposed by the State as a 
portion of the Cost of the Project of the Borrower that has been incurred for engineering and 
environmental services provided by the State for the Borrower in connection with, and as a 
condition precedent to, the inclusion of the Project of the Borrower in the State Fiscal Year 2018 
New Jersey Water Bank.  [Add for Nano:  The NJDEP Fee for this Project is $0.] 

Additional Provisions: 

Section 3(c)(vi). Reserved. 

Section 17. 
(d) Borrower: 

[Name of Borrower] 
[Address                ] 
[                             ] 
Attention:  [__________________] 
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[MASTER ESCROW AGREEMENT - PRINCIPAL FORGIVENESS - MUNICIPAL/COUNTY FORM] 

ESCROW AGREEMENT 

by and among 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust), 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

[NAME OF BORROWER] 

and 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

DATED:   [insert date of Escrow Closing], 2018 



TABLE OF CONTENTS 

Page 
 

-i- 
 

1. Appointment of Escrow Agent ............................................................................................2 

2. Escrowed Documents...........................................................................................................2 

3. Release of Escrowed Documents .........................................................................................3 

4. Cancellation of Escrowed Documents .................................................................................5 

5. Modifications to Loan Agreements .....................................................................................5 

6. Liability of Escrow Agent ....................................................................................................6 

7. Acknowledgments and Liability of Borrower .....................................................................6 

8. Escrow Agent’s Compensation ............................................................................................7 

9. Miscellaneous I-Bank and State Requirements ...................................................................7 

10. Useful Life of Project Financed with I-Bank Loan .............................................................9 

11. Defaults With Respect to Debt Obligations of Borrower ....................................................9 

12. Amendments, Waiver and Discharge ..................................................................................9 

13. Binding Effect ......................................................................................................................9 

14. Governing Law ....................................................................................................................9 

15. Captions ...............................................................................................................................9 

16. Separability ..........................................................................................................................9 

17. Notices ...............................................................................................................................10 

18. Certain Additional Provisions ............................................................................................10 

19. Counterparts .......................................................................................................................11 

 



TABLE OF CONTENTS 

Page 
 

-ii- 

SCHEDULE A Certain Additional Escrow Agreement Provisions .................................. S-1 

EXHIBIT A Commitment Letters of Borrower’s Bond Counsel 
and General Counsel ............................................................................... A-1 

EXHIBIT B Certificate as to Available Funds .............................................................B-1 

EXHIBIT C-1 [Reserved] ................................................................................................C-1 

EXHIBIT C-2 [Reserved] ................................................................................................C-2 

EXHIBIT C-3 [Reserved] ................................................................................................C-3 

EXHIBIT D Letter of Consulting Engineer ................................................................. D-1 

EXHIBIT E [Reserved] ................................................................................................ E-1 

EXHIBIT F [Reserved] ................................................................................................ F-1 

EXHIBIT G-1 Certificate Regarding Reimbursements .................................................. G-1 

EXHIBIT G-2 Certificate Regarding No Reimbursements ............................................ G-2 



 

 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the “Escrow Agreement”), made and entered into on 
the Escrow Closing Date (as hereinafter defined) by and among NEW JERSEY 
INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental Infrastructure Trust), a public 
body corporate and politic with corporate succession duly created and validly existing under the 
laws of the State of New Jersey (the “I-Bank”), THE STATE OF NEW JERSEY, acting by and 
through the New Jersey Department of Environmental Protection (the “State”), the BORROWER 
(as hereinafter defined in Schedule A) and ZB, National Association d/b/a Zions Bank, a national 
banking association duly organized and validly existing under the laws of the United States of 
America, as Escrow Agent (the “Escrow Agent”); 

WITNESSETH THAT: 

WHEREAS, on the date hereof, the Borrower has obtained a loan from the State (the 
“Fund Loan”) under the “State Fiscal Year 2018 New Jersey Water Bank Financing Program” 
(the “Program”), pursuant to a loan agreement, dated as of the date hereof, by and between the 
State and the Borrower (the “Fund Loan Agreement”); and 

WHEREAS, the Borrower is undertaking to obtain a loan from the I-Bank (the “I-Bank 
Loan”) under the Program; and 

WHEREAS, the receipt by the Borrower of the I-Bank Loan, within one year of the date 
of receipt by the Borrower of the Fund Loan, is a condition precedent to the forgiveness by the 
State of a portion of the initial principal amount of the Fund Loan, pursuant to and in accordance 
with the terms of the Fund Loan Agreement; and 

WHEREAS, as one of the preconditions to the making of the I-Bank Loan, the I-Bank 
and the State are requiring that the Borrower execute and attest the loan agreement required in 
connection with such loan, and produce a validly executed and attested bond evidencing such 
loan, simultaneously with the making of the Fund Loan, and prior to the I-Bank undertaking to 
publish the notice of sale for the bonds it intends to issue to fund the I-Bank Loan (the “I-Bank 
Bonds”). 

NOW, THEREFORE, for and in consideration of the mutual duties, covenants, 
obligations and agreements set forth herein, the sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 
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1. Appointment of Escrow Agent 

For the purposes and subject to the terms and conditions set forth in this Escrow 
Agreement, the I-Bank and the Borrower hereby agree to the appointment of ZB, National 
Association d/b/a Zions Bank, as Escrow Agent, and the Escrow Agent hereby accepts such 
appointment.  The Escrow Agent agrees to act as agent for the I-Bank and the Borrower and shall 
possess and administer the Escrowed Documents (as defined in Section 2 hereof) in accordance 
with the instructions set forth in this Escrow Agreement.  Certain capitalized terms used herein 
shall have the meanings ascribed to such terms in Schedule A attached hereto and made a part 
hereof.  Capitalized terms used but not defined herein shall have the meanings ascribed to such 
terms in both the I-Bank Loan Agreement and the Fund Loan Agreement (as hereinafter 
defined). 

2. Escrowed Documents 

On the date hereof, the I-Bank, the State and the Borrower have jointly delivered the 
following documents (together with the Borrower’s counsel opinions referred to in this Section 
2, the “Escrowed Documents”) to the Escrow Agent in the respective forms described below: 

(a) a fully authorized, executed and attested loan agreement with respect to 
the I-Bank Loan by and between the I-Bank and the Borrower, which will be dated as of 
May 1, 2018 (the “I-Bank Loan Agreement”), which I-Bank Loan Agreement is true, 
accurate and complete in all respects, except for Exhibit A-2 thereto with respect to the 
principal amount of and the I-Bank Bond Loan Repayments (as defined in the I-Bank 
Loan Agreement) schedule for the I-Bank Loan to be made under said I-Bank Loan 
Agreement (which Exhibit A-2 (including the I-Bank Loan principal amount) shall be 
provided to the Escrow Agent by the I-Bank pursuant to Section 3 hereof); and 

(b) a fully authorized, executed and attested bond of the Borrower to the I-
Bank (the “I-Bank Loan Bond”), which will be dated the dated date of the I-Bank Bonds, 
evidencing the I-Bank Loan to be made by the I-Bank to the Borrower under the I-Bank 
Loan Agreement, which I-Bank Loan Bond has been so authorized, executed and attested 
by the Borrower (but not delivered) pursuant to the Borrower’s Bond Resolution, and 
which I-Bank Loan Bond is true, accurate and complete in all respects except as to its 
date, principal amount and I-Bank Bond Loan Repayments schedule (which date, amount 
and schedule shall be provided to the Escrow Agent by the I-Bank and placed on the I-
Bank Loan Bond by a representative of the Borrower in the presence of the Escrow 
Agent and the I-Bank pursuant to Section 3 hereof). 

An opinion of each of the Borrower’s bond and general counsel, which opinions shall 
each be in substantially similar form to the opinions set forth in Exhibit A hereto, shall also be 
delivered on the date hereof to the Escrow Agent. 

In addition to the foregoing, the Borrower shall complete, execute and deliver to the 
Escrow Agent on the date hereof (1) a “Federal Funds Accountability and Transparency Act 
Form”, (2) a “Clean Water Benefits Reporting Form” or “DWSRF Project and Benefits 



 

-3- 

Reporting Form”, as applicable, each in the form included in Exhibit G to each of the I-Bank 
Loan Agreement and the Fund Loan Agreement, and (3) Internal Revenue Service Form W-9. 

The Escrow Agent shall hold the Escrowed Documents for release and delivery, or 
cancellation, pursuant to the terms and conditions of this Escrow Agreement. 

3. Release of Escrowed Documents 

On May 22, 2018 at 9:30 a.m. at the office of bond counsel to the I-Bank, or such other 
date or time that may be agreed upon by the I-Bank, the State and the Borrower and of which the 
Escrow Agent is notified in writing by the I-Bank (the “Loan Closing”), the Escrow Agent shall 
(1) release the Escrowed Documents from escrow and (2) simultaneously with the closing of the 
I-Bank Bonds, deliver to the I-Bank, the I-Bank Loan Agreement and the I-Bank Loan Bond, 
such release and delivery being subject only to receipt by the Escrow Agent of all of the 
following items as conditions precedent thereto: 

(a) Exhibit A-2 to the I-Bank Loan Agreement (which shall include the 
insertion of the principal amount of the I-Bank Loan), completed in its entirety and if 
applicable, the corresponding changes to Exhibits B and C thereto; 

(b) a written certification of the I-Bank setting forth (1) the date, principal 
amount and I-Bank Bond Loan Repayments schedule for the I-Bank Loan Bond 
necessary to complete in its entirety the I-Bank Loan Bond, which date, amount and 
schedule shall be placed upon the I-Bank Loan Bond by a representative of the Borrower 
in the presence of the Escrow Agent and the I-Bank while the I-Bank Loan Bond is held 
in escrow by the Escrow Agent and (2) a determination by the I-Bank as to which 2018 
Series of I-Bank Bonds, insured, uninsured or otherwise, will finance the I-Bank Loan; 

(c) a written certification of the I-Bank acknowledging receipt by the I-Bank 
of the following: 

(i) the opinions of bond and general counsels to the Borrower and, if 
applicable, the certificates of the Borrower with respect to liability insurance coverage, as 
required under Section 3.06(d) of the I-Bank Loan Agreement; 

(ii) copies of those ordinances and resolutions finally adopted by the 
governing body of the Borrower and requested by the I-Bank and/or the State, including, 
without limitation, (A) the resolution of the Borrower authorizing the execution, 
attestation and delivery of the I-Bank Loan Agreement, the Fund Loan Agreement and 
this Escrow Agreement, (B) the Borrower’s Bond Resolution, as amended and 
supplemented as of the date of the Loan Closing, authorizing the execution, attestation, 
sale and delivery of the I-Bank Loan Bond to the I-Bank and the Fund Loan Bond to the 
State, (C) the resolution of the Borrower confirming the details of the sale of the I-Bank 
Loan Bond to the I-Bank and the Fund Loan Bond to the State, (D) the resolution of the 
Borrower, if any, declaring its official intent to reimburse expenditures for the Costs of 
the Project from the proceeds of the I-Bank Bonds, each of said ordinances and 
resolutions of the Borrower being certified by an Authorized Officer of the Borrower as 
of the date of the Loan Closing, (E) the approval by the Division of Local Government 



 

-4- 

Services in the New Jersey Department of Community Affairs (the “DLGS”) with respect 
to the issuance by the Borrower of the I-Bank Loan Bond to the I-Bank and the Fund 
Loan Bond to the State and setting forth any other approvals required therefor by the 
DLGS, and (F) any other Proceedings; 

(iii) a certificate of the Borrower in the form attached as Exhibit B 
hereto stating to the satisfaction of the I-Bank that the Borrower will be able to meet the 
available funds requirement under Section 3.02(b) of the I-Bank Loan Agreement prior to 
the first anticipated disbursement of proceeds of the I-Bank Loan, as set forth in Exhibit 
C to the I-Bank Loan Agreement; 

(iv) the I-Bank Loan Bond; 

(v) a certificate of the Borrower either (A) in the form attached as 
Exhibit G-1 hereto stating to the satisfaction of the I-Bank that (i) the Borrower will use a 
portion of the proceeds of the I-Bank Loan to reimburse the Borrower for expenditures 
paid by it prior to the Loan Closing for Costs of the Project, and (ii) such reimbursements 
comply with the various provisions of the Treasury Regulations as defined and set forth 
therein, or (B) in the form attached as Exhibit G-2 hereto stating to the satisfaction of the 
I-Bank that no portion of the proceeds of the I-Bank Loan will be used by the Borrower 
to reimburse the Borrower for expenditures paid by it prior to the Loan Closing for Costs 
of the Project; 

(vi) any additional items identified in Section 3(c)(vi) of Schedule A 
attached hereto and made part hereof; 

(d) a copy of the written certification of the I-Bank to the Borrower that the 
following actions shall take place simultaneously with the release and delivery of the 
Escrowed Documents: 

(i) the authentication and delivery by ZB, National Association d/b/a 
Zions Bank, as trustee, of the I-Bank Bonds pursuant to Section 2.03 of the Bond 
Resolution (as defined in the I-Bank Loan Agreement and sometimes referred to herein 
as the “I-Bank Bond Resolution”); 

(ii) the deposits to the Project Fund, the Debt Service Fund, the 
Operating Expense Fund, the Rebate Fund and the Debt Service Reserve Fund (as 
defined in the I-Bank Bond Resolution) as may be required to be made pursuant to 
Section 2.03 of the I-Bank Bond Resolution; and 

(e) copies of (1) the authorizations by the New Jersey State Legislature of the 
expenditure of funds by the I-Bank for the I-Bank Loan, (2) the appropriations by the 
New Jersey State Legislature of funds in the applicable State Fund (as defined in the 
Fund Loan Agreement) to the I-Bank for the Debt Service Reserve Fund and to the State 
for the Fund Loan, (3) the Governor’s approval of (1) and (2) of this subsection (e), (4) 
the approval of the New Jersey State Legislature, by concurrent resolution, of the “Fiscal 
Year 2018 Financial Plan” of the I-Bank, (5) the letters of each of the Governor and the 
New Jersey State Treasurer, pursuant to N.J.S.A. 58:11B-4(j), approving the adoption of 
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the I-Bank Bond Resolution, (6) the “Certificate of the New Jersey State Treasurer 
Regarding the Approval of the I-Bank Loan” in satisfaction of the requirements of 
Section 9a of the Act, and (7) such other appropriations, resolutions, authorizations, 
consents or approvals as may be required in order to undertake and complete the 
Program. 

Failure of the Escrow Agent to so release and deliver any one of the Escrowed 
Documents after satisfaction of the above-mentioned conditions shall be considered a failure to 
release and deliver all of the Escrowed Documents. 

4. Cancellation of Escrowed Documents 

In the event that any of the conditions precedent to the release of the Escrowed 
Documents set forth in Section 3 hereof shall remain unsatisfied for any reason as of the Loan 
Closing or if the Escrowed Documents are not released and delivered as of the Loan Closing, the 
Escrow Agent shall on said date mark the Escrowed Documents “CANCELED”, and shall return 
(1) the I-Bank Loan Bond to the Borrower, and (2) the I-Bank Loan Agreement to the I-Bank.  
The I-Bank and the State hereby acknowledge that upon receipt of said agreements marked 
“CANCELED” the obligations of the Borrower thereunder are without effect.  The Borrower 
acknowledges that the failure on the part of the Borrower to satisfy any of the conditions 
precedent to the release of the Escrowed Documents set forth in Section 3 hereof (including, but 
not limited to, the failure of the Borrower to satisfy any of the preconditions to its due 
authorization, execution, attestation and delivery of the I-Bank Loan Bond or the failure of 
general counsel or bond counsel to the Borrower to deliver its respective opinion required in 
connection with the closing of the I-Bank Loan) constitutes an Event of Default pursuant to the 
Fund Loan Agreement. 

5. Modifications to Loan Agreements 

(a) The I-Bank and the Borrower acknowledge that, in connection with (1) the 
sale, issuance and delivery of the I-Bank Bonds, it may be necessary, subsequent to the 
date hereof and prior to the Loan Closing, to modify the I-Bank Loan Agreement for the 
purposes set forth in Section 2.02(o) thereof, including, without limitation, for the 
purpose of assuring that the interest on the I-Bank Bonds is not includable in gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code 
of 1986, as amended, and the regulations promulgated thereunder.  In such event, the I-
Bank will make such modifications by amending Exhibit F to the I-Bank Loan 
Agreement and delivering the amended Exhibit F to the Borrower and the Escrow Agent 
on or prior to the Loan Closing. 

Any modifications to the I-Bank Loan Agreement by amending Exhibit F thereto 
pursuant to this Section 5 shall not affect in any way the Borrower’s covenant and 
agreement made in Section 2.02(e)(i) of the I-Bank Loan Agreement. 

(b) The State and the Borrower acknowledge that, upon the release from 
Escrow of the Escrowed Documents, a portion of the initial principal amount of the Fund 
Loan will be forgiven by the State, pursuant to and in accordance with the terms of the 



 

-6- 

Fund Loan Agreement.  Such principal forgiveness shall be evidenced by the replacement 
of the debt service schedule attached to the Fund Loan Agreement, as provided in the 
Fund Loan Agreement. 

6. Liability of Escrow Agent 

The Escrow Agent shall have no duties or responsibilities as Escrow Agent under this 
Escrow Agreement other than those expressly set forth herein, and shall have no duty to enforce 
any obligation of any person to perform any act.  The Escrow Agent may rely conclusively and 
shall be protected in acting upon any order, notice, demand, direction, certificate, opinion and 
advice of counsel (including counsel selected by the Escrow Agent), statement, instrument, 
report or other instrument or document (not only as to its due execution and the validity and 
effectiveness thereof, but also as to the truth and accuracy of any information therein contained) 
that is believed by the Escrow Agent to be genuine and to be signed by the proper person. 

7. Acknowledgments and Liability of Borrower 

Based upon the Borrower’s execution and delivery into escrow of the I-Bank Loan 
Agreement in accordance with the terms hereof and further based upon the Borrower’s 
execution, attestation and delivery of this Escrow Agreement, the Borrower has irrevocably 
committed to borrow from the I-Bank, the I-Bank Loan Amount, pursuant to the terms and 
conditions of the I-Bank Loan Agreement.  Notwithstanding the foregoing, the I-Bank Loan 
Amount may only be changed subsequent to the date hereof in accordance with Section 2(a) 
hereof. 

The Borrower acknowledges (1) that the I-Bank and the State are relying upon the 
Borrower’s execution and attestation of the Escrowed Documents and related execution, 
attestation and delivery of this Escrow Agreement, as well as the execution of the commitment 
letters set forth as Exhibit A hereto (delivered to the I-Bank on the date hereof) relating to the 
delivery of the opinions required to close the I-Bank Loan; (2) that such reliance by the I-Bank is 
the basis upon which the I-Bank will determine the aggregate principal amount of, and undertake 
all actions necessary to issue, the I-Bank Bonds; (3) that, in consideration of (1) and (2) above, 
the I-Bank has tentatively scheduled the mailing of the Preliminary Official Statement for the I-
Bank Bonds on or about April 27, 2018, the initial publication of its Notice of Sale for the I-
Bank Bonds on or about  April 27, 2018, and the sale of the I-Bank Bonds on or about May 8, 
2018; (4) that the aggregate principal amount of and the interest payable on that portion of the I-
Bank Loan set forth in Exhibit A-2 to the I-Bank Loan Agreement shall be based upon and 
reflect, among other things, the interest rate on the I-Bank Bonds established at the sale thereof 
and (5) that the I-Bank’s ability to make the I-Bank Loan at the rate so established is subject to 
and dependent upon the release and delivery of the Escrowed Documents pursuant to Section 3 
hereof. 

The Borrower agrees that, subject to the provisions of the immediately succeeding 
sentence, in the event the Escrow Agent shall fail to release and deliver or shall cancel the 
Escrowed Documents for any reason (including, but not limited to, the failure of the Borrower to 
satisfy any of the preconditions to its due authorization, execution, attestation and delivery of the 
I-Bank Loan Bond or the failure of general counsel or bond counsel to the Borrower to deliver its 
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respective opinion required in connection with the closing of the I-Bank Loan), the Borrower 
shall be responsible to the I-Bank, the State and the Borrowers for any and all expenses, losses or 
damages, monetary and otherwise (including, but not limited to, all costs of issuance and all legal 
costs of the I-Bank, the State and the Borrowers incurred in connection with the I-Bank’s 
proposed bond issue to fund the I-Bank Loan and the proposed making of the I-Bank Loan and 
the Fund Loan for financing a portion of the Costs of the Borrower’s environmental 
infrastructure project), to the I-Bank, the State and the Borrowers, respectively, arising from such 
failure or cancellation.  Notwithstanding the provisions of the immediately preceding sentence to 
the contrary, in the event that the Escrow Agent shall fail to release and deliver or shall cancel 
the Escrowed Documents and such failure or such cancellation is the result of the gross 
negligence or willful misconduct of the I-Bank, the Borrower shall not be responsible to the I-
Bank or the State for any expenses, losses or damages, monetary or otherwise, incurred by the I-
Bank or the State, respectively, and arising as a result of such failure or such cancellation, and 
such expenses, losses or damages, monetary or otherwise, of the I-Bank and the State, 
respectively, shall be the sole responsibility of the I-Bank; provided, however, that in the event 
of such failure or such cancellation as a result of the gross negligence or willful misconduct of 
the I-Bank, the Borrower shall remain responsible for its own expenses, losses or damages, 
monetary or otherwise (including, but not limited to, all costs of issuance and all legal costs of 
the Borrower incurred in connection with the I-Bank’s proposed bond issue to fund the I-Bank 
Loan and the proposed making of the I-Bank Loan and the Fund Loan for financing a portion of 
the Costs of the Borrower’s environmental infrastructure project).  The Borrower’s obligation 
under this paragraph shall be continuing notwithstanding such failure or cancellation by the 
Escrow Agent. 

Notwithstanding the foregoing, nothing herein shall prevent the Borrower from pursuing 
any claims, including any claims the I-Bank or the State may have, against any third party for 
any default, cancellation or failure to perform under this Escrow Agreement; provided, however, 
that no such claim of the I-Bank or the State may be pursued by the Borrower without the 
express written consent of the I-Bank or the State, respectively, which consent shall not be 
unreasonably withheld. 

8. Escrow Agent’s Compensation 

The I-Bank shall pay the Escrow Agent a total fee for the services performed under this 
Escrow Agreement in accordance with the terms of the Escrow Agent’s proposal to the I-Bank 
dated June 1, 2017 and the I-Bank’s Resolution 17-39 adopted on June 15, 2017 to accept such 
proposal, subject to the execution, attestation and delivery of this Escrow Agreement. 

9. Miscellaneous I-Bank and State Requirements 

(a) Covenant of Non-Collusion.  The Escrow Agent warrants and represents 
that this Escrow Agreement has not been solicited or prepared, directly or indirectly, in a 
manner contrary to the laws of the State of New Jersey or the United States of America, 
and that said laws have not been violated and shall not be violated as they relate to the 
procurement or the performance of this Escrow Agreement by any conduct, including the 
paying or giving of any fee, commission, compensation, gift, gratuity or consideration of 
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any kind, directly or indirectly, to any federal, State or local government employee, 
officer or official or any special State officer as defined in N.J.S.A. 52:13D-13. 

(b) Covenant Against Contingent Fees.  The Escrow Agent warrants and 
represents that no person or selling agency has been employed or retained to solicit or 
secure this Escrow Agreement upon any agreement or understanding for a commission, 
percentage or brokerage or contingent fee, except bona fide employees or bona fide 
established commercial or selling agencies maintained by the Escrow Agent for the 
purpose of securing business. 

(c) Non-Discrimination.  During the performance of this Escrow Agreement, 
the Escrow Agent warrants and represents that: 

(i) the Escrow Agent will comply with all applicable federal, state and 
local anti-discrimination laws, including those found at N.J.S.A. 10:2-1 through 10:2-4 
and N.J.S.A. 10:5-31 through 10:5-38, as well as all rules and regulations issued 
thereunder; 

(ii) the Escrow Agent will comply with any applicable affirmative 
action program approved by the Treasurer of the State of New Jersey; 

(iii) the Escrow Agent will not discriminate against any employee or 
applicant for employment because of age, race, creed, color, national origin, ancestry, 
marital status or sex.  The Escrow Agent will take affirmative action to ensure that such 
applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, 
marital status or sex.  Such action shall include, but not be limited to, the following:  
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship.  The Escrow Agent agrees to post in conspicuous 
places, available to employees and applicants for employment, notices setting forth the 
provisions of this non-discrimination clause.  The Escrow Agent shall insert a similar 
provision in any subcontract for performance of services within the scope of this Escrow 
Agreement; 

(iv) the Escrow Agent will, in all solicitations or advertisements for 
employees placed by or on behalf of the Escrow Agent, state that all qualified applicants 
will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status or sex; and 

(v) the Escrow Agent will send to each labor union or representative 
of workers with which the Escrow Agent has a collective bargaining agreement or other 
contract or understanding a notice advising the labor union or workers’ representative of 
the Escrow Agent’s commitments under this Escrow Agreement, and shall post copies of 
the notice in conspicuous places available to employees and applicants for employment. 

(d) Confidentiality.  Unless otherwise specified in this Escrow Agreement, the 
Escrow Agent shall not publish, permit to be published, distribute, use or disclose to any 
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person any information that the Escrow Agent acquires in the performance of this Escrow 
Agreement, except with the prior written consent of the I-Bank, the State and the 
Borrower. 

10. Useful Life of Project Financed with I-Bank Loan 

The Borrower represents that the useful life of the Project to be financed with the I-Bank 
Loan, as set forth in the certificate of the Borrower’s consulting engineer (in the form attached as 
Exhibit D hereto), exceeds the maturity date of the Borrower Bond to the I-Bank. 

11. Defaults With Respect to Debt Obligations of Borrower 

The Borrower represents and warrants that, since December 31, 1975 and as of the date 
hereof, the Borrower has not been, and is not now, in default in the payment of the principal of or 
interest on any of its bonds, notes or other debt obligations. 

12. Amendments, Waiver and Discharge 

Neither this Escrow Agreement nor any term hereof may be amended, waived, 
discharged or terminated except by a writing signed by each of the parties hereto. 

13. Binding Effect 

All of the terms of this Escrow Agreement shall be binding upon and inure to the benefit 
of and be enforceable by the respective parties hereto and their respective permitted successors 
and assigns, whether or not so expressed; provided, however, that none of the I-Bank, the State, 
the Borrower or the Escrow Agent may transfer, assign or pledge its respective duties, covenants, 
obligations and agreements hereunder without the prior written consent of each of the other 
parties hereto. 

14. Governing Law 

This Escrow Agreement shall be construed in accordance with and governed by the laws 
of the State of New Jersey.  The Escrow Agent shall, in the performance of this Escrow 
Agreement, comply with all New Jersey and federal laws, rules and regulations applicable to this 
Escrow Agreement and to the services to be provided hereunder.  All contract claims under this 
Escrow Agreement shall be subject to and governed by the provisions of the New Jersey 
Contractual Liability Act (N.J.S.A. 59:13-1 et seq.). 

15. Captions 

Captions are used herein for convenience only, and shall not be construed as part of this 
Escrow Agreement. 

16. Separability 

Each provision of this Escrow Agreement shall be considered separable.  If for any 
reason any provision that is not essential to the effectuation of the basic purposes hereof is 
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determined to be invalid or contrary to existing or future law, such invalidity shall not impair the 
operation of or affect those provisions of this Escrow Agreement that are valid. 

17. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when hand delivered or mailed by registered or certified mail, postage 
prepaid, to the Borrower at the address in Section 17(d) of Schedule A attached hereto and made 
part hereof, and to the I-Bank, the State and the Escrow Agent, at the following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) State: 

New Jersey Department of Environmental Protection 
Municipal Finance and Construction Element 
401 East State Street – 3rd Floor 
Trenton, New Jersey  08625-0425 
Attention:  Assistant Director 

New Jersey Department of the Treasury 
Office of Public Finance 
State Street Square – 5th Floor 
Trenton, New Jersey  08625-0002 
Attention:  Director 

(c) Escrow Agent: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, PA 15222 
Attention:  Corporate Trust Department 
 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by giving written notice to 
each of the other parties hereto. 

18. Certain Additional Provisions 

Additional defined terms, covenants and requirements have been included in Schedule A 
attached hereto and made a part hereof.  Such additional defined terms, covenants and 
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requirements are incorporated in this Escrow Agreement by reference thereto as if set forth in 
full herein and the Borrower hereby agrees to observe and comply with each such additional 
term, covenant and requirement included in Schedule A as if the same were set forth in its 
entirety where reference thereto is made in this Escrow Agreement. 

19. Counterparts 

This Escrow Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, and it shall not be necessary in making proof of this Escrow 
Agreement to produce or account for more than one of such counterparts, which together shall 
constitute but one and the same agreement. 
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IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first written above. 

  NEW JERSEY INFRASTRUCTURE BANK 
 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 
 

  Vice Chairman 

    
David E. Zimmer    
Assistant Secretary    
  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 
 
 

[SEAL]  By:  
   Name 

Title 
ATTEST: 
 

   
 

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 

   

   
   
   
[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer   Authorized Officer 
Title   Title 
    
   
   
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 
 

CERTAIN ADDITIONAL ESCROW AGREEMENT PROVISIONS 
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EXHIBIT A 
 

COMMITMENT LETTERS OF BORROWER’S 
BOND COUNSEL AND GENERAL COUNSEL 



 

 

 
[LETTERHEAD OF BORROWER’S BOND COUNSEL/GENERAL COUNSEL] 

[Date of Escrow Closing] 

New Jersey Infrastructure Bank 
Lawrenceville, New Jersey  08648-2201 

New Jersey Department of Environmental Protection 
Trenton, New Jersey  08625 

New Jersey Department of the Treasury 
Trenton, New Jersey  08625 

RE: [Name of Borrower] 
Application for Loan from the New Jersey Infrastructure Bank; 
State Fiscal Year 2018 New Jersey Water Bank 

Ladies and Gentlemen: 

In our capacity as [bond] [general] counsel to [Name of Borrower] (the “Borrower”), we 
have reviewed (i) a copy of the authorized, executed and attested loan agreement (the “I-Bank 
Loan Agreement”) to be delivered to the New Jersey Infrastructure Bank (the “I-Bank”) and (ii) 
an authorized, executed and attested general obligation bond of the Borrower to be delivered to 
the I-Bank (the “I-Bank Loan Bond”), each exclusive of the principal and partial interest 
repayment schedule applicable thereto, for and evidencing a loan from the I-Bank in connection 
with the captioned program (the “Program”).  We understand that the I-Bank Loan Agreement 
and the I-Bank Loan Bond will be placed in escrow on the date hereof and will be released from 
escrow in completed form and delivered to the I-Bank, on the date of closing on the I-Bank’s 
bond issue for the Program, which is estimated to occur on or about May 22, 2018 (the “Loan 
Closing”). 

We have also reviewed (i) a copy of the Escrow Agreement dated the date hereof by and 
among the I-Bank, the State, the Borrower and ZB, National Association d/b/a Zions Bank, as 
Escrow Agent (the “Escrow Agreement”), which sets forth the terms and conditions upon which 
the Escrowed Documents (as defined in the Escrow Agreement) shall be released and delivered, 
or canceled; and (ii) a copy of the authorized, executed and attested loan agreement, dated the 
date hereof, (the “Fund Loan Agreement”), by and between the Borrower and the State of New 
Jersey, acting by and through the New Jersey Department of Environmental Protection (the 
“State”), pursuant to which the State has made a loan to the Borrower in connection with the 
Program.  We hereby acknowledge that pursuant to the requirements of Section 2.02 of such 
Fund Loan Agreement, we have delivered our opinion in favor of the State. 

Based upon the foregoing, we are of the opinion that the Escrow Agreement has been 
duly and validly authorized by the Borrower and executed, attested and delivered by the 
authorized officers of the Borrower; and assuming that the I-Bank, the State and the Escrow 
Agent each has the requisite power and authority to authorize, execute, attest and deliver, and 
each has duly and validly authorized, executed, attested and delivered, the Escrow Agreement, 
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the Escrow Agreement constitutes a legal, valid and binding obligation of the Borrower, 
enforceable against the Borrower in accordance with its terms, except as the enforcement thereof 
may be limited or modified by bankruptcy, insolvency or other laws or legal or equitable 
principles affecting the enforcement of creditors’ rights and remedies. 

In addition, based upon our review of such information, certificates of the Borrower, 
statutes and other matters of law as we deem relevant, we are of the opinion that, as of the date 
hereof, there exist on the part of the Borrower no legal impediments to the release and delivery 
of the Escrowed Documents at the Loan Closing pursuant to the provisions of the Escrow 
Agreement or to the delivery of our opinion in favor of the I-Bank at such time, substantially in 
the form attached hereto as Exhibit A, as required by Section 2.02 of the I-Bank Loan 
Agreement. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours,



 

 

Exhibit A 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 

Note:  Exhibit E to the I-Bank Loan Agreement may be divided between the Borrower 
bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 
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EXHIBIT B 
 

CERTIFICATE AS TO AVAILABLE FUNDS 

I, [_______________], an authorized representative of the [NAME OF BORROWER], a 
[municipal corporation duly created and validly existing under the laws of the State of New 
Jersey, located in the County of [_____________]] [political subdivision duly created and 
validly existing under the laws of the State of New Jersey], and herein referred to as the 
“Borrower”, HEREBY CERTIFY that the Borrower will be able to meet the available funds 
requirement under Section 3.02(b) of the Loan Agreement by and between the Borrower and the 
New Jersey Environmental Infrastructure I-Bank dated as of May 1, 2018 (the “Loan 
Agreement”) prior to the first anticipated disbursement of proceeds pursuant to Exhibit C of the 
Loan Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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EXHIBIT C-1 
 

[RESERVED] 
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EXHIBIT C-2 
 

[RESERVED] 
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EXHIBIT C-3 
 

[RESERVED] 



 

D-1 
 

EXHIBIT D 
 

LETTER OF CONSULTING ENGINEER



 

 

[LETTERHEAD OF CONSULTING ENGINEER] 

[Date of Escrow Closing] 
 
Re: New Jersey Infrastructure Bank 
 State Fiscal Year 2018 New Jersey Water Bank 

Project No. [__________] 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey 08648-2201 
 
Dear I-Bank Members: 

I am acting as consulting engineer for [Name of Borrower] with respect to the above-
referenced environmental infrastructure system project, a portion of the Costs of which is to be 
financed by a loan from the New Jersey Infrastructure Bank (the “I-Bank”) expected to close on 
or about May 22, 2018 (the “Loan Closing”). 

As such, I am familiar with the plans and specifications of the environmental 
infrastructure system project, and I hereby certify that (i) the building cost of such project is a 
reasonable and accurate estimation thereof and (ii) the useful life of such project exceeds [twenty 
(20)] [thirty (30)] years from the expected date of the Loan Closing. 

[NAME OF ENGINEERING FIRM] 

By:________________________ 
Name: 
Title: 
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EXHIBIT E 
 

[RESERVED] 
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EXHIBIT F 
 

[RESERVED] 
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EXHIBIT G-1 
 

CERTIFICATE REGARDING REIMBURSEMENTS 

I, [____________________], an authorized representative of the [NAME OF 
BORROWER] (the "Borrower"), a [municipal corporation duly created and validly existing 
under the laws of the State of New Jersey, located in the County of [_____________]] [political 
subdivision duly created and validly existing under the laws of the State of New Jersey], DO 
HEREBY CERTIFY the following:  

A portion of the proceeds of the loan (the “I-Bank Loan”) made by the New Jersey 
Infrastructure Bank (the “I-Bank”) to the Borrower out of the proceeds of the I-Bank’s 
Environmental Infrastructure Bonds, Series 2018[ ] (the “I-Bank Bonds”), in accordance with the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”), will be used to reimburse the Borrower for expenditures paid prior to the 
date hereof for Costs of the Project (as such terms are defined in the Loan Agreement), such 
expenditures being more fully described in Schedule A attached hereto.  With respect to such 
reimbursements: 

(a) All allocations of the proceeds of the I-Bank Bonds and the I-Bank Loan to the 
reimbursement of expenditures for Costs of the Project made prior to the issuance of the I-Bank 
Bonds satisfy the criteria set forth in either clauses (i) or (ii) [circle one or more as applicable]: 

(i) The Costs of the Project to be reimbursed were paid by the Borrower (A) 
subsequent to [DATE] (the date of adoption of a Declaration of Official Intent, as 
hereinafter defined) or (B) not more than 60 days prior to the date of adoption of the 
Declaration of Official Intent with equity of the Borrower as advances in anticipation of 
long-term tax-exempt financing by the I-Bank, as provided in a resolution declaring the 
Borrower’s official intent in accordance with Treasury Regulations §1.150-2 (the 
“Declaration of Official Intent”); or 

(ii) The Costs of the Project to be reimbursed were paid by the Borrower for 
“preliminary expenditures” (within the meaning of Treasury Regulations §1.150-2(f)(2)) 
including architectural, engineering, surveying, soil testing, reimbursement bond issuance 
and similar costs that were incurred prior to commencement of construction, 
rehabilitation or acquisition of the Project, other than land acquisition, site preparation 
and similar costs incident to commencement of construction, which do not exceed 20 
percent of the issue price of the I-Bank Loan that finances the Project. 

(b) On the date of the Declaration of Official Intent, in the case of reimbursements 
described in clause (i) of paragraph (a) above, the Borrower had a reasonable expectation (within 
the meaning of Treasury Regulations §1.150-2(e)) that it would reimburse the equity it advanced 
with the proceeds of a borrowing of debt obligations. 

(c) All reimbursement allocations, other than reimbursement allocations for 
“preliminary expenditures” (as described in clause (ii) of paragraph (a) above), will occur not 
later than 18 months after the later of (i) the date on which the expenditure is paid or (ii) the date 
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the Project is “placed in service” (within the meaning of Treasury Regulations §1.150-2) or 
abandoned, but in no event more than 3 years after the expenditure is paid. 

(d) No reimbursement allocation will employ an “abusive arbitrage device” under 
Treasury Regulations §1.148-10 to avoid the arbitrage restrictions or to avoid the restrictions 
under Sections 142 through 147, inclusive, of the Internal Revenue Code of 1986, as amended 
(the “Code”). 

(e) The proceeds of the I-Bank Bonds used to reimburse the Borrower for Costs of 
the Project, or funds corresponding to such amounts, will not be used in a manner that results in 
the creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds 
subject to a “negative pledge” (as such terms are defined in Treasury Regulations §1.148-1), of 
the I-Bank Bonds or another issue of debt obligations, other than amounts deposited into a “bona 
fide debt service fund” (as defined in Treasury Regulations §1.148-1). 

(f) The Costs of the Project to be reimbursed with the proceeds of the I-Bank Bonds 
will be “capital expenditures” within the meaning of Treasury Regulations §1.150-1(b). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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SCHEDULE A 

[Description of Expenditures Being Reimbursed] 
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EXHIBIT G-2 
 

CERTIFICATE REGARDING NO REIMBURSEMENTS 

I, [____________________], an authorized representative of the [NAME OF 
BORROWER] (the "Borrower"), a [municipal corporation duly created and validly existing 
under the laws of the State of New Jersey, located in the County of [_____________]] [political 
subdivision duly created and validly existing under the laws of the State of New Jersey], DO 
HEREBY CERTIFY the following:  

No portion of the proceeds of the loan made by the New Jersey Infrastructure Bank (the 
“I-Bank”) to the Borrower out of the proceeds of the I-Bank’s Environmental Infrastructure 
Bonds, Series 2018[ ], in accordance with the Loan Agreement dated as of May 1, 2018 by and 
between the I-Bank and the Borrower (the “Loan Agreement”), will be used to reimburse the 
Borrower for expenditures paid prior to the date hereof for Costs of the Project (as such terms are 
defined in the Loan Agreement). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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ESCROW AGREEMENT 

by and among 

NEW JERSEY INFRASTRUCTURE BANK  
(f/k/a the New Jersey Environmental Infrastructure Trust), 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

[NAME OF BORROWER], 

[NAME OF BORROWER’S TRUSTEE], 
as Borrower’s Trustee 

and 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

DATED:   [insert date of Escrow Closing], 2018 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the “Escrow Agreement”), made and entered into on 
the Escrow Closing Date (as hereinafter defined) by and among NEW JERSEY 
INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental Infrastructure Trust), a public 
body corporate and politic with corporate succession duly created and validly existing under the 
laws of the State of New Jersey (the “I-Bank”), THE STATE OF NEW JERSEY, acting by and 
through the New Jersey Department of Environmental Protection (the “State”), the BORROWER 
(as hereinafter defined in Schedule A), the BORROWER’S TRUSTEE (as hereinafter defined in 
Schedule A), if any, and ZB, National Association d/b/a Zions Bank, a national banking 
association duly organized and validly existing under the laws of the United States of America, 
as Escrow Agent (the “Escrow Agent”); 

 

WITNESSETH THAT: 

WHEREAS, the Borrower is undertaking to obtain loans from both the I-Bank and the 
State (the “I-Bank Loan” and “Fund Loan,” respectively) under the “State Fiscal Year 2018 New 
Jersey Water Bank” (the “Program”); and 

WHEREAS, as one of the preconditions to the making of such I-Bank Loan and Fund 
Loan, the I-Bank and the State are requiring that the Borrower execute and attest the loan 
agreements required in connection with such loans, and produce validly executed, attested and 
authenticated bonds evidencing such loans, prior to the I-Bank undertaking to publish the notice 
of sale for the bonds it intends to issue to fund the I-Bank Loan (the “I-Bank Bonds”). 

NOW, THEREFORE, for and in consideration of the mutual duties, covenants, 
obligations and agreements set forth herein, the sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 
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1. Appointment of Escrow Agent 

For the purposes and subject to the terms and conditions set forth in this Escrow 
Agreement, the I-Bank, the State, the Borrower and the Borrower’s Trustee hereby agree to the 
appointment of ZB, National Association d/b/a Zions Bank, as Escrow Agent, and the Escrow 
Agent hereby accepts such appointment.  The Escrow Agent agrees to act as agent for the I-
Bank, the State, the Borrower and the Borrower’s Trustee and shall possess and administer the 
Escrowed Documents (as defined in Section 2 hereof) in accordance with the instructions set 
forth in this Escrow Agreement.  Certain capitalized terms used herein shall have the meanings 
ascribed to such terms in Schedule A attached hereto and made a part hereof.  Capitalized terms 
used but not defined herein shall have the meanings ascribed to such terms in both the I-Bank 
Loan Agreement and the Fund Loan Agreement (as hereinafter defined). 

2. Escrowed Documents 

On the date hereof, the I-Bank, the State, the Borrower and the Borrower’s Trustee have 
jointly delivered the following documents (together with the Borrower’s counsel opinions 
referred to in this Section 2, the “Escrowed Documents”) to the Escrow Agent in the respective 
forms described below: 

(a) a fully authorized, executed and attested loan agreement with respect to 
the Fund Loan by and between the State and the Borrower, which will be dated as of May 
1, 2018 (the “Fund Loan Agreement”), which Fund Loan Agreement is true, accurate and 
complete in all respects, except for (1) Exhibit A-2 thereto with respect to the principal 
amount of and the semiannual principal repayment schedule for the Fund Loan to be 
made under the Fund Loan Agreement and (2) to the extent the Borrower requests and 
the State and the I-Bank consent to an adjustment to the principal amount of the Fund 
Loan prior to the bid blackout date, which is the date of Borrower’s escrow closing, then 
also except for the principal amount of the Fund Loan and the corresponding changes to 
Exhibits B and C thereto (which Exhibit A-2, and if applicable which Fund Loan 
principal amount, shall be provided to the Escrow Agent by the I-Bank pursuant to 
Section 3 hereof); 

(b) a fully authorized, executed, attested and authenticated bond of the 
Borrower to the State (the “Fund Loan Bond”), which will be dated the date of the I-Bank 
Loan Bond (as hereinafter defined), evidencing the Fund Loan to be made by the State to 
the Borrower under the Fund Loan Agreement, which Fund Loan Bond has been so 
authorized, executed and attested by the Borrower and authenticated (but not delivered) 
by the Borrower’s Trustee pursuant to the provisions of the Borrower’s Bond Resolution, 
and which Fund Loan Bond is true, accurate and complete in all respects except as to its 
date and if applicable in accordance with Section 2(a)(2) hereof, except as to its principal 
amount (which date, and if applicable which Fund Loan principal amount, shall be 
provided to the Escrow Agent by the I-Bank and placed on the Fund Loan Bond by 
representatives of the Borrower and the Borrower’s Trustee in the presence of the Escrow 
Agent and the State pursuant to Section 3 hereof); 
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(c) a fully authorized, executed and attested loan agreement with respect to 
the I-Bank Loan by and between the I-Bank and the Borrower, which will be dated as of 
May 1, 2018 (the “I-Bank Loan Agreement”), which I-Bank Loan Agreement is true, 
accurate and complete in all respects, except for Exhibit A-2 thereto with respect to the 
principal amount of and the I-Bank Bond Loan Repayments (as defined in the I-Bank 
Loan Agreement) schedule for the I-Bank Loan to be made under said I-Bank Loan 
Agreement and if applicable in accordance with Section 2(a)(2) hereof, except as to the 
corresponding changes to Exhibits B and C thereto (which Exhibit A-2 (including the I-
Bank Loan principal amount) shall be provided to the Escrow Agent by the I-Bank 
pursuant to Section 3 hereof); and 

(d) a fully authorized, executed, attested and authenticated bond of the 
Borrower to the I-Bank (the “I-Bank Loan Bond”), which will be dated the dated date of 
the I-Bank Bonds, evidencing the I-Bank Loan to be made by the I-Bank to the Borrower 
under the I-Bank Loan Agreement, which I-Bank Loan Bond has been so authorized, 
executed and attested by the Borrower and authenticated (but not delivered) by the 
Borrower’s Trustee pursuant to the Borrower’s Bond Resolution, and which I-Bank Loan 
Bond is true, accurate and complete in all respects except as to its date, principal amount 
and I-Bank Bond Loan Repayments schedule (which date, amount and schedule shall be 
provided to the Escrow Agent by the I-Bank and placed on the I-Bank Loan Bond by 
representatives of the Borrower and the Borrower’s Trustee in the presence of the Escrow 
Agent and the I-Bank pursuant to Section 3 hereof). 

An opinion of each of the Borrower’s bond and general counsel, which opinions shall 
each be in substantially similar form to the opinions set forth in Exhibit A hereto, shall also be 
delivered on the date hereof to the Escrow Agent. 

In addition to the foregoing, the Borrower shall complete, execute and deliver to the 
Escrow Agent on the date hereof (1) a “Federal Funds Accountability and Transparency Act 
Form”, (2) a “Clean Water Benefits Reporting Form” or “DWSRF Project and Benefits 
Reporting Form”, as applicable, each in the form included in Exhibit G to each of the I-Bank 
Loan Agreement and the Fund Loan Agreement, and (3) Internal Revenue Service Form W-9. 

The Escrow Agent shall hold the Escrowed Documents for release and delivery, or 
cancellation, pursuant to the terms and conditions of this Escrow Agreement. 

3. Release of Escrowed Documents 

On May 22, 2018 at 9:30 a.m. at the office of bond counsel to the I-Bank, or such other 
date or time that may be agreed upon by the I-Bank, the State, the Borrower and the Borrower’s 
Trustee and of which the Escrow Agent is notified in writing by the I-Bank (the “Loan 
Closing”), the Escrow Agent shall (1) release the Escrowed Documents from escrow and (2) 
simultaneously with the closing of the I-Bank Bonds, deliver (A) to the I-Bank, the I-Bank Loan 
Agreement and the I-Bank Loan Bond, and (B) to the State, the Fund Loan Agreement and the 
Fund Loan Bond, such release and delivery being subject only to receipt by the Escrow Agent of 
all of the following items as conditions precedent thereto: 
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(a) Exhibit A-2 to each of the I-Bank Loan Agreement (which shall include 
the insertion of the principal amount of the I-Bank Loan) and the Fund Loan Agreement 
(which shall include the insertion of the principal amount of the Fund Loan), each 
completed in its entirety and if applicable in accordance with Section 2(a)(2) hereof, the 
revised I-Bank Loan and Fund Loan principal amounts and the corresponding changes to 
Exhibits B and C thereto; 

(b) a written certification of the I-Bank setting forth (1) the date, principal 
amount and I-Bank Bond Loan Repayments schedule for the I-Bank Loan Bond 
necessary to complete in its entirety the I-Bank Loan Bond, which date, amount and 
schedule shall be placed upon the I-Bank Loan Bond by representatives of the Borrower 
and the Borrower’s Trustee in the presence of the Escrow Agent and the I-Bank while the 
I-Bank Loan Bond is held in escrow by the Escrow Agent, (2) the date and if applicable 
in accordance with Section 2(a)(2) hereof, the principal amount for the Fund Loan Bond 
necessary to complete in its entirety the Fund Loan Bond, which date and if applicable, 
amount shall be placed upon the Fund Loan Bond by representatives of the Borrower and 
the Borrower’s Trustee in the presence of the Escrow Agent and the State while the Fund 
Loan Bond is held in escrow by the Escrow Agent, and (3) a determination by the I-Bank 
as to which 2018 Series of I-Bank Bonds, insured, uninsured or otherwise, will finance 
the I-Bank Loan; 

(c) a written certification of the I-Bank acknowledging receipt by the I-Bank 
of the following: 

(i) the opinions of bond and general counsels to the Borrower and, if 
applicable, the certificates of the Borrower with respect to liability insurance coverage, as 
required under Section 3.06(d) of the I-Bank Loan Agreement and Section 3.06(c) of the 
Fund Loan Agreement; 

(ii) copies of those resolutions finally adopted by the governing body 
of the Borrower and requested by the I-Bank and/or the State, including, without 
limitation, (A) the resolution of the Borrower authorizing the execution, attestation and 
delivery of the I-Bank Loan Agreement, the Fund Loan Agreement and this Escrow 
Agreement, (B) the Borrower’s Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, sale and delivery of the I-
Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State, (C) the resolution of 
the Borrower confirming the details of the sale of the I-Bank Loan Bond to the I-Bank 
and the Fund Loan Bond to the State, (D) the resolution of the Borrower, if any, declaring 
its official intent to reimburse expenditures for the Costs of the Project from the proceeds 
of the I-Bank Bonds, each of said resolutions of the Borrower being certified by an 
Authorized Officer of the Borrower as of the date of the Loan Closing, (E) the approval 
by the Division of Local Government Services in the New Jersey Department of 
Community Affairs (the “DLGS”) with respect to the issuance by the Borrower of the I-
Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State and setting forth any 
other approvals required therefor by the DLGS, and (F) any other Proceedings; 
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(iii) a certificate of the Borrower in the form attached as Exhibit B 
hereto stating to the satisfaction of the I-Bank that the Borrower will be able to meet the 
cash-on-hand requirement under Section 3.02(b) of the I-Bank Loan Agreement prior to 
the first anticipated disbursement of proceeds of the I-Bank Loan, as set forth in Exhibit 
C to the I-Bank Loan Agreement; 

(iv) the I-Bank Loan Bond; 

(v) a certificate of the Borrower either (A) in the form attached as 
Exhibit G-1 hereto stating to the satisfaction of the I-Bank that (i) the Borrower will use a 
portion of the proceeds of the I-Bank Loan to reimburse the Borrower for expenditures 
paid by it prior to the Loan Closing for Costs of the Project, and (ii) such reimbursements 
comply with the various provisions of the Treasury Regulations as defined and set forth 
therein, or (B) in the form attached as Exhibit G-2 hereto stating to the satisfaction of the 
I-Bank that no portion of the proceeds of the I-Bank Loan will be used by the Borrower 
to reimburse the Borrower for expenditures paid by it prior to the Loan Closing for Costs 
of the Project;  

(vi) any additional items identified in Section 3(c)(vi) of Schedule A 
attached hereto and made part hereof; 

(d) a copy of the written certification of the I-Bank to the Borrower’s Trustee 
that the following actions shall take place simultaneously with the release and delivery of 
the Escrowed Documents: 

(i) the authentication and delivery by ZB, National Association d/b/a 
Zions Bank, as trustee, of the I-Bank Bonds pursuant to Section 2.03 of the Bond 
Resolution (as defined in the I-Bank Loan Agreement and sometimes referred to herein 
as the “I-Bank Bond Resolution”); 

(ii) the deposits to the Project Fund, the Debt Service Fund, the 
Operating Expense Fund, the Rebate Fund and the Debt Service Reserve Fund (as 
defined in the I-Bank Bond Resolution) as may be required to be made pursuant to 
Section 2.03 of the I-Bank Bond Resolution; 

(e) copies of (1) the authorizations by the New Jersey State Legislature of the 
expenditure of funds by the I-Bank for the I-Bank Loan, (2) the appropriations by the 
New Jersey State Legislature of funds in the applicable State Fund (as defined in the 
Fund Loan Agreement) to the I-Bank for the Debt Service Reserve Fund and to the State 
for the Fund Loan, (3) the Governor’s approval of (1) and (2) of this subsection (e), (4) 
the approval of the New Jersey State Legislature, by concurrent resolution, of the “Fiscal 
Year 2018 Financial Plan” of the I-Bank, (5) the award of federal funds under a fully 
executed State revolving fund capitalization grant agreement between the State and the 
United States Environmental Protection Agency pursuant to the Water Quality Act of 
1987 and the Safe Drinking Water Act of 1996 and the requisite “State Match”, (6) the 
letters of each of the Governor and the New Jersey State Treasurer, pursuant to N.J.S.A. 
58:11B-4(j), approving the adoption of the I-Bank Bond Resolution, (7) the “Certificate 
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of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and the 
Fund Loan” in satisfaction of the requirements of Section 9a of the Act, and (8) such 
other appropriations, resolutions, authorizations, consents or approvals as may be 
required in order to undertake and complete the Program; and 

(f) a written certification of the I-Bank acknowledging receipt by the State of 
the Fund Loan Bond. 

Failure of the Escrow Agent to so release and deliver any one of the Escrowed 
Documents after satisfaction of the above-mentioned conditions shall be considered a failure to 
release and deliver all of the Escrowed Documents. 

4. Cancellation of Escrowed Documents 

In the event that any of the conditions precedent to the release of the Escrowed 
Documents set forth in Section 3 hereof shall remain unsatisfied for any reason as of the Loan 
Closing or if the Escrowed Documents are not released and delivered as of the Loan Closing, the 
Escrow Agent shall on said date mark the Escrowed Documents “CANCELED”, and shall return 
(1) the I-Bank Loan Bond and the Fund Loan Bond to the Borrower, (2) the I-Bank Loan 
Agreement to the I-Bank, and (3) the Fund Loan Agreement to the State.  The I-Bank and the 
State hereby acknowledge that upon receipt of said agreements marked “CANCELED” the 
obligations of the Borrower thereunder are without effect. 

5. Modifications to Loan Agreements 

The I-Bank, the State and the Borrower acknowledge that, in connection with (1) the sale, 
issuance and delivery of the I-Bank Bonds and (2) any Fund Loans funded with the proceeds of 
any State Bonds (as may be defined in the Fund Loan Agreement) hereafter issued by the State, 
it may be necessary, subsequent to the date hereof and prior to the Loan Closing, to modify the I-
Bank Loan Agreement and the Fund Loan Agreement for the purposes set forth, respectively, in 
Section 2.02(q) and Section 2.02(p) thereof, including, without limitation, for the purpose of 
assuring that the interest on the I-Bank Bonds and the State Bonds is not includable in gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, 
as amended, and the regulations promulgated thereunder.  In such event, the I-Bank and, if 
applicable, the State will make such modifications by amending Exhibit F to the I-Bank Loan 
Agreement and, if applicable, the Fund Loan Agreement and delivering the amended Exhibit F to 
the Borrower and the Escrow Agent on or prior to the Loan Closing. 

Any modifications to the I-Bank Loan Agreement and the Fund Loan Agreement by 
amending Exhibit F thereto pursuant to this Section 5 shall not affect in any way the Borrower’s 
covenant and agreement made in Section 2.02(f)(i) of each of the I-Bank Loan Agreement and, if 
applicable, the Fund Loan Agreement. 

6. Liability of Escrow Agent 

The Escrow Agent shall have no duties or responsibilities as Escrow Agent under this 
Escrow Agreement other than those expressly set forth herein, and shall have no duty to enforce 
any obligation of any person to perform any act.  The Escrow Agent may rely conclusively and 
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shall be protected in acting upon any order, notice, demand, direction, certificate, opinion and 
advice of counsel (including counsel selected by the Escrow Agent), statement, instrument, 
report or other instrument or document (not only as to its due execution and the validity and 
effectiveness thereof, but also as to the truth and accuracy of any information therein contained) 
that is believed by the Escrow Agent to be genuine and to be signed by the proper person. 

7. Acknowledgments and Liability of Borrower 

Based upon the Borrower’s execution and delivery into escrow of the I-Bank Loan 
Agreement and the Fund Loan Agreement in accordance with the terms hereof and further based 
upon the Borrower’s execution, attestation and delivery of this Escrow Agreement, the Borrower 
has irrevocably committed to borrow (1) from the I-Bank, the I-Bank Loan Amount, pursuant to 
the terms and conditions of the I-Bank Loan Agreement, and (2) from the State, the Fund Loan 
Amount, pursuant to the terms and conditions of the Fund Loan Agreement.  Notwithstanding 
the foregoing, the I-Bank Loan Amount and the Fund Loan Amount may only be changed 
subsequent to the date hereof in accordance with Section 2(a)(2) hereof. 

The Borrower acknowledges (1) that the I-Bank and the State are relying upon the 
Borrower’s execution and attestation of the Escrowed Documents and related execution, 
attestation and delivery of this Escrow Agreement, as well as the execution of the commitment 
letters set forth as Exhibit A hereto (delivered to the I-Bank and the State on the date hereof) 
relating to the delivery of the opinions required to close the I-Bank Loan and the Fund Loan; (2) 
that such reliance by the I-Bank is the basis upon which the I-Bank will determine the aggregate 
principal amount of, and undertake all actions necessary to issue, the I-Bank Bonds; (3) that, in 
consideration of (1) and (2) above, the I-Bank has tentatively scheduled the mailing of the 
Preliminary Official Statement for the I-Bank Bonds on or about April 27, 2018, the initial 
publication of its Notice of Sale for the I-Bank Bonds on or about April 27, 2018, and the sale of 
the I-Bank Bonds on or about May 8, 2018; (4) that the aggregate principal amount of and the 
interest payable on that portion of the I-Bank Loan set forth in Exhibit A-2 to the I-Bank Loan 
Agreement shall be based upon and reflect, among other things, the interest rate on the I-Bank 
Bonds established at the sale thereof; and (5) that the I-Bank’s ability to make the I-Bank Loan at 
the rate so established, and the State’s ability to make the Fund Loan, are subject to and 
dependent upon the release and delivery of the Escrowed Documents pursuant to Section 3 
hereof. 

The Borrower agrees that, subject to the provisions of the immediately succeeding 
sentence, in the event the Escrow Agent shall fail to release and deliver or shall cancel the 
Escrowed Documents for any reason (including, but not limited to, the failure of the Borrower to 
satisfy any of the preconditions to its due authorization, execution, attestation and delivery of the 
I-Bank Loan Bond or the Fund Loan Bond or the failure of general counsel or bond counsel to 
the Borrower to deliver its respective opinion required in connection with the closing of the I-
Bank Loan or the Fund Loan), the Borrower shall be responsible to the I-Bank, the State and the 
Borrowers for any and all expenses, losses or damages, monetary and otherwise (including, but 
not limited to, all costs of issuance and all legal costs of the I-Bank, the State and the Borrowers 
incurred in connection with the I-Bank’s proposed bond issue to fund the I-Bank Loan and the 
proposed making of the I-Bank Loan and the Fund Loan for financing a portion of the Costs of 
the Borrower’s environmental infrastructure project), to the I-Bank, the State and the Borrowers, 
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respectively, arising from such failure or cancellation.  Notwithstanding the provisions of the 
immediately preceding sentence to the contrary, in the event that the Escrow Agent shall fail to 
release and deliver or shall cancel the Escrowed Documents and such failure or such cancellation 
is the result of the gross negligence or willful misconduct of the I-Bank, the Borrower shall not 
be responsible to the I-Bank or the State for any expenses, losses or damages, monetary or 
otherwise, incurred by the I-Bank or the State, respectively, and arising as a result of such failure 
or such cancellation, and such expenses, losses or damages, monetary or otherwise, of the I-Bank 
and the State, respectively, shall be the sole responsibility of the I-Bank; provided, however, that 
in the event of such failure or such cancellation as a result of the gross negligence or willful 
misconduct of the I-Bank, the Borrower shall remain responsible for its own expenses, losses or 
damages, monetary or otherwise (including, but not limited to, all costs of issuance and all legal 
costs of the Borrower incurred in connection with the I-Bank’s proposed bond issue to fund the 
I-Bank Loan and the proposed making of the I-Bank Loan and the Fund Loan for financing a 
portion of the Costs of the Borrower’s environmental infrastructure project).  The Borrower’s 
obligation under this paragraph shall be continuing notwithstanding such failure or cancellation 
by the Escrow Agent. 

Notwithstanding the foregoing, nothing herein shall prevent the Borrower from pursuing 
any claims, including any claims the I-Bank or the State may have, against any third party for 
any default, cancellation or failure to perform under this Escrow Agreement; provided, however, 
that no such claim of the I-Bank or the State may be pursued by the Borrower without the 
express written consent of the I-Bank or the State, respectively, which consent shall not be 
unreasonably withheld. 

8. Escrow Agent’s Compensation 

The I-Bank shall pay the Escrow Agent a total fee for the services performed under this 
Escrow Agreement in accordance with the terms of the Escrow Agent’s proposal to the I-Bank 
dated June 1, 2017 and the I-Bank’s Resolution 17-39 adopted on June 15, 2017 to accept such 
proposal, subject to the execution, attestation and delivery of this Escrow Agreement. 

9. Miscellaneous I-Bank and State Requirements 

(a) Covenant of Non-Collusion.  The Escrow Agent warrants and represents 
that this Escrow Agreement has not been solicited or prepared, directly or indirectly, in a 
manner contrary to the laws of the State of New Jersey or the United States of America, 
and that said laws have not been violated and shall not be violated as they relate to the 
procurement or the performance of this Escrow Agreement by any conduct, including the 
paying or giving of any fee, commission, compensation, gift, gratuity or consideration of 
any kind, directly or indirectly, to any federal, State or local government employee, 
officer or official or any special State officer as defined in N.J.S.A. 52:13D-13. 

(b) Covenant Against Contingent Fees.  The Escrow Agent warrants and 
represents that no person or selling agency has been employed or retained to solicit or 
secure this Escrow Agreement upon any agreement or understanding for a commission, 
percentage or brokerage or contingent fee, except bona fide employees or bona fide 
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established commercial or selling agencies maintained by the Escrow Agent for the 
purpose of securing business. 

(c) Non-Discrimination.  During the performance of this Escrow Agreement, 
the Escrow Agent warrants and represents that: 

(i) the Escrow Agent will comply with all applicable federal, state and 
local anti-discrimination laws, including those found at N.J.S.A. 10:2-1 through 10:2-4 
and N.J.S.A. 10:5-31 through 10:5-38, as well as all rules and regulations issued 
thereunder; 

(ii) the Escrow Agent will comply with any applicable affirmative 
action program approved by the Treasurer of the State of New Jersey; 

(iii) the Escrow Agent will not discriminate against any employee or 
applicant for employment because of age, race, creed, color, national origin, ancestry, 
marital status or sex.  The Escrow Agent will take affirmative action to ensure that such 
applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, 
marital status or sex.  Such action shall include, but not be limited to, the following:  
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship.  The Escrow Agent agrees to post in conspicuous 
places, available to employees and applicants for employment, notices setting forth the 
provisions of this non-discrimination clause.  The Escrow Agent shall insert a similar 
provision in any subcontract for performance of services within the scope of this Escrow 
Agreement; 

(iv) the Escrow Agent will, in all solicitations or advertisements for 
employees placed by or on behalf of the Escrow Agent, state that all qualified applicants 
will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status or sex; and 

(v) the Escrow Agent will send to each labor union or representative 
of workers with which the Escrow Agent has a collective bargaining agreement or other 
contract or understanding a notice advising the labor union or workers’ representative of 
the Escrow Agent’s commitments under this Escrow Agreement, and shall post copies of 
the notice in conspicuous places available to employees and applicants for employment. 

(d) Confidentiality.  Unless otherwise specified in this Escrow Agreement, the 
Escrow Agent shall not publish, permit to be published, distribute, use or disclose to any 
person any information that the Escrow Agent acquires in the performance of this Escrow 
Agreement, except with the prior written consent of the I-Bank, the State, the Borrower 
and the Borrower’s Trustee. 
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10. Useful Life of Project Financed with I-Bank Loan 

The Borrower represents that the useful life of the Project to be financed with the I-Bank 
Loan, as set forth in the certificate of the Borrower’s consulting engineer (in the form attached as 
Exhibit D hereto), exceeds the maturity date of the Borrower Bond to the I-Bank. 

11. Defaults With Respect to Debt Obligations of Borrower 

The Borrower represents and warrants that, since December 31, 1975 and as of the date 
hereof, the Borrower has not been, and is not now, in default in the payment of the principal of or 
interest on any of its bonds, notes or other debt obligations. 

12. Amendments, Waiver and Discharge 

Neither this Escrow Agreement nor any term hereof may be amended, waived, 
discharged or terminated except by a writing signed by each of the parties hereto. 

13. Binding Effect 

All of the terms of this Escrow Agreement shall be binding upon and inure to the benefit 
of and be enforceable by the respective parties hereto and their respective permitted successors 
and assigns, whether or not so expressed; provided, however, that none of the I-Bank, the State, 
the Borrower, the Borrower’s Trustee or the Escrow Agent may transfer, assign or pledge its 
respective duties, covenants, obligations and agreements hereunder without the prior written 
consent of each of the other parties hereto. 

14. Governing Law 

This Escrow Agreement shall be construed in accordance with and governed by the laws 
of the State of New Jersey.  The Escrow Agent shall, in the performance of this Escrow 
Agreement, comply with all New Jersey and federal laws, rules and regulations applicable to this 
Escrow Agreement and to the services to be provided hereunder.  All contract claims under this 
Escrow Agreement shall be subject to and governed by the provisions of the New Jersey 
Contractual Liability Act (N.J.S.A. 59:13-1 et seq.). 

15. Captions 

Captions are used herein for convenience only, and shall not be construed as part of this 
Escrow Agreement. 

16. Separability 

Each provision of this Escrow Agreement shall be considered separable.  If for any 
reason any provision that is not essential to the effectuation of the basic purposes hereof is 
determined to be invalid or contrary to existing or future law, such invalidity shall not impair the 
operation of or affect those provisions of this Escrow Agreement that are valid. 
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17. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when hand delivered or mailed by registered or certified mail, postage 
prepaid, to the Borrower and the Borrower’s Trustee, if any, at the address(es) in Section 17(d) 
and (e), respectively, of Schedule A attached hereto and made part hereof, and to the I-Bank, the 
State and the Escrow Agent, at the following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) State: 

New Jersey Department of Environmental Protection 
Municipal Finance and Construction Element 
401 East State Street – 3rd Floor 
Trenton, New Jersey  08625-0425 
Attention:  Assistant Director 

New Jersey Department of the Treasury 
Office of Public Finance 
State Street Square – 5th Floor 
Trenton, New Jersey  08625-0002 
Attention:  Director 

(c) Escrow Agent: 

ZB, National Association d/b/a Zions Bank 
   401 Liberty Avenue, Suite 1729 
   Pittsburgh, PA 15222 

Attention:  Corporate Trust Department 
 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by giving written notice to 
each of the other parties hereto. 
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18. Certain Additional Provisions 

Additional defined terms, covenants and requirements have been included in Schedule A 
attached hereto and made a part hereof.  Such additional defined terms, covenants and 
requirements are incorporated in this Escrow Agreement by reference thereto as if set forth in 
full herein and the Borrower hereby agrees to observe and comply with each such additional 
term, covenant and requirement included in Schedule A as if the same were set forth in its 
entirety where reference thereto is made in this Escrow Agreement. 

19. Counterparts 

This Escrow Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, and it shall not be necessary in making proof of this Escrow 
Agreement to produce or account for more than one of such counterparts, which together shall 
constitute but one and the same agreement. 



 

[signature page] 
 

IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY INFRASTRUCTURE BANK 

 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
David E. Zimmer    
Assistant Secretary    
  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 

[SEAL]  By:  
   Name 

Title 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 

   

   
[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

   
   
[SEAL] 
 
ATTEST: 

 [BORROWER’S TRUSTEE], 
as Borrower’s Trustee 
 

    
  By:  
Name   Name 
Title   Title 
    
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 
 

CERTAIN ADDITIONAL ESCROW AGREEMENT PROVISIONS 
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EXHIBIT A 
 

COMMITMENT LETTERS OF BORROWER’S 
BOND COUNSEL AND GENERAL COUNSEL 

 



 

 

[LETTERHEAD OF BORROWER’S BOND COUNSEL/GENERAL COUNSEL] 

[Date of Escrow Closing] 

New Jersey Infrastructure Bank 
Lawrenceville, New Jersey  08648-2201 

New Jersey Department of Environmental Protection 
Trenton, New Jersey  08625 

New Jersey Department of the Treasury 
Trenton, New Jersey  08625 

RE: [Name of Borrower] 
Application for Loans from New Jersey Infrastructure Bank and State of New Jersey; 
State Fiscal Year 2018 New Jersey Water Bank 

Ladies and Gentlemen: 

 In our capacity as [bond] [general] counsel to [the] [Name of Borrower] (the 
“Borrower”), we have reviewed (i) a copy of the authorized, executed and attested loan 
agreement (the “I-Bank Loan Agreement”) to be delivered to the New Jersey Infrastructure Bank 
(the “I-Bank”) and (ii) an authorized, executed, attested and authenticated revenue bond of the 
Borrower to be delivered to the I-Bank (the “I-Bank Loan Bond”), each exclusive of the 
principal and partial interest repayment schedule applicable thereto, for and evidencing a loan 
from the I-Bank in connection with the captioned program (the “Program”).  We have also 
reviewed (i) a copy of the authorized, executed and attested loan agreement (the “Fund Loan 
Agreement”, and together with the I-Bank Loan Agreement, the “Loan Agreements”) to be 
delivered to the State of New Jersey, acting by and through the New Jersey Department of 
Environmental Protection (the “State”), and (ii) an authorized, executed, attested and 
authenticated revenue bond of the Borrower to be delivered to the State (the “State Loan Bond”, 
and together with the I-Bank Loan Bond, the “Borrower Bonds”), each exclusive of the principal 
repayment schedule applicable thereto, for and evidencing a loan from the State in connection 
with the Program.  We understand that these Loan Agreements and Borrower Bonds will be 
placed in escrow on the date hereof and will be released from escrow in completed form and 
delivered to the I-Bank and the State, respectively, on the date of closing on the I-Bank’s bond 
issue for the Program, which is estimated to occur on or about May 22, 2018 (the “Loan 
Closing”). 

We have also reviewed a copy of the Escrow Agreement dated the date hereof by and 
among the I-Bank, the State, the Borrower, the Borrower’s Trustee, and ZB, National 
Association d/b/a Zions Bank, as Escrow Agent (the “Escrow Agreement”), which sets forth the 
terms and conditions upon which the Escrowed Documents (as defined in the Escrow 
Agreement) shall be released and delivered, or canceled. 

Based upon the foregoing, we are of the opinion that the Escrow Agreement has been 
duly and validly authorized by the Borrower and executed, attested and delivered by the 
authorized officers of the Borrower; and assuming that the I-Bank, the State, the Borrower’s 



New Jersey Infrastructure Bank 
New Jersey Department of Environmental Protection 
New Jersey Department of Treasury 
[Date of Escrow Closing] 
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Trustee and the Escrow Agent each has the requisite power and authority to authorize, execute, 
attest and deliver, and each has duly and validly authorized, executed, attested and delivered, the 
Escrow Agreement, the Escrow Agreement constitutes a legal, valid and binding obligation of 
the Borrower, enforceable against the Borrower in accordance with its terms, except as the 
enforcement thereof may be limited or modified by bankruptcy, insolvency or other laws or legal 
or equitable principles affecting the enforcement of creditors’ rights and remedies. 

In addition, based upon our review of such information, certificates of the Borrower, 
statutes and other matters of law as we deem relevant, we are of the opinion that, as of the date 
hereof, there exist on the part of the Borrower no legal impediments to the release and delivery 
of the Escrowed Documents at the Loan Closing pursuant to the provisions of the Escrow 
Agreement or to the delivery of our opinions in favor of the I-Bank and the State at such time, 
substantially in the forms attached hereto as Exhibit A and Exhibit B, as required by Section 2.02 
of each of the I-Bank Loan Agreement and the Fund Loan Agreement, respectively. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours, 
 



 

 

Exhibit A 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 

Note:  Exhibit E to the I-Bank Loan Agreement may be divided between the Borrower 
bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 



 

 

Exhibit B 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 
 
Note:  Exhibit E to the Fund Loan Agreement may be divided between the Borrower 

bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 
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EXHIBIT B 
 

CERTIFICATE AS TO CASH ON HAND 

I, [___________________], an authorized representative of [NAME OF BORROWER], 
a [municipal] [county] [utilities authority] [sewerage authority] [political subdivision] of the 
State of New Jersey, located in the County of [________________], and herein referred to as the 
“Borrower”, HEREBY CERTIFY that the Borrower will be able to meet the cash on hand 
requirement under Section 3.02(b) of the Loan Agreement by and between the Borrower and the 
New Jersey Infrastructure Bank dated as of May 1, 2018 (the “Loan Agreement”) prior to the 
first anticipated disbursement of proceeds pursuant to Exhibit C of the Loan Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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EXHIBIT C-1 
 

[RESERVED] 



 

C-2 
 

EXHIBIT C-2 
 

[RESERVED] 



 

C-3 
 

EXHIBIT C-3 
 

[RESERVED] 
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EXHIBIT D 
 

LETTER OF CONSULTING ENGINEER



 

 

[LETTERHEAD OF CONSULTING ENGINEER] 

[Date of Escrow Closing] 

Re: New Jersey Infrastructure Bank 
 State Fiscal Year 2018 New Jersey Water Bank 

Project No. [__________] 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 

Dear I-Bank Members: 

I am acting as consulting engineer for [Name of Borrower] with respect to the above-
referenced environmental infrastructure system project, a portion of the Costs of which is to be 
financed by a loan from the New Jersey Infrastructure Bank (the “I-Bank”) expected to close on 
or about May 22, 2018 (the “Loan Closing”). 

As such, I am familiar with the plans and specifications of the environmental 
infrastructure system project, and I hereby certify that (i) the building cost of such project is a 
reasonable and accurate estimation thereof and (ii) the useful life of such project exceeds [twenty 
(20)] [thirty (30)] years from the expected date of the Loan Closing. 

[NAME OF ENGINEERING FIRM] 

By:________________________ 
Name: 
Title: 
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EXHIBIT E 
 

[RESERVED] 
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EXHIBIT F 
 

[RESERVED] 
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EXHIBIT G-1 
 

CERTIFICATE REGARDING REIMBURSEMENTS 

I, [_______________________], an authorized representative of [NAME OF 
BORROWER] (the “Borrower”), located in the County of [____________], New Jersey, DO 
HEREBY CERTIFY the following: 

A portion of the proceeds of the loan (the “I-Bank Loan”) made by the New Jersey 
Infrastructure Bank (the “I-Bank”) to the Borrower out of the proceeds of the I-Bank’s 
Environmental Infrastructure Bonds, Series 2018[ ] (the “I-Bank Bonds”), in accordance with the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”), will be used to reimburse the Borrower for expenditures paid prior to the 
date hereof for Costs of the Project (as such terms are defined in the Loan Agreement), such 
expenditures being more fully described in Schedule A attached hereto.  With respect to such 
reimbursements: 

(a) All allocations of the proceeds of the I-Bank Bonds and the I-Bank Loan to the 
reimbursement of expenditures for Costs of the Project made prior to the issuance of the I-Bank 
Bonds satisfy the criteria set forth in either clauses (i) or (ii) [circle one or more as applicable]: 

(i) The Costs of the Project to be reimbursed were paid by the Borrower (A) 
subsequent to [DATE] (the date of adoption of a Declaration of Official Intent, as 
hereinafter defined) or (B) not more than 60 days prior to the date of adoption of the 
Declaration of Official Intent with equity of the Borrower as advances in anticipation of 
long-term tax-exempt financing by the I-Bank, as provided in a resolution declaring the 
Borrower’s official intent in accordance with Treasury Regulations §1.150-2 (the 
“Declaration of Official Intent”); or 

(ii) The Costs of the Project to be reimbursed were paid by the Borrower for 
“preliminary expenditures” (within the meaning of Treasury Regulations §1.150-2(f)(2)) 
including architectural, engineering, surveying, soil testing, reimbursement bond issuance 
and similar costs that were incurred prior to commencement of construction, 
rehabilitation or acquisition of the Project, other than land acquisition, site preparation 
and similar costs incident to commencement of construction, which do not exceed 20 
percent of the issue price of the I-Bank Loan that finances the Project. 

(b) On the date of the Declaration of Official Intent, in the case of reimbursements 
described in clause (i) of paragraph (a) above, the Borrower had a reasonable expectation (within 
the meaning of Treasury Regulations §1.150-2(e)) that it would reimburse the equity it advanced 
with the proceeds of a borrowing of debt obligations. 

(c) All reimbursement allocations, other than reimbursement allocations for 
“preliminary expenditures” (as described in clause (ii) of paragraph (a) above), will occur not 
later than 18 months after the later of (i) the date on which the expenditure is paid or (ii) the date 
the Project is “placed in service” (within the meaning of Treasury Regulations §1.150-2) or 
abandoned, but in no event more than 3 years after the expenditure is paid. 



 

G-1-2 

(d) No reimbursement allocation will employ an “abusive arbitrage device” under 
Treasury Regulations §1.148-10 to avoid the arbitrage restrictions or to avoid the restrictions 
under Sections 142 through 147, inclusive, of the Internal Revenue Code of 1986, as amended 
(the “Code”). 

(e) The proceeds of the I-Bank Bonds used to reimburse the Borrower for Costs of 
the Project, or funds corresponding to such amounts, will not be used in a manner that results in 
the creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds 
subject to a “negative pledge” (as such terms are defined in Treasury Regulations §1.148-1), of 
the I-Bank Bonds or another issue of debt obligations, other than amounts deposited into a “bona 
fide debt service fund” (as defined in Treasury Regulations §1.148-1). 

(f) The Costs of the Project to be reimbursed with the proceeds of the I-Bank Bonds 
will be “capital expenditures” within the meaning of Treasury Regulations §1.150-1(b). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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SCHEDULE A 

[Description of Expenditures Being Reimbursed] 
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EXHIBIT G-2 
 

CERTIFICATE REGARDING NO REIMBURSEMENTS 

I, [_________________], an authorized representative of [NAME OF BORROWER] (the 
“Borrower”), located in the County of [__________], New Jersey, DO HEREBY CERTIFY the 
following: 

No portion of the proceeds of the loan made by the New Jersey Infrastructure Bank (the 
“I-Bank”) to the Borrower out of the proceeds of the I-Bank’s Environmental Infrastructure 
Bonds, Series 2018[ ], in accordance with the Loan Agreement dated as of May 1, 2018 by and 
between the I-Bank and the Borrower (the “Loan Agreement”), will be used to reimburse the 
Borrower for expenditures paid prior to the date hereof for Costs of the Project (as such terms are 
defined in the Loan Agreement). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 



 

 
 
 
 
 
 
 
 
 
 

ESCROW AGREEMENT 

 
by and among 

 
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE BANK 

(f/k/a the New Jersey Environmental Infrastructure Trust), 

 
THE STATE OF NEW JERSEY, 

acting by and through the New Jersey Department of Environmental Protection, 
 
 

[BORROWER], 

 
[BORROWER’S TRUSTEE], 

as Borrower's Trustee 
 

and 
 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

 
 
 
 
 

DATED:   [insert date of Escrow Closing], 2018



 

[signature page] 
 

IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY INFRASTRUCTURE BANK 

 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
David E. Zimmer    
Assistant Secretary    
  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 

[SEAL]  By:  
   Name 

Title 
 

ATTEST: 
 

   

Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 

   

 
 

  

[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

   
   
[SEAL] 
 
ATTEST: 

 [BORROWER’S TRUSTEE], 
as Borrower’s Trustee 
 

    
  By:  
Name 
Title 

  Name 
Title 

    
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 

Certain Additional Escrow Agreement Provisions 

Definitions: In addition to those capitalized terms defined elsewhere in this Escrow 
Agreement, the following capitalized terms as used in this Escrow Agreement shall, unless the 
context clearly requires otherwise, have the following meanings: 

“Borrower” means _____________, a public body corporate and politic with corporate 
succession, duly created and validly existing pursuant to the laws of the State of New Jersey, 
including without limitation, the Borrower Enabling Act, and its successors and assigns. 

“Borrower Bond Resolution” means the resolution of the Borrower entitled 
“[__________________]”, adopted on [________], as amended and supplemented from time to 
time, [in particular by a supplemental resolution detailing the terms of the Borrower Bond 
adopted on [_______] and entitled “[__________]”,] pursuant to which the Borrower Bond has 
been issued. 

“Borrower’s Trustee” [means, a [banking institution] [national banking association] 
duly organized and validly existing under the laws of the [State of New Jersey] [United States of 
America]].  [There is no Borrower Trustee under the Borrower Bond Resolution, therefore all 
references to Borrower Trustee herein shall be null and void.] 

“Escrow Closing Date” means March __, 2018. 

“Fund Loan Amount” means $____________. 

“I-Bank Loan Amount” means (i) an amount sufficient to pay Costs of the Project of 
(A) $____________, and (B) a portion of the NJDEP Fee in the amount of $________, plus (ii) 
an amount equal to the Borrower’s allocable share of underwriter’s discount on and certain costs 
of issuance of the I-Bank Bonds, plus (iii) if the I-Bank Bonds are sold with a net original issue 
discount, an amount equal to the Borrower’s allocable share of such net original issue discount, 
minus (iv) if the I-Bank Bonds are sold with a net original issue premium, an amount equal to the 
Borrower’s allocable share of such original issue premium[, plus (v) an amount sufficient to 
capitalize that portion of interest on the I-Bank Loan that is set forth in Exhibit A-2 to the I-Bank 
Loan Agreement through and including [DATE] [, plus [(v) (vi)] an amount sufficient to pay the 
interest that accrued on the short-term loan by the I-Bank to the Borrower]]. 

“NJDEP Fee” means the loan surcharge or loan origination fee imposed by the State as a 
portion of the Cost of the Project of the Borrower that has been incurred for engineering and 
environmental services provided by the State for the Borrower in connection with, and as a 
condition precedent to, the inclusion of the Project of the Borrower in the State Fiscal Year 2018 
New Jersey Water Bank.   [Add for Nano:  The NJDEP Fee for this Project is $0.] 

Additional Provisions: 

Section 3(c)(vi). [A certified copy of the executed Service Agreement.]  [Reserved.] 
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Section 17. 

(d) Borrower: 

[Borrower] 
[Address                 ] 
[                              ] 
Attention:  [__________________] 

 
(e) Borrower’s Trustee: 

[Borrower’s Trustee] 
[Address                  ] 
[                               ] 
Attention:  [__________________] 
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[MASTER ESCROW AGREEMENT - PRINCIPAL FORGIVENESS - AUTHORITY FORM] 

ESCROW AGREEMENT 

by and among 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust), 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

[NAME OF BORROWER], 

[NAME OF BORROWER’S TRUSTEE], 
as Borrower’s Trustee 

and 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

DATED:  [insert date of Escrow Closing], 2018 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the “Escrow Agreement”), made and entered into on 
the Escrow Closing Date (as hereinafter defined) by and among NEW JERSEY 
INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental Infrastructure Trust), a public 
body corporate and politic with corporate succession duly created and validly existing under the 
laws of the State of New Jersey (the “I-Bank”), THE STATE OF NEW JERSEY, acting by and 
through the New Jersey Department of Environmental Protection (the “State”), the BORROWER 
(as hereinafter defined in Schedule A), the BORROWER’S TRUSTEE (as hereinafter defined in 
Schedule A), if any, and ZB, National Association d/b/a Zions Bank, a national banking 
association duly organized and validly existing under the laws of the United States of America, 
as Escrow Agent (the “Escrow Agent”); 

WITNESSETH THAT: 

WHEREAS, on the date hereof, the Borrower has obtained a loan from the State (the 
“Fund Loan”) under the “State Fiscal Year 2018 New Jersey Water Bank” (the “Program”), 
pursuant to a loan agreement, dated as of the date hereof, by and between the State and the 
Borrower (the “Fund Loan Agreement”); and 

WHEREAS, the Borrower is undertaking to obtain a loan from the I-Bank (the “I-Bank 
Loan”) under the Program; and 

WHEREAS, the receipt by the Borrower of the I-Bank Loan, within one year of the date 
of receipt by the Borrower of the Fund Loan, is a condition precedent to the forgiveness by the 
State of a portion of the initial principal amount of the Fund Loan, pursuant to and in accordance 
with the terms of the Fund Loan Agreement; and 

WHEREAS, as one of the preconditions to the making of the I-Bank Loan, the I-Bank 
and the State are requiring that the Borrower execute and attest the loan agreement required in 
connection with such loan, and produce a validly executed, attested and authenticated bond 
evidencing such loan, simultaneously with the making of the Fund Loan, and prior to the I-Bank 
undertaking to publish the notice of sale for the bonds it intends to issue to fund the I-Bank Loan 
(the “I-Bank Bonds”). 

NOW, THEREFORE, for and in consideration of the mutual duties, covenants, 
obligations and agreements set forth herein, the sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 
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1. Appointment of Escrow Agent 

For the purposes and subject to the terms and conditions set forth in this Escrow 
Agreement, the I-Bank, the Borrower and the Borrower’s Trustee hereby agree to the 
appointment of ZB, National Association d/b/a Zions Bank, as Escrow Agent, and the Escrow 
Agent hereby accepts such appointment.  The Escrow Agent agrees to act as agent for the I-
Bank, the Borrower and the Borrower’s Trustee and shall possess and administer the Escrowed 
Documents (as defined in Section 2 hereof) in accordance with the instructions set forth in this 
Escrow Agreement.  Certain capitalized terms used herein shall have the meanings ascribed to 
such terms in Schedule A attached hereto and made a part hereof.  Capitalized terms used but not 
defined herein shall have the meanings ascribed to such terms in both the I-Bank Loan 
Agreement and the Fund Loan Agreement (as hereinafter defined). 

2. Escrowed Documents 

On the date hereof, the I-Bank, the State, the Borrower and the Borrower’s Trustee have 
jointly delivered the following documents (together with the Borrower’s counsel opinions 
referred to in this Section 2, the “Escrowed Documents”) to the Escrow Agent in the respective 
forms described below: 

(a) a fully authorized, executed and attested loan agreement with respect to 
the I-Bank Loan by and between the I-Bank and the Borrower, which will be dated as of 
May 1, 2018 (the “I-Bank Loan Agreement”), which I-Bank Loan Agreement is true, 
accurate and complete in all respects, except for Exhibit A-2 thereto with respect to the 
principal amount of and the I-Bank Bond Loan Repayments (as defined in the I-Bank 
Loan Agreement) schedule for the I-Bank Loan to be made under said I-Bank Loan 
Agreement (which Exhibit A-2 (including the I-Bank Loan principal amount) shall be 
provided to the Escrow Agent by the I-Bank pursuant to Section 3 hereof); and 

(b) a fully authorized, executed, attested and authenticated bond of the 
Borrower to the I-Bank (the “I-Bank Loan Bond”), which will be dated the dated date of 
the I-Bank Bonds, evidencing the I-Bank Loan to be made by the I-Bank to the Borrower 
under the I-Bank Loan Agreement, which I-Bank Loan Bond has been so authorized, 
executed and attested by the Borrower and authenticated (but not delivered) by the 
Borrower’s Trustee pursuant to the Borrower’s Bond Resolution, and which I-Bank Loan 
Bond is true, accurate and complete in all respects except as to its date, principal amount 
and I-Bank Bond Loan Repayments schedule (which date, amount and schedule shall be 
provided to the Escrow Agent by the I-Bank and placed on the I-Bank Loan Bond by 
representatives of the Borrower and the Borrower’s Trustee in the presence of the Escrow 
Agent and the I-Bank pursuant to Section 3 hereof). 

An opinion of each of the Borrower’s bond and general counsel, which opinions shall 
each be in substantially similar form to the opinions set forth in Exhibit A hereto, shall also be 
delivered on the date hereof to the Escrow Agent. 

In addition to the foregoing, the Borrower shall complete, execute and deliver to the 
Escrow Agent on the date hereof (1) a “Federal Funds Accountability and Transparency Act 
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Form”, (2) a “Clean Water Benefits Reporting Form” or “DWSRF Project and Benefits 
Reporting Form”, as applicable, each in the form included in Exhibit G to each of the I-Bank 
Loan Agreement and the Fund Loan Agreement, and (3) Internal Revenue Service Form W-9.. 

The Escrow Agent shall hold the Escrowed Documents for release and delivery, or 
cancellation, pursuant to the terms and conditions of this Escrow Agreement. 

3. Release of Escrowed Documents 

On May 22, 2018 at 9:30 a.m. at the office of bond counsel to the I-Bank, or such other 
date or time that may be agreed upon by the I-Bank, the State, the Borrower and the Borrower’s 
Trustee and of which the Escrow Agent is notified in writing by the I-Bank (the “Loan 
Closing”), the Escrow Agent shall (1) release the Escrowed Documents from escrow and (2) 
simultaneously with the closing of the I-Bank Bonds, deliver to the I-Bank, the I-Bank Loan 
Agreement and the I-Bank Loan Bond,  such release and delivery being subject only to receipt by 
the Escrow Agent of all of the following items as conditions precedent thereto: 

(a) Exhibit A-2 to the I-Bank Loan Agreement (which shall include the 
insertion of the principal amount of the I-Bank Loan) completed in its entirety and if 
applicable the corresponding changes to Exhibits B and C thereto; 

(b) a written certification of the I-Bank setting forth (1) the date, principal 
amount and I-Bank Bond Loan Repayments schedule for the I-Bank Loan Bond 
necessary to complete in its entirety the I-Bank Loan Bond, which date, amount and 
schedule shall be placed upon the I-Bank Loan Bond by representatives of the Borrower 
and the Borrower’s Trustee in the presence of the Escrow Agent and the I-Bank while the 
I-Bank Loan Bond is held in escrow by the Escrow Agent and (2) a determination by the 
I-Bank as to which 2018 Series of I-Bank Bonds, insured, uninsured or otherwise, will 
finance the I-Bank Loan; 

(c) a written certification of the I-Bank acknowledging receipt by the I-Bank 
of the following: 

(i) the opinions of bond and general counsels to the Borrower and, if 
applicable, the certificates of the Borrower with respect to liability insurance coverage, as 
required under Section 3.06(d) of the I-Bank Loan Agreement; 

(ii) copies of those resolutions finally adopted by the governing body 
of the Borrower and requested by the I-Bank and/or the State, including, without 
limitation, (A) the resolution of the Borrower authorizing the execution, attestation and 
delivery of the I-Bank Loan Agreement, the Fund Loan Agreement and this Escrow 
Agreement, (B) the Borrower’s Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, sale and delivery of the I-
Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State, (C) the resolution of 
the Borrower confirming the details of the sale of the I-Bank Loan Bond to the I-Bank 
and the Fund Loan Bond to the State, (D) the resolution of the Borrower, if any, declaring 
its official intent to reimburse expenditures for the Costs of the Project from the proceeds 
of the I-Bank Bonds, each of said resolutions of the Borrower being certified by an 
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Authorized Officer of the Borrower as of the date of the Loan Closing, (E) the approval 
by the Division of Local Government Services in the New Jersey Department of 
Community Affairs (the “DLGS”) with respect to the issuance by the Borrower of the I-
Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State and setting forth any 
other approvals required therefor by the DLGS, and (F) any other Proceedings; 

(iii) a certificate of the Borrower in the form attached as Exhibit B 
hereto stating to the satisfaction of the I-Bank that the Borrower will be able to meet the 
cash-on-hand requirement under Section 3.02(b) of the I-Bank Loan Agreement prior to 
the first anticipated disbursement of proceeds of the I-Bank Loan, as set forth in Exhibit 
C to the I-Bank Loan Agreement; 

(iv) the I-Bank Loan Bond; 

(v) a certificate of the Borrower either (A) in the form attached as 
Exhibit G-1 hereto stating to the satisfaction of the I-Bank that (i) the Borrower will use a 
portion of the proceeds of the I-Bank Loan to reimburse the Borrower for expenditures 
paid by it prior to the Loan Closing for Costs of the Project, and (ii) such reimbursements 
comply with the various provisions of the Treasury Regulations as defined and set forth 
therein, or (B) in the form attached as Exhibit G-2 hereto stating to the satisfaction of the 
I-Bank that no portion of the proceeds of the I-Bank Loan will be used by the Borrower 
to reimburse the Borrower for expenditures paid by it prior to the Loan Closing for Costs 
of the Project; 

(vi) any additional items identified in Section 3(c)(vi) of Schedule A 
attached hereto and made part hereof; 

(d) a copy of the written certification of the I-Bank to the Borrower’s Trustee 
that the following actions shall take place simultaneously with the release and delivery of 
the Escrowed Documents: 

(i) the authentication and delivery by ZB, National Association d/b/a 
Zions Bank, as trustee, of the I-Bank Bonds pursuant to Section 2.03 of the Bond 
Resolution (as defined in the I-Bank Loan Agreement and sometimes referred to herein 
as the “I-Bank Bond Resolution”); 

(ii) the deposits to the Project Fund, the Debt Service Fund, the 
Operating Expense Fund, the Rebate Fund and the Debt Service Reserve Fund (as 
defined in the I-Bank Bond Resolution) as may be required to be made pursuant to 
Section 2.03 of the I-Bank Bond Resolution; and 

(e) copies of (1) the authorizations by the New Jersey State Legislature of the 
expenditure of funds by the I-Bank for the I-Bank Loan, (2) the appropriations by the 
New Jersey State Legislature of funds in the applicable State Fund (as defined in the 
Fund Loan Agreement) to the I-Bank for the Debt Service Reserve Fund and to the State 
for the Fund Loan, (3) the Governor’s approval of (1) and (2) of this subsection (e), (4) 
the approval of the New Jersey State Legislature, by concurrent resolution, of the “Fiscal 
Year 2018 Financial Plan” of the I-Bank, (5) the letters of each of the Governor and the 
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New Jersey State Treasurer, pursuant to N.J.S.A. 58:11B-4(j), approving the adoption of 
the I-Bank Bond Resolution, (6) the “Certificate of the New Jersey State Treasurer 
Regarding the Approval of the I-Bank Loan” in satisfaction of the requirements of 
Section 9a of the Act, and (7) such other appropriations, resolutions, authorizations, 
consents or approvals as may be required in order to undertake and complete the 
Program. 

Failure of the Escrow Agent to so release and deliver any one of the Escrowed 
Documents after satisfaction of the above-mentioned conditions shall be considered a failure to 
release and deliver all of the Escrowed Documents. 

4. Cancellation of Escrowed Documents 

In the event that any of the conditions precedent to the release of the Escrowed 
Documents set forth in Section 3 hereof shall remain unsatisfied for any reason as of the Loan 
Closing or if the Escrowed Documents are not released and delivered as of the Loan Closing, the 
Escrow Agent shall on said date mark the Escrowed Documents “CANCELED”, and shall return 
(1) the I-Bank Loan Bond to the Borrower and (2) the I-Bank Loan Agreement to the I-Bank.  
The I-Bank and the State hereby acknowledge that upon receipt of said agreements marked 
“CANCELED” the obligations of the Borrower thereunder are without effect.  The Borrower 
acknowledges that the failure on the part of the Borrower to satisfy any of the conditions 
precedent to the release of the Escrowed Documents set forth in Section 3 hereof (including, but 
not limited to, the failure of the Borrower to satisfy any of the preconditions to its due 
authorization, execution, attestation and delivery of the I-Bank Loan Bond or the failure of 
general counsel or bond counsel to the Borrower to deliver its respective opinion required in 
connection with the closing of the I-Bank Loan) constitutes an Event of Default pursuant to the 
Fund Loan Agreement. 

5. Modifications to Loan Agreements 

(a) The I-Bank and the Borrower acknowledge that, in connection with (1) the 
sale, issuance and delivery of the I-Bank Bonds, it may be necessary, subsequent to the 
date hereof and prior to the Loan Closing, to modify the I-Bank Loan Agreement for the 
purposes set forth in Section 2.02(q) thereof, including, without limitation, for the 
purpose of assuring that the interest on the I-Bank Bonds is not includable in gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code 
of 1986, as amended, and the regulations promulgated thereunder.  In such event, the I-
Bank will make such modifications by amending Exhibit F to the I-Bank Loan 
Agreement and delivering the amended Exhibit F to the Borrower and the Escrow Agent 
on or prior to the Loan Closing. 

Any modifications to the I-Bank Loan Agreement by amending Exhibit F thereto 
pursuant to this Section 5 shall not affect in any way the Borrower’s covenant and 
agreement made in Section 2.02(f)(i) of the I-Bank Loan Agreement. 

(b) The State and the Borrower acknowledge that, upon the release from 
Escrow of the Escrowed Documents, a portion of the initial principal amount of the Fund 
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Loan will be forgiven by the State, pursuant to and in accordance with the terms of the 
Fund Loan Agreement.  Such principal forgiveness shall be evidenced by the replacement 
of the debt service schedule attached to the Fund Loan Agreement, as provided in the 
Fund Loan Agreement. 

6. Liability of Escrow Agent 

The Escrow Agent shall have no duties or responsibilities as Escrow Agent under this 
Escrow Agreement other than those expressly set forth herein, and shall have no duty to enforce 
any obligation of any person to perform any act.  The Escrow Agent may rely conclusively and 
shall be protected in acting upon any order, notice, demand, direction, certificate, opinion and 
advice of counsel (including counsel selected by the Escrow Agent), statement, instrument, 
report or other instrument or document (not only as to its due execution and the validity and 
effectiveness thereof, but also as to the truth and accuracy of any information therein contained) 
that is believed by the Escrow Agent to be genuine and to be signed by the proper person. 

7. Acknowledgments and Liability of Borrower 

Based upon the Borrower’s execution and delivery into escrow of the I-Bank Loan 
Agreement in accordance with the terms hereof and further based upon the Borrower’s 
execution, attestation and delivery of this Escrow Agreement, the Borrower has irrevocably 
committed to borrow from the I-Bank, the I-Bank Loan Amount, pursuant to the terms and 
conditions of the I-Bank Loan Agreement.  Notwithstanding the foregoing, the I-Bank Loan 
Amount may only be changed subsequent to the date hereof in accordance with Section 2(a) 
hereof. 

The Borrower acknowledges (1) that the I-Bank and the State are relying upon the 
Borrower’s execution and attestation of the Escrowed Documents and related execution, 
attestation and delivery of this Escrow Agreement, as well as the execution of the commitment 
letters set forth as Exhibit A hereto (delivered to the I-Bank on the date hereof) relating to the 
delivery of the opinions required to close the I-Bank Loan; (2) that such reliance by the I-Bank is 
the basis upon which the I-Bank will determine the aggregate principal amount of, and undertake 
all actions necessary to issue, the I-Bank Bonds; (3) that, in consideration of (1) and (2) above, 
the I-Bank has tentatively scheduled the mailing of the Preliminary Official Statement for the I-
Bank Bonds on or about April 27, 2018, the initial publication of its Notice of Sale for the I-
Bank Bonds on or about April 27, 2018, and the sale of the I-Bank Bonds on or about May 8, 
2018; (4) that the aggregate principal amount of and the interest payable on that portion of the I-
Bank Loan set forth in Exhibit A-2 to the I-Bank Loan Agreement shall be based upon and 
reflect, among other things, the interest rate on the I-Bank Bonds established at the sale thereof; 
and (5) that the I-Bank’s ability to make the I-Bank Loan at the rate so established is subject to 
and dependent upon the release and delivery of the Escrowed Documents pursuant to Section 3 
hereof. 

The Borrower agrees that, subject to the provisions of the immediately succeeding 
sentence, in the event the Escrow Agent shall fail to release and deliver or shall cancel the 
Escrowed Documents for any reason (including, but not limited to, the failure of the Borrower to 
satisfy any of the preconditions to its due authorization, execution, attestation and delivery of the 
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I-Bank Loan Bond or the failure of general counsel or bond counsel to the Borrower to deliver its 
respective opinion required in connection with the closing of the I-Bank Loan), the Borrower 
shall be responsible to the I-Bank, the State and the Borrowers for any and all expenses, losses or 
damages, monetary and otherwise (including, but not limited to, all costs of issuance and all legal 
costs of the I-Bank, the State and the Borrowers incurred in connection with the I-Bank’s 
proposed bond issue to fund the I-Bank Loan and the proposed making of the I-Bank Loan and 
the Fund Loan for financing a portion of the Costs of the Borrower’s environmental 
infrastructure project), to the I-Bank, the State and the Borrowers, respectively, arising from such 
failure or cancellation.  Notwithstanding the provisions of the immediately preceding sentence to 
the contrary, in the event that the Escrow Agent shall fail to release and deliver or shall cancel 
the Escrowed Documents and such failure or such cancellation is the result of the gross 
negligence or willful misconduct of the I-Bank, the Borrower shall not be responsible to the I-
Bank or the State for any expenses, losses or damages, monetary or otherwise, incurred by the I-
Bank or the State, respectively, and arising as a result of such failure or such cancellation, and 
such expenses, losses or damages, monetary or otherwise, of the I-Bank and the State, 
respectively, shall be the sole responsibility of the I-Bank; provided, however, that in the event 
of such failure or such cancellation as a result of the gross negligence or willful misconduct of 
the I-Bank, the Borrower shall remain responsible for its own expenses, losses or damages, 
monetary or otherwise (including, but not limited to, all costs of issuance and all legal costs of 
the Borrower incurred in connection with the I-Bank’s proposed bond issue to fund the I-Bank 
Loan and the proposed making of the I-Bank Loan and the Fund Loan for financing a portion of 
the Costs of the Borrower’s environmental infrastructure project).  The Borrower’s obligation 
under this paragraph shall be continuing notwithstanding such failure or cancellation by the 
Escrow Agent. 

Notwithstanding the foregoing, nothing herein shall prevent the Borrower from pursuing 
any claims, including any claims the I-Bank or the State may have, against any third party for 
any default, cancellation or failure to perform under this Escrow Agreement; provided, however, 
that no such claim of the I-Bank or the State may be pursued by the Borrower without the 
express written consent of the I-Bank or the State, respectively, which consent shall not be 
unreasonably withheld. 

8. Escrow Agent’s Compensation 

The I-Bank shall pay the Escrow Agent a total fee for the services performed under this 
Escrow Agreement in accordance with the terms of the Escrow Agent’s proposal to the I-Bank 
dated June 1, 2017 and the I-Bank’s Resolution 17-39 adopted on June 15, 2017 to accept such 
proposal, subject to the execution, attestation and delivery of this Escrow Agreement. 

9. Miscellaneous I-Bank and State Requirements 

(a) Covenant of Non-Collusion.  The Escrow Agent warrants and represents 
that this Escrow Agreement has not been solicited or prepared, directly or indirectly, in a 
manner contrary to the laws of the State of New Jersey or the United States of America, 
and that said laws have not been violated and shall not be violated as they relate to the 
procurement or the performance of this Escrow Agreement by any conduct, including the 
paying or giving of any fee, commission, compensation, gift, gratuity or consideration of 
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any kind, directly or indirectly, to any federal, State or local government employee, 
officer or official or any special State officer as defined in N.J.S.A. 52:13D-13. 

(b) Covenant Against Contingent Fees.  The Escrow Agent warrants and 
represents that no person or selling agency has been employed or retained to solicit or 
secure this Escrow Agreement upon any agreement or understanding for a commission, 
percentage or brokerage or contingent fee, except bona fide employees or bona fide 
established commercial or selling agencies maintained by the Escrow Agent for the 
purpose of securing business. 

(c) Non-Discrimination.  During the performance of this Escrow Agreement, 
the Escrow Agent warrants and represents that: 

(i) the Escrow Agent will comply with all applicable federal, state and 
local anti-discrimination laws, including those found at N.J.S.A. 10:2-1 through 10:2-4 
and N.J.S.A. 10:5-31 through 10:5-38, as well as all rules and regulations issued 
thereunder; 

(ii) the Escrow Agent will comply with any applicable affirmative 
action program approved by the Treasurer of the State of New Jersey; 

(iii) the Escrow Agent will not discriminate against any employee or 
applicant for employment because of age, race, creed, color, national origin, ancestry, 
marital status or sex.  The Escrow Agent will take affirmative action to ensure that such 
applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, 
marital status or sex.  Such action shall include, but not be limited to, the following:  
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship.  The Escrow Agent agrees to post in conspicuous 
places, available to employees and applicants for employment, notices setting forth the 
provisions of this non-discrimination clause.  The Escrow Agent shall insert a similar 
provision in any subcontract for performance of services within the scope of this Escrow 
Agreement; 

(iv) the Escrow Agent will, in all solicitations or advertisements for 
employees placed by or on behalf of the Escrow Agent, state that all qualified applicants 
will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status or sex; and 

(v) the Escrow Agent will send to each labor union or representative 
of workers with which the Escrow Agent has a collective bargaining agreement or other 
contract or understanding a notice advising the labor union or workers’ representative of 
the Escrow Agent’s commitments under this Escrow Agreement, and shall post copies of 
the notice in conspicuous places available to employees and applicants for employment. 

(d) Confidentiality.  Unless otherwise specified in this Escrow Agreement, the 
Escrow Agent shall not publish, permit to be published, distribute, use or disclose to any 
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person any information that the Escrow Agent acquires in the performance of this Escrow 
Agreement, except with the prior written consent of the I-Bank, the State, the Borrower 
and the Borrower’s Trustee. 

10. Useful Life of Project Financed with I-Bank Loan 

The Borrower represents that the useful life of the Project to be financed with the I-Bank 
Loan, as set forth in the certificate of the Borrower’s consulting engineer (in the form attached as 
Exhibit D hereto), exceeds the maturity date of the Borrower Bond to the I-Bank. 

11. Defaults With Respect to Debt Obligations of Borrower 

The Borrower represents and warrants that, since December 31, 1975 and as of the date 
hereof, the Borrower has not been, and is not now, in default in the payment of the principal of or 
interest on any of its bonds, notes or other debt obligations. 

12. Amendments, Waiver and Discharge 

Neither this Escrow Agreement nor any term hereof may be amended, waived, 
discharged or terminated except by a writing signed by each of the parties hereto. 

13. Binding Effect 

All of the terms of this Escrow Agreement shall be binding upon and inure to the benefit 
of and be enforceable by the respective parties hereto and their respective permitted successors 
and assigns, whether or not so expressed; provided, however, that none of the I-Bank, the State, 
the Borrower, the Borrower’s Trustee or the Escrow Agent may transfer, assign or pledge its 
respective duties, covenants, obligations and agreements hereunder without the prior written 
consent of each of the other parties hereto. 

14. Governing Law 

This Escrow Agreement shall be construed in accordance with and governed by the laws 
of the State of New Jersey.  The Escrow Agent shall, in the performance of this Escrow 
Agreement, comply with all New Jersey and federal laws, rules and regulations applicable to this 
Escrow Agreement and to the services to be provided hereunder.  All contract claims under this 
Escrow Agreement shall be subject to and governed by the provisions of the New Jersey 
Contractual Liability Act (N.J.S.A. 59:13-1 et seq.). 

15. Captions 

Captions are used herein for convenience only, and shall not be construed as part of this 
Escrow Agreement. 

16. Separability 

Each provision of this Escrow Agreement shall be considered separable.  If for any 
reason any provision that is not essential to the effectuation of the basic purposes hereof is 
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determined to be invalid or contrary to existing or future law, such invalidity shall not impair the 
operation of or affect those provisions of this Escrow Agreement that are valid. 

17. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when hand delivered or mailed by registered or certified mail, postage 
prepaid, to the Borrower and the Borrower’s Trustee, if any, at the address(es) in Section 17(d) 
and (e), respectively, of Schedule A attached hereto and made part hereof, and to the I-Bank, the 
State and the Escrow Agent, at the following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey 08648-2201 
Attention:  Executive Director 

(b) State: 

New Jersey Department of Environmental Protection 
Municipal Finance and Construction Element 
401 East State Street – 3rd Floor 
Trenton, New Jersey  08625-0425 
Attention:  Assistant Director 

New Jersey Department of the Treasury 
Office of Public Finance 
State Street Square – 5th Floor 
Trenton, New Jersey  08625-0002 
Attention:  Director 

(c) Escrow Agent: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, PA 15222 
Attention:  Corporate Trust Department 
 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by giving written notice to 
each of the other parties hereto. 
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18. Certain Additional Provisions 

Additional defined terms, covenants and requirements have been included in Schedule A 
attached hereto and made a part hereof.  Such additional defined terms, covenants and 
requirements are incorporated in this Escrow Agreement by reference thereto as if set forth in 
full herein and the Borrower hereby agrees to observe and comply with each such additional 
term, covenant and requirement included in Schedule A as if the same were set forth in its 
entirety where reference thereto is made in this Escrow Agreement. 

19. Counterparts 

This Escrow Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, and it shall not be necessary in making proof of this Escrow 
Agreement to produce or account for more than one of such counterparts, which together shall 
constitute but one and the same agreement. 
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IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY INFRASTRUCTURE BANK 

 
[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

    
David E. Zimmer    
Assistant Secretary    
  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 

[SEAL]  By:  
   Name 

Title 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protectio 

   

   
[SEAL] 
 
ATTEST: 

 [BORROWER] 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

   
   
[SEAL] 
 
ATTEST: 

 [BORROWER’S TRUSTEE], 
as Borrower’s Trustee 
 

    
  By:  
Name   Name  
Title   Title 
    
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

  By:  
Name   Bryant Eckert 
Title   Vice President 
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SCHEDULE A 
 

CERTAIN ADDITIONAL ESCROW AGREEMENT PROVISIONS 
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EXHIBIT A 
 

COMMITMENT LETTERS OF BORROWER’S 
BOND COUNSEL AND GENERAL COUNSEL 



 

 

[LETTERHEAD OF BORROWER’S BOND COUNSEL/GENERAL COUNSEL] 

[Date of Escrow Closing] 

New Jersey Environmental Infrastructure Bank 
Lawrenceville, New Jersey  08648-2201 

New Jersey Department of Environmental Protection 
Trenton, New Jersey  08625 

New Jersey Department of the Treasury 
Trenton, New Jersey  08625 

RE: [Name of Borrower] 
Application for Loan from New Jersey Infrastructure Bank; 
State Fiscal Year 2018 New Jersey Water Bank 

Ladies and Gentlemen: 

 In our capacity as [bond] [general] counsel to [Name of Borrower] (the 
“Borrower”), we have reviewed (i) a copy of the authorized, executed and attested loan 
agreement (the “I-Bank Loan Agreement”) to be delivered to the New Jersey Infrastructure Bank 
(the “I-Bank”) and (ii) an authorized, executed, attested and authenticated revenue bond of the 
Borrower to be delivered to the I-Bank (the “I-Bank Loan Bond”), each exclusive of the 
principal and partial interest repayment schedule applicable thereto, for and evidencing a loan 
from the I-Bank in connection with the captioned program (the “Program”).  We understand that 
the I-Bank Loan Agreement and the I-Bank Loan Bond will be placed in escrow on the date 
hereof and will be released from escrow in completed form and delivered to the I-Bank, on the 
date of closing on the I-Bank’s bond issue for the Program, which is estimated to occur on or 
about May 22, 2018 (the “Loan Closing”). 

We have also reviewed (i) a copy of the Escrow Agreement dated the date hereof by and 
among the I-Bank, the State, the Borrower, the Borrower’s Trustee and ZB, National Association 
d/b/a Zions Bank, as Escrow Agent (the “Escrow Agreement”), which sets forth the terms and 
conditions upon which the Escrowed Documents (as defined in the Escrow Agreement) shall be 
released and delivered, or canceled; and (ii) a copy of the authorized, executed and attested loan 
agreement, dated the date hereof, (the “Fund Loan Agreement”), by and between the Borrower 
and the State of New Jersey, acting by and through the New Jersey Department of Environmental 
Protection (the “State”), pursuant to which the State has made a loan to the Borrower in 
connection with the Program.  We hereby acknowledge that pursuant to the requirements of 
Section 2.02 of such Fund Loan Agreement, we have delivered our opinion in favor of the State. 

Based upon the foregoing, we are of the opinion that the Escrow Agreement has been 
duly and validly authorized by the Borrower and executed, attested and delivered by the 
authorized officers of the Borrower; and assuming that the I-Bank, the State, the Borrower’s 
Trustee and the Escrow Agent each has the requisite power and authority to authorize, execute, 
attest and deliver, and each has duly and validly authorized, executed, attested and delivered, the 
Escrow Agreement, the Escrow Agreement constitutes a legal, valid and binding obligation of 
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the Borrower, enforceable against the Borrower in accordance with its terms, except as the 
enforcement thereof may be limited or modified by bankruptcy, insolvency or other laws or legal 
or equitable principles affecting the enforcement of creditors’ rights and remedies. 

In addition, based upon our review of such information, certificates of the Borrower, 
statutes and other matters of law as we deem relevant, we are of the opinion that, as of the date 
hereof, there exist on the part of the Borrower no legal impediments to the release and delivery 
of the Escrowed Documents at the Loan Closing pursuant to the provisions of the Escrow 
Agreement or to the delivery of our opinion in favor of the I-Bank at such time, substantially in 
the form attached hereto as Exhibit A, as required by Section 2.02 of the I-Bank Loan 
Agreement. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours,



 

 

Exhibit A 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 

Note:  Exhibit E to the I-Bank Loan Agreement may be divided between the Borrower 
bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 
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EXHIBIT B 
 

CERTIFICATE AS TO CASH ON HAND 

I, [___________________], an authorized representative of [NAME OF BORROWER], 
a [municipal] [county] [utilities authority] [sewerage authority] [political subdivision] of the 
State of New Jersey, located in the County of [________________], and herein referred to as the 
“Borrower”, HEREBY CERTIFY that the Borrower will be able to meet the cash on hand 
requirement under Section 3.02(b) of the Loan Agreement by and between the Borrower and the 
New Jersey Infrastructure Bank dated as of May 1, 2018 (the “Loan Agreement”) prior to the 
first anticipated disbursement of proceeds pursuant to Exhibit C of the Loan Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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EXHIBIT C-1 
 

[RESERVED] 
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EXHIBIT C-2 
 

[RESERVED] 
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EXHIBIT C-3 
 

[RESERVED] 
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EXHIBIT D 
 

LETTER OF CONSULTING ENGINEER



 

 

[LETTERHEAD OF CONSULTING ENGINEER] 

[Date of Escrow Closing] 

Re: New Jersey Infrastructure Bank 
 State Fiscal Year 2018 New Jersey Water Bank 

Project No. [__________] 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 

Dear I-Bank Members: 

I am acting as consulting engineer for [Name of Borrower] with respect to the above-
referenced environmental infrastructure system project, a portion of the Costs of which is to be 
financed by a loan from the New Jersey Infrastructure Bank (the “I-Bank”) expected to close on 
or about May 22, 2018 (the “Loan Closing”). 

As such, I am familiar with the plans and specifications of the environmental 
infrastructure system project, and I hereby certify that (i) the building cost of such project is a 
reasonable and accurate estimation thereof and (ii) the useful life of such project exceeds [twenty 
(20)] [thirty (30)] years from the expected date of the Loan Closing. 

[NAME OF ENGINEERING FIRM] 

By:________________________ 
Name: 
Title: 
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EXHIBIT E 
 

[RESERVED] 
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EXHIBIT F 
 

[RESERVED] 
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EXHIBIT G-1 
 

CERTIFICATE REGARDING REIMBURSEMENTS 

I, [_______________________], an authorized representative of [NAME OF 
BORROWER] (the “Borrower”), located in the County of [____________], New Jersey, DO 
HEREBY CERTIFY the following: 

A portion of the proceeds of the loan (the “I-Bank Loan”) made by the New Jersey 
Infrastructure Bank (the “I-Bank”) to the Borrower out of the proceeds of the I-Bank’s 
Environmental Infrastructure Bonds, Series 2018[ ] (the “I-Bank Bonds”), in accordance with the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”), will be used to reimburse the Borrower for expenditures paid prior to the 
date hereof for Costs of the Project (as such terms are defined in the Loan Agreement), such 
expenditures being more fully described in Schedule A attached hereto.  With respect to such 
reimbursements: 

(a) All allocations of the proceeds of the I-Bank Bonds and the I-Bank Loan to the 
reimbursement of expenditures for Costs of the Project made prior to the issuance of the I-Bank 
Bonds satisfy the criteria set forth in either clauses (i) or (ii) [circle one or more as applicable]: 

(i) The Costs of the Project to be reimbursed were paid by the Borrower (A) 
subsequent to [DATE] (the date of adoption of a Declaration of Official Intent, as 
hereinafter defined) or (B) not more than 60 days prior to the date of adoption of the 
Declaration of Official Intent with equity of the Borrower as advances in anticipation of 
long-term tax-exempt financing by the I-Bank, as provided in a resolution declaring the 
Borrower’s official intent in accordance with Treasury Regulations §1.150-2 (the 
“Declaration of Official Intent”); or 

(ii) The Costs of the Project to be reimbursed were paid by the Borrower for 
“preliminary expenditures” (within the meaning of Treasury Regulations §1.150-2(f)(2)) 
including architectural, engineering, surveying, soil testing, reimbursement bond issuance 
and similar costs that were incurred prior to commencement of construction, 
rehabilitation or acquisition of the Project, other than land acquisition, site preparation 
and similar costs incident to commencement of construction, which do not exceed 20 
percent of the issue price of the I-Bank Loan that finances the Project. 

(b) On the date of the Declaration of Official Intent, in the case of reimbursements 
described in clause (i) of paragraph (a) above, the Borrower had a reasonable expectation (within 
the meaning of Treasury Regulations §1.150-2(e)) that it would reimburse the equity it advanced 
with the proceeds of a borrowing of debt obligations. 

(c) All reimbursement allocations, other than reimbursement allocations for 
“preliminary expenditures” (as described in clause (ii) of paragraph (a) above), will occur not 
later than 18 months after the later of (i) the date on which the expenditure is paid or (ii) the date 
the Project is “placed in service” (within the meaning of Treasury Regulations §1.150-2) or 
abandoned, but in no event more than 3 years after the expenditure is paid. 
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(d) No reimbursement allocation will employ an “abusive arbitrage device” under 
Treasury Regulations §1.148-10 to avoid the arbitrage restrictions or to avoid the restrictions 
under Sections 142 through 147, inclusive, of the Internal Revenue Code of 1986, as amended 
(the “Code”). 

(e) The proceeds of the I-Bank Bonds used to reimburse the Borrower for Costs of 
the Project, or funds corresponding to such amounts, will not be used in a manner that results in 
the creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds 
subject to a “negative pledge” (as such terms are defined in Treasury Regulations §1.148-1), of 
the I-Bank Bonds or another issue of debt obligations, other than amounts deposited into a “bona 
fide debt service fund” (as defined in Treasury Regulations §1.148-1). 

(f) The Costs of the Project to be reimbursed with the proceeds of the I-Bank Bonds 
will be “capital expenditures” within the meaning of Treasury Regulations §1.150-1(b). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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SCHEDULE A 

[Description of Expenditures Being Reimbursed] 
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EXHIBIT G-2 
 

CERTIFICATE REGARDING NO REIMBURSEMENTS 

I, [_________________], an authorized representative of [NAME OF BORROWER] (the 
“Borrower”), located in the County of [__________], New Jersey, DO HEREBY CERTIFY the 
following: 

No portion of the proceeds of the loan made by the New Jersey Infrastructure Bank (the 
“I-Bank”) to the Borrower out of the proceeds of the I-Bank’s Environmental Infrastructure 
Bonds, Series 2018[ ], in accordance with the Loan Agreement dated as of May 1, 2018 by and 
between the I-Bank and the Borrower (the “Loan Agreement”), will be used to reimburse the 
Borrower for expenditures paid prior to the date hereof for Costs of the Project (as such terms are 
defined in the Loan Agreement). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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ESCROW AGREEMENT 

by and among 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust), 

 
 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

[NAME OF BORROWER], 

[NAME OF BORROWER’S TRUSTEE], 
as Borrower’s Trustee 

and 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

DATED:   [insert date of Escrow Closing], 2018 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the “Escrow Agreement”), made and entered into on 
the Escrow Closing Date (as hereinafter defined) by and among NEW JERSEY 
INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental Infrastructure Trust), a public 
body corporate and politic with corporate succession duly created and validly existing under the 
laws of the State of New Jersey (the “I-Bank”), THE STATE OF NEW JERSEY, acting by and 
through the New Jersey Department of Environmental Protection (the “State”), the BORROWER 
(as hereinafter defined in Schedule A), the BORROWER’S TRUSTEE (as hereinafter defined in 
Schedule A), and ZB, National Association d/b/a Zions Bank, a national banking association 
duly organized and validly existing under the laws of the United States of America, as Escrow 
Agent (the “Escrow Agent”); 

WITNESSETH THAT: 

WHEREAS, the Borrower is undertaking to obtain loans from both the I-Bank and the 
State (a “I-Bank Loan” and “Fund Loan,” respectively) under the “State Fiscal Year 2018 New 
Jersey Water Bank” (the “Program”); and 

WHEREAS, as one of the preconditions to the making of such I-Bank Loan and Fund 
Loan, the I-Bank and the State are requiring that the Borrower execute and attest the loan 
agreements required in connection with such loans, and produce validly executed, attested, and  
if applicable authenticated, bonds evidencing such loans, prior to the I-Bank undertaking to 
publish the notice of sale for the bonds it intends to issue to fund the I-Bank Loan (the “I-Bank 
Bonds”). 

NOW, THEREFORE, for and in consideration of the mutual duties, covenants, 
obligations and agreements set forth herein, the sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 
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1. Appointment of Escrow Agent 

For the purposes and subject to the terms and conditions set forth in this Escrow 
Agreement, the I-Bank, the State, the Borrower and the Borrower’s Trustee hereby agree to the 
appointment of ZB, National Association d/b/a Zions Bank, as Escrow Agent, and the Escrow 
Agent hereby accepts such appointment.  The Escrow Agent agrees to act as agent for the I-
Bank, the State, the Borrower and the Borrower’s Trustee and shall possess and administer the 
Escrowed Documents (as defined in Section 2 hereof) in accordance with the instructions set 
forth in this Escrow Agreement.  Certain capitalized terms used herein shall have the meanings 
ascribed to such terms in Schedule A attached hereto and made a part hereof.  Capitalized terms 
used but not defined herein shall have the meanings ascribed to such terms in both the I-Bank 
Loan Agreement and the Fund Loan Agreement (as hereinafter defined). 

2. Escrowed Documents 

On the date hereof, the I-Bank, the State, the Borrower and the Borrower’s Trustee have 
jointly delivered the following documents (together with the Borrower’s counsel opinions 
referred to in this Section 2, the “Escrowed Documents”) to the Escrow Agent in the respective 
forms described below: 

(a) a fully authorized, executed and attested loan agreement with respect to 
the Fund Loan by and between the State and the Borrower, which will be dated as of May 
1, 2018 (the “Fund Loan Agreement”), which Fund Loan Agreement is true, accurate and 
complete in all respects, except for (1) Exhibit A-2 thereto with respect to the principal 
amount of and the semiannual principal repayment schedule for the Fund Loan to be 
made under the Fund Loan Agreement and (2) to the extent the Borrower requests and 
the State and the I-Bank consent to an adjustment to the principal amount of the Fund 
Loan prior to the bid blackout date, which is the date of Borrower’s escrow closing, then 
also except for the principal amount of the Fund Loan and the corresponding changes to 
Exhibits B and C thereto (which Exhibit A-2, and if applicable which Fund Loan 
principal amount, shall be provided to the Escrow Agent by the I-Bank pursuant to 
Section 3 hereof); 

(b) a fully authorized, executed, attested, and if applicable authenticated, bond 
of the Borrower to the State (the “Fund Loan Bond”), which will be dated the date of the 
I-Bank Loan Bond (as hereinafter defined), evidencing the Fund Loan to be made by the 
State to the Borrower under the Fund Loan Agreement, which Fund Loan Bond has been 
so authorized, executed and attested by the Borrower, and if applicable authenticated (but 
not delivered) by the Borrower’s Trustee, pursuant to the provisions of the Borrower’s 
Bond Resolution, and which Fund Loan Bond is true, accurate and complete in all 
respects except as to its date and if applicable in accordance with Section 2(a)(2) hereof, 
except as to its principal amount (which date, and if applicable which Fund Loan 
principal amount, shall be provided to the Escrow Agent by the I-Bank and placed on the 
Fund Loan Bond by a representative of the Borrower and, if applicable, a representative 
of the Borrower’s Trustee, in the presence of the Escrow Agent and the State pursuant to 
Section 3 hereof); 
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(c) a fully authorized, executed and attested loan agreement and with respect 
to the I-Bank Loan by and between the I-Bank and the Borrower, which will be dated as 
of May 1, 2018 (the “I-Bank Loan Agreement”), which I-Bank Loan Agreement is true, 
accurate and complete in all respects, except for Exhibit A-2 thereto with respect to the 
principal amount of and the I-Bank Bond Loan Repayments (as defined in the I-Bank 
Loan Agreement) schedule for the I-Bank Loan to be made under said I-Bank Loan 
Agreement and if applicable in accordance with Section 2(a)(2) hereof, except as to the 
corresponding changes to Exhibits B and C thereto (which Exhibit A-2 (including the I-
Bank Loan principal amount) shall be provided to the Escrow Agent by the I-Bank 
pursuant to Section 3 hereof); and 

(d) a fully authorized, executed, attested, and if applicable authenticated, bond 
of the Borrower to the I-Bank (the “I-Bank Loan Bond”), which will be dated the dated 
date of the I-Bank Bonds, evidencing the I-Bank Loan to be made by the I-Bank to the 
Borrower under the I-Bank Loan Agreement, which I-Bank Loan Bond has been so 
authorized, executed and attested by the Borrower, and if applicable authenticated (but 
not delivered) by the Borrower’s Trustee pursuant to the Borrower’s Bond Resolution, 
and which I-Bank Loan Bond is true, accurate and complete in all respects except as to its 
date, principal amount and I-Bank Bond Loan Repayments schedule (which date, amount 
and schedule shall be provided to the Escrow Agent by the I-Bank and placed on the I-
Bank Loan Bond by a representative of the Borrower and, if applicable, a representative 
of the Borrower’s Trustee, in the presence of the Escrow Agent and the I-Bank pursuant 
to Section 3 hereof). 

An opinion of each of the Borrower’s bond and general counsel, which opinions shall 
each be in substantially similar form to the opinions set forth in Exhibit A hereto, shall also be 
delivered on the date hereof to the Escrow Agent. 

In addition to the foregoing, the Borrower shall complete, execute and deliver to the 
Escrow Agent on the date hereof (1) a “Federal Funds Accountability and Transparency Act 
Form”, (2) a “Clean Water Benefits Reporting Form” or “DWSRF Project and Benefits 
Reporting Form”, as applicable, each in the form included in Exhibit G to each of the I-Bank 
Loan Agreement and the Fund Loan Agreement, and (3) Internal Revenue Service Form W-9. 

The Escrow Agent shall hold the Escrowed Documents for release and delivery, or 
cancellation, pursuant to the terms and conditions of this Escrow Agreement. 

3. Release of Escrowed Documents 

On May 22, 2018 at 9:30 a.m. at the office of bond counsel to the I-Bank, or such other 
date or time that may be agreed upon by the I-Bank, the State, the Borrower and the Borrower’s 
Trustee and of which the Escrow Agent is notified in writing by the I-Bank (the “Loan 
Closing”), the Escrow Agent shall (1) release the Escrowed Documents from escrow and (2) 
simultaneously with the closing of the I-Bank Bonds, deliver (A) to the I-Bank, the I-Bank Loan 
Agreement and the I-Bank Loan Bond, and (B) to the State, the Fund Loan Agreement and the 
Fund Loan Bond, such release and delivery being subject only to receipt by the Escrow Agent of 
all of the following items as conditions precedent thereto: 
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(a) Exhibit A-2 to each of the I-Bank Loan Agreement (which shall include 
the insertion of the principal amount of the I-Bank Loan) and the Fund Loan Agreement 
(which shall include the insertion of the principal amount of the Fund Loan), each 
completed in its entirety and if applicable in accordance with Section 2(a)(2) hereof, the 
revised I-Bank Loan and Fund Loan principal amounts and the corresponding changes to 
Exhibits B and C thereto; 

(b) a written certification of the I-Bank setting forth (1) the date, principal 
amount and I-Bank Bond Loan Repayments schedule for the I-Bank Loan Bond 
necessary to complete in its entirety the I-Bank Loan Bond, which date, amount and 
schedule shall be placed upon the I-Bank Loan Bond by a representative of the Borrower 
and, if applicable, a representative of the Borrower’s Trustee, in the presence of the 
Escrow Agent and the I-Bank while the I-Bank Loan Bond is held in escrow by the 
Escrow Agent, (2) the date and if applicable in accordance with Section 2(a)(2) hereof, 
the principal amount for the Fund Loan Bond necessary to complete in its entirety the 
Fund Loan Bond, which date and if applicable, amount shall be placed upon the Fund 
Loan Bond by a representative of the Borrower and, if applicable, a representative of the 
Borrower’s Trustee, in the presence of the Escrow Agent and the State while the Fund 
Loan Bond is held in escrow by the Escrow Agent, and (3) a determination by the I-Bank 
as to which 2018 Series of I-Bank Bonds, insured, uninsured or otherwise, will finance 
the I-Bank Loan; 

(c) a written certification of the I-Bank acknowledging receipt by the I-Bank 
of the following: 

(i) the opinions of bond and general counsels to the Borrower and, if 
applicable, the certificates of the Borrower with respect to liability insurance coverage, as 
required under Section 3.06(d) of the I-Bank Loan Agreement and Section 3.06(c) of the 
Fund Loan Agreement; 

(ii) copies of those resolutions finally adopted by the governing body 
of the Borrower and requested by the I-Bank and/or the State, including, without 
limitation, (A) the resolution of the Borrower authorizing the execution, attestation and 
delivery of the I-Bank Loan Agreement, the Fund Loan Agreement and this Escrow 
Agreement, (B) the Borrower’s Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, sale and delivery of the I-
Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State, (C) the resolution of 
the Borrower confirming the details of the sale of the I-Bank Loan Bond to the I-Bank 
and the Fund Loan Bond to the State, (D) the resolution of the Borrower, if any, declaring 
its official intent to reimburse expenditures for the Costs of the Project from the proceeds 
of the I-Bank Bonds, each of said resolutions of the Borrower being certified by an 
Authorized Officer of the Borrower as of the date of the Loan Closing, (E) the resolution 
of the New Jersey Board of Public Utilities (the “BPU”) approving the issuance by the 
Borrower of the I-Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State 
and setting forth any other approvals required therefor by the BPU, and (F) any other 
Proceedings; 
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(iii) a certificate of the Borrower in the form attached as Exhibit B 
hereto stating to the satisfaction of the I-Bank that the Borrower will be able to meet the 
cash-on-hand requirement under Section 3.02(b) of the I-Bank Loan Agreement prior to 
the first anticipated disbursement of proceeds of the I-Bank Loan, as set forth in Exhibit 
C to the I-Bank Loan Agreement; 

(iv) the I-Bank Loan Bond; 

(v) a certificate of the Borrower either (A) in the form attached as 
Exhibit G-1 hereto stating to the satisfaction of the I-Bank that (i) the Borrower will use a 
portion of the proceeds of the I-Bank Loan to reimburse the Borrower for expenditures 
paid by it prior to the Loan Closing for Costs of the Project, and (ii) such reimbursements 
comply with the various provisions of the Treasury Regulations as defined and set forth 
therein, or (B) in the form attached as Exhibit G-2 hereto stating to the satisfaction of the 
I-Bank that no portion of the proceeds of the I-Bank Loan will be used by the Borrower 
to reimburse the Borrower for expenditures paid by it prior to the Loan Closing for Costs 
of the Project; 

(vi) any additional items identified in Section 3(c)(vi) of Schedule A 
attached hereto and made part hereof; 

(d) a copy of the written certification of the I-Bank to the Borrower’s Trustee 
that the following actions shall take place simultaneously with the release and delivery of 
the Escrowed Documents: 

(i) the authentication and delivery by ZB, National Association d/b/a 
Zions Bank, as trustee, of the I-Bank Bonds pursuant to Section 2.03 of the Bond 
Resolution (as defined in the I-Bank Loan Agreement and sometimes referred to herein 
as the “I-Bank Bond Resolution”); 

(ii) the deposits to the Project Fund, the Debt Service Fund, the 
Operating Expense Fund, the Rebate Fund and the Debt Service Reserve Fund (as 
defined in the I-Bank Bond Resolution) as may be required to be made pursuant to 
Section 2.03 of the I-Bank Bond Resolution; 

(e) copies of (1) the authorizations by the New Jersey State Legislature of the 
expenditure of funds by the I-Bank for the I-Bank Loan, (2) the appropriations by the 
New Jersey State Legislature of funds in the applicable State Fund (as defined in the 
Fund Loan Agreement) to the I-Bank for the Debt Service Reserve Fund and to the State 
for the Fund Loan, (3) the Governor’s approval of (1) and (2) of this subsection (e), (4) 
the approval of the New Jersey State Legislature, by concurrent resolution, of the “Fiscal 
Year 2018 Financial Plan” of the I-Bank, (5) the award of federal funds under a fully 
executed State revolving fund capitalization grant agreement between the State and the 
United States Environmental Protection Agency pursuant to the Water Quality Act of 
1987 and the Safe Drinking Water Act of 1996 and the requisite “State Match”, (6) the 
letters of each of the Governor and the New Jersey State Treasurer, pursuant to N.J.S.A. 
58:11B-4(j), approving the adoption of the I-Bank Bond Resolution, (7) the “Certificate 
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of the New Jersey State Treasurer Regarding the Approval of the I-Bank Loan and the 
Fund Loan” in satisfaction of the requirements of Section 9a of the Act, and (8) such 
other appropriations, resolutions, authorizations, consents or approvals as may be 
required in order to undertake and complete the Program; and 

(f) a written certification of the I-Bank acknowledging receipt by the State of 
the Fund Loan Bond. 

Failure of the Escrow Agent to so release and deliver any one of the Escrowed 
Documents after satisfaction of the above-mentioned conditions shall be considered a failure to 
release and deliver all of the Escrowed Documents. 

4. Cancellation of Escrowed Documents 

In the event that any of the conditions precedent to the release of the Escrowed 
Documents set forth in Section 3 hereof shall remain unsatisfied for any reason as of the Loan 
Closing or if the Escrowed Documents are not released and delivered as of the Loan Closing, the 
Escrow Agent shall on said date mark the Escrowed Documents “CANCELED”, and shall return 
(1) the I-Bank Loan Bond and the Fund Loan Bond to the Borrower, (2) the I-Bank Loan 
Agreement to the I-Bank, and (3) the Fund Loan Agreement to the State.  The I-Bank and the 
State hereby acknowledge that upon receipt of said agreements marked “CANCELED” the 
obligations of the Borrower thereunder are without effect. 

5. Modifications to Loan Agreements 

The I-Bank, the State and the Borrower acknowledge that, in connection with (1) the sale, 
issuance and delivery of the I-Bank Bonds and (2) any Fund Loans funded with the proceeds of 
any State Bonds (as may be defined in the Fund Loan Agreement) hereafter issued by the State, 
it may be necessary, subsequent to the date hereof and prior to the Loan Closing, to modify the I-
Bank Loan Agreement and the Fund Loan Agreement for the purposes set forth, respectively, in 
Section 2.02(q) and Section 2.02(p) thereof, including, without limitation, for the purpose of 
assuring that the interest on the I-Bank Bonds and the State Bonds is not includable in gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, 
as amended, and the regulations promulgated thereunder.  In such event, the I-Bank and, if 
applicable, the State will make such modifications by amending Exhibit F to the I-Bank Loan 
Agreement and, if applicable, the Fund Loan Agreement and delivering the amended Exhibit F to 
the Borrower and the Escrow Agent on or prior to the Loan Closing. 

Any modifications to the I-Bank Loan Agreement and the Fund Loan Agreement by 
amending Exhibit F thereto pursuant to this Section 5 shall not affect in any way the Borrower’s 
covenant and agreement made in Section 2.02(f)(i) of each of the I-Bank Loan Agreement and, if 
applicable, the Fund Loan Agreement. 

6. Liability of Escrow Agent 

The Escrow Agent shall have no duties or responsibilities as Escrow Agent under this 
Escrow Agreement other than those expressly set forth herein, and shall have no duty to enforce 
any obligation of any person to perform any act.  The Escrow Agent may rely conclusively and 
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shall be protected in acting upon any order, notice, demand, direction, certificate, opinion and 
advice of counsel (including counsel selected by the Escrow Agent), statement, instrument, 
report or other instrument or document (not only as to its due execution and the validity and 
effectiveness thereof, but also as to the truth and accuracy of any information therein contained) 
that is believed by the Escrow Agent to be genuine and to be signed by the proper person. 

7. Acknowledgments and Liability of Borrower 

Based upon the Borrower’s execution and delivery into escrow of the I-Bank Loan 
Agreement and the Fund Loan Agreement in accordance with the terms hereof and further based 
upon the Borrower’s execution, attestation and delivery of this Escrow Agreement, the Borrower 
has irrevocably committed to borrow (1) from the I-Bank, the I-Bank Loan Amount, pursuant to 
the terms and conditions of the I-Bank Loan Agreement, and (2) from the State, the Fund Loan 
Amount, pursuant to the terms and conditions of the Fund Loan Agreement.  Notwithstanding 
the foregoing, the I-Bank Loan Amount and the Fund Loan Amount may only be changed 
subsequent to the date hereof in accordance with Section 2(a)(2) hereof. 

The Borrower acknowledges (1) that the I-Bank and the State are relying upon the 
Borrower’s execution and attestation of the Escrowed Documents and related execution, 
attestation and delivery of this Escrow Agreement, as well as the execution of the commitment 
letters set forth as Exhibit A hereto (delivered to the I-Bank and the State on the date hereof) 
relating to the delivery of the opinions required to close the I-Bank Loan and the Fund Loan; (2) 
that such reliance by the I-Bank is the basis upon which the I-Bank will determine the aggregate 
principal amount of, and undertake all actions necessary to issue, the I-Bank Bonds; (3) that, in 
consideration of (1) and (2) above, the I-Bank has tentatively scheduled the mailing of the 
Preliminary Official Statement for the I-Bank Bonds on or about ________, 2018, the initial 
publication of its Notice of Sale for the I-Bank Bonds on or about ________, 2018, and the sale 
of the I-Bank Bonds on or about May 8, 2018; (4) that the aggregate principal amount of and the 
interest payable on that portion of the I-Bank Loan set forth in Exhibit A-2 to the I-Bank Loan 
Agreement shall be based upon and reflect, among other things, the interest rate on the I-Bank 
Bonds established at the sale thereof; and (5) that the I-Bank’s ability to make the I-Bank Loan at 
the rate so established, and the State’s ability to make the Fund Loan, are subject to and 
dependent upon the release and delivery of the Escrowed Documents pursuant to Section 3 
hereof. 

The Borrower agrees that, subject to the provisions of the immediately succeeding 
sentence, in the event the Escrow Agent shall fail to release and deliver or shall cancel the 
Escrowed Documents for any reason (including, but not limited to, the failure of the Borrower to 
satisfy any of the preconditions to its due authorization, execution, attestation and delivery of the 
I-Bank Loan Bond or the Fund Loan Bond or the failure of general counsel or bond counsel to 
the Borrower to deliver its respective opinion required in connection with the closing of the I-
Bank Loan or the Fund Loan), the Borrower shall be responsible to the I-Bank, the State and the 
Borrowers for any and all expenses, losses or damages, monetary and otherwise (including, but 
not limited to, all costs of issuance and all legal costs of the I-Bank, the State and the Borrowers 
incurred in connection with the I-Bank’s proposed bond issue to fund the I-Bank Loan and the 
proposed making of the I-Bank Loan and the Fund Loan for financing a portion of the Costs of 
the Borrower’s environmental infrastructure project), to the I-Bank, the State and the Borrowers, 
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respectively, arising from such failure or cancellation.  Notwithstanding the provisions of the 
immediately preceding sentence to the contrary, in the event that the Escrow Agent shall fail to 
release and deliver or shall cancel the Escrowed Documents and such failure or such cancellation 
is the result of the gross negligence or willful misconduct of the I-Bank, the Borrower shall not 
be responsible to the I-Bank or the State for any expenses, losses or damages, monetary or 
otherwise, incurred by the I-Bank or the State, respectively, and arising as a result of such failure 
or such cancellation, and such expenses, losses or damages, monetary or otherwise, of the I-Bank 
and the State, respectively, shall be the sole responsibility of the I-Bank; provided, however, that 
in the event of such failure or such cancellation as a result of the gross negligence or willful 
misconduct of the I-Bank, the Borrower shall remain responsible for its own expenses, losses or 
damages, monetary or otherwise (including, but not limited to, all costs of issuance and all legal 
costs of the Borrower incurred in connection with the I-Bank’s proposed bond issue to fund the 
I-Bank Loan and the proposed making of the I-Bank Loan and the Fund Loan for financing a 
portion of the Costs of the Borrower’s environmental infrastructure project).  The Borrower’s 
obligation under this paragraph shall be continuing notwithstanding such failure or cancellation 
by the Escrow Agent. 

Notwithstanding the foregoing, nothing herein shall prevent the Borrower from pursuing 
any claims, including any claims the I-Bank or the State may have, against any third party for 
any default, cancellation or failure to perform under this Escrow Agreement; provided, however, 
that no such claim of the I-Bank or the State may be pursued by the Borrower without the 
express written consent of the I-Bank or the State, respectively, which consent shall not be 
unreasonably withheld. 

8. Escrow Agent’s Compensation 

The I-Bank shall pay the Escrow Agent a total fee for the services performed under this 
Escrow Agreement in accordance with the terms of the Escrow Agent’s proposal to the I-Bank 
dated June 1, 2017 and the I-Bank’s Resolution 17-39 adopted on June 15, 2017 to accept such 
proposal, subject to the execution, attestation and delivery of this Escrow Agreement. 

9. Miscellaneous I-Bank and State Requirements 

(a) Covenant of Non-Collusion.  The Escrow Agent warrants and represents 
that this Escrow Agreement has not been solicited or prepared, directly or indirectly, in a 
manner contrary to the laws of the State of New Jersey or the United States of America, 
and that said laws have not been violated and shall not be violated as they relate to the 
procurement or the performance of this Escrow Agreement by any conduct, including the 
paying or giving of any fee, commission, compensation, gift, gratuity or consideration of 
any kind, directly or indirectly, to any federal, State or local government employee, 
officer or official or any special State officer as defined in N.J.S.A. 52:13D-13. 

(b) Covenant Against Contingent Fees.  The Escrow Agent warrants and 
represents that no person or selling agency has been employed or retained to solicit or 
secure this Escrow Agreement upon any agreement or understanding for a commission, 
percentage or brokerage or contingent fee, except bona fide employees or bona fide 
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established commercial or selling agencies maintained by the Escrow Agent for the 
purpose of securing business. 

(c) Non-Discrimination.  During the performance of this Escrow Agreement, 
the Escrow Agent warrants and represents that: 

(i) the Escrow Agent will comply with all applicable federal, state and 
local anti-discrimination laws, including those found at N.J.S.A. 10:2-1 through 10:2-4 
and N.J.S.A. 10:5-31 through 10:5-38, as well as all rules and regulations issued 
thereunder; 

(ii) the Escrow Agent will comply with any applicable affirmative 
action program approved by the Treasurer of the State of New Jersey; 

(iii) the Escrow Agent will not discriminate against any employee or 
applicant for employment because of age, race, creed, color, national origin, ancestry, 
marital status or sex.  The Escrow Agent will take affirmative action to ensure that such 
applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, 
marital status or sex.  Such action shall include, but not be limited to, the following:  
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship.  The Escrow Agent agrees to post in conspicuous 
places, available to employees and applicants for employment, notices setting forth the 
provisions of this non-discrimination clause.  The Escrow Agent shall insert a similar 
provision in any subcontract for performance of services within the scope of this Escrow 
Agreement; 

(iv) the Escrow Agent will, in all solicitations or advertisements for 
employees placed by or on behalf of the Escrow Agent, state that all qualified applicants 
will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status or sex; and 

(v) the Escrow Agent will send to each labor union or representative 
of workers with which the Escrow Agent has a collective bargaining agreement or other 
contract or understanding a notice advising the labor union or workers’ representative of 
the Escrow Agent’s commitments under this Escrow Agreement, and shall post copies of 
the notice in conspicuous places available to employees and applicants for employment. 

(d) Confidentiality.  Unless otherwise specified in this Escrow Agreement, the 
Escrow Agent shall not publish, permit to be published, distribute, use or disclose to any 
person any information that the Escrow Agent acquires in the performance of this Escrow 
Agreement, except with the prior written consent of the I-Bank, the State, the Borrower 
and the Borrower’s Trustee. 
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10. Useful Life of Project Financed with I-Bank Loan 

The Borrower represents that the useful life of the Project to be financed with the I-Bank 
Loan, as set forth in the certificate of the Borrower’s consulting engineer (in the form attached as 
Exhibit D hereto), exceeds the maturity date of the Borrower Bond to the I-Bank. 

11. Defaults With Respect to Debt Obligations of Borrower 

The Borrower represents and warrants that, since December 31, 1975 and as of the date 
hereof, the Borrower has not been, and is not now, in default in the payment of the principal of or 
interest on any of its bonds, notes or other debt obligations. 

12. Amendments, Waiver and Discharge 

Neither this Escrow Agreement nor any term hereof may be amended, waived, 
discharged or terminated except by a writing signed by each of the parties hereto. 

13. Binding Effect 

All of the terms of this Escrow Agreement shall be binding upon and inure to the benefit 
of and be enforceable by the respective parties hereto and their respective permitted successors 
and assigns, whether or not so expressed; provided, however, that none of the I-Bank, the State, 
the Borrower, the Borrower’s Trustee or the Escrow Agent may transfer, assign or pledge its 
respective duties, covenants, obligations and agreements hereunder without the prior written 
consent of each of the other parties hereto. 

14. Governing Law 

This Escrow Agreement shall be construed in accordance with and governed by the laws 
of the State of New Jersey.  The Escrow Agent shall, in the performance of this Escrow 
Agreement, comply with all New Jersey and federal laws, rules and regulations applicable to this 
Escrow Agreement and to the services to be provided hereunder.  All contract claims under this 
Escrow Agreement shall be subject to and governed by the provisions of the New Jersey 
Contractual Liability Act (N.J.S.A. 59:13-1 et seq.). 

15. Captions 

Captions are used herein for convenience only, and shall not be construed as part of this 
Escrow Agreement. 

16. Separability 

Each provision of this Escrow Agreement shall be considered separable.  If for any 
reason any provision that is not essential to the effectuation of the basic purposes hereof is 
determined to be invalid or contrary to existing or future law, such invalidity shall not impair the 
operation of or affect those provisions of this Escrow Agreement that are valid. 
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17. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when hand delivered or mailed by registered or certified mail, postage 
prepaid, to the Borrower and the Borrower’s Trustee, if any, at the address(es) in Section 17(d) 
and (e), respectively, of Schedule A attached hereto and made part hereof, and to the I-Bank, the 
State and the Escrow Agent, at the following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) State: 

New Jersey Department of Environmental Protection 
Municipal Finance and Construction Element 
401 East State Street – 3rd Floor 
Trenton, New Jersey  08625-0425 
Attention:  Assistant Director 

New Jersey Department of the Treasury 
Office of Public Finance 
State Street Square – 5th Floor 
Trenton, New Jersey  08625-0002 
Attention:  Director 

(c) Escrow Agent: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 
 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by giving written notice to 
each of the other parties hereto. 

18. Certain Additional Provisions 

Additional defined terms, covenants and requirements have been included in Schedule A 
attached hereto and made a part hereof.  Such additional defined terms, covenants and 
requirements are incorporated in this Escrow Agreement by reference thereto as if set forth in 
full herein and the Borrower hereby agrees to observe and comply with each such additional 
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term, covenant and requirement included in Schedule A as if the same were set forth in its 
entirety where reference thereto is made in this Escrow Agreement. 

19. Counterparts 

This Escrow Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, and it shall not be necessary in making proof of this Escrow 
Agreement to produce or account for more than one of such counterparts, which together shall 
constitute but one and the same agreement. 



 

[signature page] 
 

IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY 

INFRASTRUCTURE BANK 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 
 

  Vice Chairman 

David E. Zimmer    
Assistant Secretary  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 

[SEAL]  By:  
   Name: 

Title: 
 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 
 

   

[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

   
[SEAL] 
 
ATTEST: 

 [BORROWER’S TRUSTEE], 
as Borrower’s Trustee 
 

    
  By:  
Name   Name 
Title   Title 
    
[SEAL] 
 
ATTEST: 

 ZB,  NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 
 

CERTAIN ADDITIONAL ESCROW AGREEMENT PROVISIONS 
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EXHIBIT A 
 

COMMITMENT LETTERS OF BORROWER’S 
BOND COUNSEL AND GENERAL COUNSEL 

 



 

 

[LETTERHEAD OF BORROWER’S BOND COUNSEL/GENERAL COUNSEL] 

[Date of Escrow Closing] 

New Jersey Infrastructure Bank 
Lawrenceville, New Jersey  08648-2201 

New Jersey Department of Environmental Protection 
Trenton, New Jersey  08625 

New Jersey Department of the Treasury 
Trenton, New Jersey  08625 

RE: [Name of Borrower] 
Application for Loans from New Jersey Infrastructure Bank and State of New Jersey; 
State Fiscal Year 2018 New Jersey Water Bank 

Ladies and Gentlemen: 

In our capacity as [bond] [general] counsel to [Name of Borrower] (the “Borrower”), we 
have reviewed (i) a copy of the authorized, executed and attested loan agreement (the “I-Bank 
Loan Agreement”) to be delivered to the New Jersey Infrastructure Bank (the “I-Bank”) and (ii) 
an authorized, executed, attested, and if applicable authenticated, revenue bond of the Borrower 
to be delivered to the I-Bank (the “I-Bank Loan Bond”), each exclusive of the principal and 
partial interest repayment schedule applicable thereto, for and evidencing a loan from the I-Bank 
in connection with the captioned program (the “Program”).  We have also reviewed (i) a copy of 
the authorized, executed and attested loan agreement (the “Fund Loan Agreement”, and together 
with the I-Bank Loan Agreement, the “Loan Agreements”) to be delivered to the State of New 
Jersey, acting by and through the New Jersey Department of Environmental Protection (the 
“State”), and (ii) an authorized, executed, attested, and if applicable authenticated, revenue bond 
of the Borrower to be delivered to the State (the “State Loan Bond”, and together with the I-Bank 
Loan Bond, the “Borrower Bonds”), each exclusive of the principal repayment schedule 
applicable thereto, for and evidencing a loan from the State in connection with the Program.  We 
understand that these Loan Agreements and Borrower Bonds will be placed in escrow on the 
date hereof and will be released from escrow in completed form and delivered to the I-Bank and 
the State, respectively, on the date of closing on the I-Bank’s bond issue for the Program, which 
is estimated to occur on or about May 22, 2018 (the “Loan Closing”). 

We have also reviewed a copy of the Escrow Agreement dated the date hereof by and 
among the I-Bank, the State, the Borrower, the Borrower’s Trustee, and ZB, National 
Association d/b/a Zions Bank, as Escrow Agent (the “Escrow Agreement”), which sets forth the 
terms and conditions upon which the Escrowed Documents (as defined in the Escrow 
Agreement) shall be released and delivered, or canceled. 

Based upon the foregoing, we are of the opinion that the Escrow Agreement has been 
duly and validly authorized by the Borrower and executed, attested and delivered by the 
authorized officers of the Borrower; and assuming that the I-Bank, the State, the Borrower’s 
Trustee and the Escrow Agent each has the requisite power and authority to authorize, execute, 



New Jersey Infrastructure Bank 
New Jersey Department of Environmental Protection 
New Jersey Department of Treasury 
[Date of Escrow Closing] 
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attest and deliver, and each has duly and validly authorized, executed, attested and delivered, the 
Escrow Agreement, the Escrow Agreement constitutes a legal, valid and binding obligation of 
the Borrower, enforceable against the Borrower in accordance with its terms, except as the 
enforcement thereof may be limited or modified by bankruptcy, insolvency or other laws or legal 
or equitable principles affecting the enforcement of creditors’ rights and remedies. 

In addition, based upon our review of such information, certificates of the Borrower, 
statutes and other matters of law as we deem relevant, we are of the opinion that, as of the date 
hereof, there exist on the part of the Borrower no legal impediments to the release and delivery 
of the Escrowed Documents at the Loan Closing pursuant to the provisions of the Escrow 
Agreement or to the delivery of our opinions in favor of the I-Bank and the State at such time, 
substantially in the forms attached hereto as Exhibit A and Exhibit B, as required by Section 2.02 
of each of the I-Bank Loan Agreement and the Fund Loan Agreement, respectively. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours,



 

 

Exhibit A 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 

Note:  Exhibit E to the I-Bank Loan Agreement may be divided between the Borrower 
bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 



 

 

Exhibit B 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 
 
Note:  Exhibit E to the Fund Loan Agreement may be divided between the Borrower 

bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 
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EXHIBIT B 
 

CERTIFICATE AS TO CASH ON HAND 

I, [___________________], an authorized representative of [NAME OF BORROWER] 
(the “Borrower”), a corporation of the State of New Jersey, HEREBY CERTIFY that the 
Borrower will be able to meet the cash on hand requirement under Section 3.02(b) of the Loan 
Agreement by and between the Borrower and the New Jersey Infrastructure Bank dated as of 
May 1, 2018 (the “Loan Agreement”) prior to the first anticipated disbursement of proceeds 
pursuant to Exhibit C of the Loan Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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EXHIBIT C-1 
 

[RESERVED] 
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EXHIBIT C-2 
 

[RESERVED] 
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EXHIBIT C-3 
 

[RESERVED] 
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EXHIBIT D 
 

LETTER OF CONSULTING ENGINEER



 

 

[LETTERHEAD OF CONSULTING ENGINEER] 

[Date of Escrow Closing] 

Re: New Jersey Infrastructure Bank 
State Fiscal Year 2018 New Jersey Water Bank 
Project No. [__________] 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 

Dear I-Bank Members: 

I am acting as consulting engineer for [Name of Borrower] with respect to the above-
referenced environmental infrastructure system project, a portion of the Costs of which is to be 
financed by a loan from the New Jersey Infrastructure Bank expected to close on or about May 
22, 2018 (the “Loan Closing”). 

As such, I am familiar with the plans and specifications of the environmental 
infrastructure system project, and I hereby certify that (i) the building cost of such project is a 
reasonable and accurate estimation thereof and (ii) the useful life of such project exceeds [twenty 
(20)] [thirty (30)] years from the expected date of the Loan Closing. 

[NAME OF ENGINEERING FIRM] 

By:________________________ 
Name: 
Title: 
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EXHIBIT E 
 

[RESERVED] 
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EXHIBIT F 
 

[RESERVED] 
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EXHIBIT G-1 
 

CERTIFICATE REGARDING REIMBURSEMENTS 

I, [_______________________], an authorized representative of [NAME OF 
BORROWER] (the “Borrower”), a corporation of the State of New Jersey, HEREBY 
CERTIFY the following: 

A portion of the proceeds of the loan (the “I-Bank Loan”) made by the New Jersey 
Infrastructure Bank (the “I-Bank”) to the Borrower out of the proceeds of the I-Bank’s 
Environmental Infrastructure Bonds, Series 2018[ ] (the “I-Bank Bonds”), in accordance with the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”), will be used to reimburse the Borrower for expenditures paid prior to the 
date hereof for Costs of the Project (as such terms are defined in the Loan Agreement), such 
expenditures being more fully described in Schedule A attached hereto.  With respect to such 
reimbursements: 

(a) All allocations of the proceeds of the I-Bank Bonds and the I-Bank Loan to the 
reimbursement of expenditures for Costs of the Project made prior to the issuance of the I-Bank 
Bonds satisfy the criteria set forth in either clauses (i) or (ii) [circle one or more as applicable]: 

(i) The Costs of the Project to be reimbursed were paid by the Borrower (A) 
subsequent to [DATE] (the date of adoption of a Declaration of Official Intent, as 
hereinafter defined) or (B) not more than 60 days prior to the date of adoption of the 
Declaration of Official Intent with equity of the Borrower as advances in anticipation of 
long-term tax-exempt financing by the I-Bank, as provided in a resolution declaring the 
Borrower’s official intent in accordance with Treasury Regulations §1.150-2 (the 
“Declaration of Official Intent”); or 

(ii) The Costs of the Project to be reimbursed were paid by the Borrower for 
“preliminary expenditures” (within the meaning of Treasury Regulations §1.150-2(f)(2)) 
including architectural, engineering, surveying, soil testing, reimbursement bond issuance 
and similar costs that were incurred prior to commencement of construction, 
rehabilitation or acquisition of the Project, other than land acquisition, site preparation 
and similar costs incident to commencement of construction, which do not exceed 20 
percent of the issue price of the I-Bank Loan that finances the Project. 

(b) On the date of the Declaration of Official Intent, in the case of reimbursements 
described in clause (i) of paragraph (a) above, the Borrower had a reasonable expectation (within 
the meaning of Treasury Regulations §1.150-2(e)) that it would reimburse the equity it advanced 
with the proceeds of a borrowing of debt obligations. 

(c) All reimbursement allocations, other than reimbursement allocations for 
“preliminary expenditures” (as described in clause (ii) of paragraph (a) above), will occur not 
later than 18 months after the later of (i) the date on which the expenditure is paid or (ii) the date 
the Project is “placed in service” (within the meaning of Treasury Regulations §1.150-2) or 
abandoned, but in no event more than 3 years after the expenditure is paid. 
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(d) No reimbursement allocation will employ an “abusive arbitrage device” under 
Treasury Regulations §1.148-10 to avoid the arbitrage restrictions or to avoid the restrictions 
under Sections 142 through 147, inclusive, of the Internal Revenue Code of 1986, as amended 
(the “Code”). 

(e) The proceeds of the I-Bank Bonds used to reimburse the Borrower for Costs of 
the Project, or funds corresponding to such amounts, will not be used in a manner that results in 
the creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds 
subject to a “negative pledge” (as such terms are defined in Treasury Regulations §1.148-1), of 
the I-Bank Bonds or another issue of debt obligations, other than amounts deposited into a “bona 
fide debt service fund” (as defined in Treasury Regulations §1.148-1). 

(f) The Costs of the Project to be reimbursed with the proceeds of the I-Bank Bonds 
will be “capital expenditures” within the meaning of Treasury Regulations §1.150-1(b). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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SCHEDULE A 

[Description of Expenditures Being Reimbursed] 
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EXHIBIT G-2 
 

CERTIFICATE REGARDING NO REIMBURSEMENTS 

I, [_______________________], an authorized representative of [NAME OF 
BORROWER] (the “Borrower”), a corporation of the State of New Jersey, HEREBY 
CERTIFY the following: 

No portion of the proceeds of the loan made by the New Jersey Infrastructure Bank (the 
“I-Bank”) to the Borrower out of the proceeds of the I-Bank’s Environmental Infrastructure 
Bonds, Series 2018[ ], in accordance with the Loan Agreement dated as of May 1, 2018 by and 
between the I-Bank and the Borrower (the “Loan Agreement”), will be used to reimburse the 
Borrower for expenditures paid prior to the date hereof for Costs of the Project (as such terms are 
defined in the Loan Agreement). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 



 

 

 

 

 

ESCROW AGREEMENT 

 
 

by and among 
 
 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust), 

 
 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

 
 

[NAME OF BORROWER], 
 
 

[BORROWER’S TRUSTEE], 
as Borrower's Trustee 

 
 

and 
 
 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

 
 
 
 
 

DATED:   [insert date of Escrow Closing], 2018



[signature page] 
 

 IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY 

INFRASTRUCTURE BANK 
 

[SEAL]  By:  
   Name 
ATTEST: 
 

  Title 

Name    
Title  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 

[SEAL]  By:  
   Name:  

Title: 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 
 

   

   
[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

   
[SEAL] 
 
ATTEST: 

 [BORROWER’S TRUSTEE], 
as Borrower’s Trustee 
 

    
  By:  
Name   Name 
Title   Title 
    
    
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a ZIONS 
BANK, as Escrow Agent 

    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 

Certain Additional Escrow Agreement Provisions 

 Definitions: In addition to those capitalized terms defined elsewhere in this Escrow 
Agreement, the following capitalized terms as used in this Escrow Agreement shall, unless the 
context clearly requires otherwise, have the following meanings: 

 “Borrower” means _______________, a corporation duly created and validly existing 
under the laws of the State of New Jersey, and its successors and assigns. 
 
 “Borrower Bond Resolution” means [a resolution] [an indenture] of the Borrower 
entitled “[_______________]”, [adopted by the Borrower on] [dated as of] [_______], as 
amended and supplemented. 
 
 “Borrower’s Trustee” means, a [banking institution] [national banking association] duly 
organized and validly existing under the laws of the [State of New Jersey] [United States of 
America].  [There is no Borrower Trustee under the Borrower Bond Resolution, therefore all 
references to Borrower Trustee herein shall be null and void.] 

 “Escrow Closing Date” means ________, 2018. 

 “Fund Loan Amount” means $____________. 

 “I-Bank Loan Amount” means (i) an amount sufficient to pay Costs of the Project of 
(A) $____________, and (B) a portion of the NJDEP Fee in the amount of $________, plus (ii) 
an amount equal to the Borrower’s allocable share of underwriter’s discount on and certain costs 
of issuance of the I-Bank Bonds, plus (iii) if the I-Bank Bonds are sold with a net original issue 
discount, an amount equal to the Borrower’s allocable share of such net original issue discount, 
minus (iv) if the I-Bank Bonds are sold with a net original issue premium, an amount equal to the 
Borrower’s allocable share of such original issue premium[, plus (v) an amount sufficient to 
capitalize that portion of interest on the I-Bank Loan that is set forth in Exhibit A-2 to the I-Bank 
Loan Agreement through and including [DATE]]. 

 “NJDEP Fee” means the loan surcharge or loan origination fee imposed by the State as a 
portion of the Cost of the Project of the Borrower that has been incurred for engineering and 
environmental services provided by the State for the Borrower in connection with, and as a 
condition precedent to, the inclusion of the Project of the Borrower in the State Fiscal Year 2018 
New Jersey Water Bank.  [Add for Nano:  The NJDEP Fee for this Project is $0.] 

 Additional Provisions: 

 Section 3(c)(vi). [___________________] [Reserved]. 
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 Section 17. 

 (d) Borrower: 
   [Name of Borrower] 
   [Address                 ] 
   [                              ] 
   Attention:  [__________________] 
 
 (e) Borrower's Trustee: 
   [Borrower’s Trustee] 
   [Address                  ] 
   [                               ] 
   Attention:  [__________________] 
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[MASTER ESCROW AGREEMENT - PRINCIPAL FORGIVENESS - PRIVATE FORM] 

ESCROW AGREEMENT 

by and among 

NEW JERSEY INFRASTRUCTURE BANK 
(f/k/a the New Jersey Environmental Infrastructure Trust), 

 
 

THE STATE OF NEW JERSEY, 
acting by and through the New Jersey Department of Environmental Protection, 

[NAME OF BORROWER], 

[NAME OF BORROWER’S TRUSTEE], 
as Borrower’s Trustee 

and 

ZB, NATIONAL ASSOCIATION d/b/a ZIONS BANK, 
as Escrow Agent 

DATED:   [insert date of Escrow Closing], 2018 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the “Escrow Agreement”), made and entered into on 
the Escrow Closing Date (as hereinafter defined) by and among NEW JERSEY 
INFRASTRUCTURE BANK (f/k/a the New Jersey Environmental Infrastructure Trust), a public 
body corporate and politic with corporate succession duly created and validly existing under the 
laws of the State of New Jersey (the “I-Bank”), THE STATE OF NEW JERSEY, acting by and 
through the New Jersey Department of Environmental Protection (the “State”), the BORROWER 
(as hereinafter defined in Schedule A), the BORROWER’S TRUSTEE (as hereinafter defined in 
Schedule A), and ZB, National Association d/b/a Zions Bank, a national banking association 
duly organized and validly existing under the laws of the United States of America, as Escrow 
Agent (the “Escrow Agent”); 

WITNESSETH THAT: 

WHEREAS, on the date hereof, the Borrower has obtained a loan from the State (the 
“Fund Loan”) under the “State Fiscal Year 2018 New Jersey Water Bank” (the “Program”), 
pursuant to a loan agreement, dated as of the date hereof, by and between the State and the 
Borrower (the “Fund Loan Agreement”); and 

WHEREAS, the Borrower is undertaking to obtain a loan from the I-Bank (a “I-Bank 
Loan”) under the Program; and 

WHEREAS, the receipt by the Borrower of the I-Bank Loan, within one year of the date 
of receipt by the Borrower of the Fund Loan, is a condition precedent to the forgiveness by the 
State of a portion of the initial principal amount of the Fund Loan, pursuant to and in accordance 
with the terms of the Fund Loan Agreement; and 

WHEREAS, as one of the preconditions to the making of the I-Bank Loan, the I-Bank 
and the State are requiring that the Borrower execute and attest the loan agreement required in 
connection with such loan, and produce a validly executed, attested, and if applicable 
authenticated, bond evidencing such loan, simultaneously with the making of the Fund Loan, and 
prior to the I-Bank undertaking to publish the notice of sale for the bonds it intends to issue to 
fund the I-Bank Loan (the “I-Bank Bonds”). 

NOW, THEREFORE, for and in consideration of the mutual duties, covenants, 
obligations and agreements set forth herein, the sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 



 

-2- 

1. Appointment of Escrow Agent 

For the purposes and subject to the terms and conditions set forth in this Escrow 
Agreement, the I-Bank, the Borrower and the Borrower’s Trustee hereby agree to the 
appointment of ZB, National Association d/b/a Zions Bank, as Escrow Agent, and the Escrow 
Agent hereby accepts such appointment.  The Escrow Agent agrees to act as agent for the I-
Bank, the Borrower and the Borrower’s Trustee and shall possess and administer the Escrowed 
Documents (as defined in Section 2 hereof) in accordance with the instructions set forth in this 
Escrow Agreement.  Certain capitalized terms used herein shall have the meanings ascribed to 
such terms in Schedule A attached hereto and made a part hereof.  Capitalized terms used but not 
defined herein shall have the meanings ascribed to such terms in both the I-Bank Loan 
Agreement and the Fund Loan Agreement (as hereinafter defined). 

2. Escrowed Documents 

On the date hereof, the I-Bank, the State, the Borrower and the Borrower’s Trustee have 
jointly delivered the following documents (together with the Borrower’s counsel opinions 
referred to in this Section 2, the “Escrowed Documents”) to the Escrow Agent in the respective 
forms described below: 

(a) a fully authorized, executed and attested loan agreement with respect to 
the I-Bank Loan by and between the I-Bank and the Borrower, which will be dated as of 
May 1, 2018 (the “I-Bank Loan Agreement”), which I-Bank Loan Agreement is true, 
accurate and complete in all respects, except for Exhibit A-2 thereto with respect to the 
principal amount of and the I-Bank Bond Loan Repayments (as defined in the I-Bank 
Loan Agreement) schedule for the I-Bank Loan to be made under said I-Bank Loan 
Agreement (which Exhibit A-2 (including the I-Bank Loan principal amount) shall be 
provided to the Escrow Agent by the I-Bank pursuant to Section 3 hereof); and 

(b) a fully authorized, executed, attested, and if applicable authenticated, bond 
of the Borrower to the I-Bank (the “I-Bank Loan Bond”), which will be dated the dated 
date of the I-Bank Bonds, evidencing the I-Bank Loan to be made by the I-Bank to the 
Borrower under the I-Bank Loan Agreement, which I-Bank Loan Bond has been so 
authorized, executed and attested by the Borrower, and if applicable authenticated (but 
not delivered) by the Borrower’s Trustee, pursuant to the Borrower’s Bond Resolution, 
and which I-Bank Loan Bond is true, accurate and complete in all respects except as to its 
date, principal amount and I-Bank Bond Loan Repayments schedule (which date, amount 
and schedule shall be provided to the Escrow Agent by the I-Bank and placed on the I-
Bank Loan Bond by a representative of the Borrower and, if applicable, a representative 
of the Borrower’s Trustee, in the presence of the Escrow Agent and the I-Bank pursuant 
to Section 3 hereof). 

An opinion of each of the Borrower’s bond and general counsel, which opinions shall 
each be in substantially similar form to the opinions set forth in Exhibit A hereto, shall also be 
delivered on the date hereof to the Escrow Agent. 
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In addition to the foregoing, the Borrower shall complete, execute and deliver to the 
Escrow Agent on the date hereof (1) a “Federal Funds Accountability and Transparency Act 
Form”, (2) a “Clean Water Benefits Reporting Form” or “DWSRF Project and Benefits 
Reporting Form”, as applicable, each in the form included in Exhibit G to each of the I-Bank 
Loan Agreement and the Fund Loan Agreement, and (3) Internal Revenue Service Form W-9. 

The Escrow Agent shall hold the Escrowed Documents for release and delivery, or 
cancellation, pursuant to the terms and conditions of this Escrow Agreement. 

3. Release of Escrowed Documents 

On May 22, 2018 at 9:30 a.m. at the office of bond counsel to the I-Bank, or such other 
date or time that may be agreed upon by the I-Bank, the State, the Borrower and the Borrower’s 
Trustee and of which the Escrow Agent is notified in writing by the I-Bank (the “Loan 
Closing”), the Escrow Agent shall (1) release the Escrowed Documents from escrow and (2) 
simultaneously with the closing of the I-Bank Bonds, deliver to the I-Bank, the I-Bank Loan 
Agreement and the I-Bank Loan Bond, such release and delivery being subject only to receipt by 
the Escrow Agent of all of the following items as conditions precedent thereto: 

(a) Exhibit A-2 to the I-Bank Loan Agreement (which shall include the 
insertion of the principal amount of the I-Bank Loan), completed in its entirety and, if 
applicable, the corresponding changes to Exhibits B and C thereto; 

(b) a written certification of the I-Bank setting forth (1) the date, principal 
amount and I-Bank Bond Loan Repayments schedule for the I-Bank Loan Bond 
necessary to complete in its entirety the I-Bank Loan Bond, which date, amount and 
schedule shall be placed upon the I-Bank Loan Bond by a representative of the Borrower 
and, if applicable, a representative of the Borrower’s Trustee, in the presence of the 
Escrow Agent and the I-Bank while the I-Bank Loan Bond is held in escrow by the 
Escrow Agent, and (2) a determination by the I-Bank as to which 2018 Series of I-Bank 
Bonds, insured, uninsured or otherwise, will finance the I-Bank Loan; 

(c) a written certification of the I-Bank acknowledging receipt by the I-Bank 
of the following: 

(i) the opinions of bond and general counsels to the Borrower and, if 
applicable, the certificates of the Borrower with respect to liability insurance coverage, as 
required under Section 3.06(d) of the I-Bank Loan Agreement; 

(ii) copies of those resolutions finally adopted by the governing body 
of the Borrower and requested by the I-Bank and/or the State, including, without 
limitation, (A) the resolution of the Borrower authorizing the execution, attestation and 
delivery of the I-Bank Loan Agreement, the Fund Loan Agreement and this Escrow 
Agreement, (B) the Borrower’s Bond Resolution, as amended and supplemented as of the 
date of the Loan Closing, authorizing the execution, attestation, sale and delivery of the I-
Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State, (C) the resolution of 
the Borrower confirming the details of the sale of the I-Bank Loan Bond to the I-Bank 
and the Fund Loan Bond to the State, (D) the resolution of the Borrower, if any, declaring 
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its official intent to reimburse expenditures for the Costs of the Project from the proceeds 
of the I-Bank Bonds, each of said resolutions of the Borrower being certified by an 
Authorized Officer of the Borrower as of the date of the Loan Closing, (E) the resolution 
of the New Jersey Board of Public Utilities (the “BPU”) approving the issuance by the 
Borrower of the I-Bank Loan Bond to the I-Bank and the Fund Loan Bond to the State 
and setting forth any other approvals required therefor by the BPU, and (F) any other 
Proceedings; 

(iii) a certificate of the Borrower in the form attached as Exhibit B 
hereto stating to the satisfaction of the I-Bank that the Borrower will be able to meet the 
cash-on-hand requirement under Section 3.02(b) of the I-Bank Loan Agreement prior to 
the first anticipated disbursement of proceeds of the I-Bank Loan, as set forth in Exhibit 
C to the I-Bank Loan Agreement; 

(iv) the I-Bank Loan Bond; 

(v) a certificate of the Borrower either (A) in the form attached as 
Exhibit G-1 hereto stating to the satisfaction of the I-Bank that (i) the Borrower will use a 
portion of the proceeds of the I-Bank Loan to reimburse the Borrower for expenditures 
paid by it prior to the Loan Closing for Costs of the Project, and (ii) such reimbursements 
comply with the various provisions of the Treasury Regulations as defined and set forth 
therein, or (B) in the form attached as Exhibit G-2 hereto stating to the satisfaction of the 
I-Bank that no portion of the proceeds of the I-Bank Loan will be used by the Borrower 
to reimburse the Borrower for expenditures paid by it prior to the Loan Closing for Costs 
of the Project; 

(vi) any additional items identified in Section 3(c)(vi) of Schedule A 
attached hereto and made part hereof; 

(d) a copy of the written certification of the I-Bank to the Borrower’s Trustee 
that the following actions shall take place simultaneously with the release and delivery of 
the Escrowed Documents: 

(i) the authentication and delivery by ZB, National Association d/b/a 
Zions Bank, as trustee, of the I-Bank Bonds pursuant to Section 2.03 of the Bond 
Resolution (as defined in the I-Bank Loan Agreement and sometimes referred to herein 
as the “I-Bank Bond Resolution”); 

(ii) the deposits to the Project Fund, the Debt Service Fund, the 
Operating Expense Fund, the Rebate Fund and the Debt Service Reserve Fund (as 
defined in the I-Bank Bond Resolution) as may be required to be made pursuant to 
Section 2.03 of the I-Bank Bond Resolution; 

(e) copies of (1) the authorizations by the New Jersey State Legislature of the 
expenditure of funds by the I-Bank for the I-Bank Loan, (2) the appropriations by the 
New Jersey State Legislature of funds in the applicable State Fund (as defined in the 
Fund Loan Agreement) to the I-Bank for the Debt Service Reserve Fund and to the State 
for the Fund Loan, (3) the Governor’s approval of (1) and (2) of this subsection (e), (4) 
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the approval of the New Jersey State Legislature, by concurrent resolution, of the “Fiscal 
Year 2018 Financial Plan” of the I-Bank, (5) the letters of each of the Governor and the 
New Jersey State Treasurer, pursuant to N.J.S.A. 58:11B-4(j), approving the adoption of 
the I-Bank Bond Resolution, (6) the “Certificate of the New Jersey State Treasurer 
Regarding the Approval of the I-Bank Loan” in satisfaction of the requirements of 
Section 9a of the Act, and (7) such other appropriations, resolutions, authorizations, 
consents or approvals as may be required in order to undertake and complete the 
Program. 

Failure of the Escrow Agent to so release and deliver any one of the Escrowed 
Documents after satisfaction of the above-mentioned conditions shall be considered a failure to 
release and deliver all of the Escrowed Documents. 

4. Cancellation of Escrowed Documents 

In the event that any of the conditions precedent to the release of the Escrowed 
Documents set forth in Section 3 hereof shall remain unsatisfied for any reason as of the Loan 
Closing or if the Escrowed Documents are not released and delivered as of the Loan Closing, the 
Escrow Agent shall on said date mark the Escrowed Documents “CANCELED”, and shall return 
(1) the I-Bank Loan Bond to the Borrower, and (2) the I-Bank Loan Agreement to the I-Bank.  
The I-Bank and the State hereby acknowledge that upon receipt of said agreements marked 
“CANCELED” the obligations of the Borrower thereunder are without effect.  The Borrower 
acknowledges that the failure on the part of the Borrower to satisfy any of the conditions 
precedent to the release of the Escrowed Documents set forth in Section 3 hereof (including, but 
not limited to, the failure of the Borrower to satisfy any of the preconditions to its due 
authorization, execution, attestation and delivery of the I-Bank Loan Bond or the failure of 
general counsel or bond counsel to the Borrower to deliver its respective opinion required in 
connection with the closing of the I-Bank Loan) constitutes an Event of Default pursuant to the 
Fund Loan Agreement. 

5. Modifications to Loan Agreements 

(a) The I-Bank and the Borrower acknowledge that, in connection with (1) the 
sale, issuance and delivery of the I-Bank Bonds, it may be necessary, subsequent to the 
date hereof and prior to the Loan Closing, to modify the I-Bank Loan Agreement for the 
purposes set forth in Section 2.02(q) thereof, including, without limitation, for the 
purpose of assuring that the interest on the I-Bank Bonds is not includable in gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code 
of 1986, as amended, and the regulations promulgated thereunder.  In such event, the I-
Bank will make such modifications by amending Exhibit F to the I-Bank Loan 
Agreement and delivering the amended Exhibit F to the Borrower and the Escrow Agent 
on or prior to the Loan Closing. 

Any modifications to the I-Bank Loan Agreement by amending Exhibit F thereto 
pursuant to this Section 5 shall not affect in any way the Borrower’s covenant and 
agreement made in Section 2.02(f)(i) of the I-Bank Loan Agreement. 
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(b) The State and the Borrower acknowledge that, upon the release from 
Escrow of the Escrowed Documents, a portion of the initial principal amount of the Fund 
Loan will be forgiven by the State, pursuant to and in accordance with the terms of the 
Fund Loan Agreement.  Such principal forgiveness shall be evidenced by the replacement 
of the debt service schedule attached to the Fund Loan Agreement, as provided in the 
Fund Loan Agreement. 

6. Liability of Escrow Agent 

The Escrow Agent shall have no duties or responsibilities as Escrow Agent under this 
Escrow Agreement other than those expressly set forth herein, and shall have no duty to enforce 
any obligation of any person to perform any act.  The Escrow Agent may rely conclusively and 
shall be protected in acting upon any order, notice, demand, direction, certificate, opinion and 
advice of counsel (including counsel selected by the Escrow Agent), statement, instrument, 
report or other instrument or document (not only as to its due execution and the validity and 
effectiveness thereof, but also as to the truth and accuracy of any information therein contained) 
that is believed by the Escrow Agent to be genuine and to be signed by the proper person. 

7. Acknowledgments and Liability of Borrower 

Based upon the Borrower’s execution and delivery into escrow of the I-Bank Loan 
Agreement in accordance with the terms hereof and further based upon the Borrower’s 
execution, attestation and delivery of this Escrow Agreement, the Borrower has irrevocably 
committed to borrow from the I-Bank, the I-Bank Loan Amount, pursuant to the terms and 
conditions of the I-Bank Loan Agreement.  Notwithstanding the foregoing, the I-Bank Loan 
Amount may only be changed subsequent to the date hereof in accordance with Section 2(a) 
hereof. 

The Borrower acknowledges (1) that the I-Bank and the State are relying upon the 
Borrower’s execution and attestation of the Escrowed Documents and related execution, 
attestation and delivery of this Escrow Agreement, as well as the execution of the commitment 
letters set forth as Exhibit A hereto (delivered to the I-Bank on the date hereof) relating to the 
delivery of the opinions required to close the I-Bank Loan; (2) that such reliance by the I-Bank is 
the basis upon which the I-Bank will determine the aggregate principal amount of, and undertake 
all actions necessary to issue, the I-Bank Bonds; (3) that, in consideration of (1) and (2) above, 
the I-Bank has tentatively scheduled the mailing of the Preliminary Official Statement for the I-
Bank Bonds on or about ________, 2018, the initial publication of its Notice of Sale for the I-
Bank Bonds on or about ________, 2018, and the sale of the I-Bank Bonds on or about May 8, 
2018; (4) that the aggregate principal amount of and the interest payable on that portion of the I-
Bank Loan set forth in Exhibit A-2 to the I-Bank Loan Agreement shall be based upon and 
reflect, among other things, the interest rate on the I-Bank Bonds established at the sale thereof; 
and (5) that the I-Bank’s ability to make the I-Bank Loan at the rate so established is subject to 
and dependent upon the release and delivery of the Escrowed Documents pursuant to Section 3 
hereof. 

The Borrower agrees that, subject to the provisions of the immediately succeeding 
sentence, in the event the Escrow Agent shall fail to release and deliver or shall cancel the 
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Escrowed Documents for any reason (including, but not limited to, the failure of the Borrower to 
satisfy any of the preconditions to its due authorization, execution, attestation and delivery of the 
I-Bank Loan Bond or the failure of general counsel or bond counsel to the Borrower to deliver its 
respective opinion required in connection with the closing of the I-Bank Loan), the Borrower 
shall be responsible to the I-Bank, the State and the Borrowers for any and all expenses, losses or 
damages, monetary and otherwise (including, but not limited to, all costs of issuance and all legal 
costs of the I-Bank, the State and the Borrowers incurred in connection with the I-Bank’s 
proposed bond issue to fund the I-Bank Loan and the proposed making of the I-Bank Loan and 
the Fund Loan for financing a portion of the Costs of the Borrower’s environmental 
infrastructure project), to the I-Bank, the State and the Borrowers, respectively, arising from such 
failure or cancellation.  Notwithstanding the provisions of the immediately preceding sentence to 
the contrary, in the event that the Escrow Agent shall fail to release and deliver or shall cancel 
the Escrowed Documents and such failure or such cancellation is the result of the gross 
negligence or willful misconduct of the I-Bank, the Borrower shall not be responsible to the I-
Bank or the State for any expenses, losses or damages, monetary or otherwise, incurred by the I-
Bank or the State, respectively, and arising as a result of such failure or such cancellation, and 
such expenses, losses or damages, monetary or otherwise, of the I-Bank and the State, 
respectively, shall be the sole responsibility of the I-Bank; provided, however, that in the event 
of such failure or such cancellation as a result of the gross negligence or willful misconduct of 
the I-Bank, the Borrower shall remain responsible for its own expenses, losses or damages, 
monetary or otherwise (including, but not limited to, all costs of issuance and all legal costs of 
the Borrower incurred in connection with the I-Bank’s proposed bond issue to fund the I-Bank 
Loan and the proposed making of the I-Bank Loan and the Fund Loan for financing a portion of 
the Costs of the Borrower’s environmental infrastructure project).  The Borrower’s obligation 
under this paragraph shall be continuing notwithstanding such failure or cancellation by the 
Escrow Agent. 

Notwithstanding the foregoing, nothing herein shall prevent the Borrower from pursuing 
any claims, including any claims the I-Bank or the State may have, against any third party for 
any default, cancellation or failure to perform under this Escrow Agreement; provided, however, 
that no such claim of the I-Bank or the State may be pursued by the Borrower without the 
express written consent of the I-Bank or the State, respectively, which consent shall not be 
unreasonably withheld. 

8. Escrow Agent’s Compensation 

The I-Bank shall pay the Escrow Agent a total fee for the services performed under this 
Escrow Agreement in accordance with the terms of the Escrow Agent’s proposal to the Trust 
dated June 1, 2017 and the I-Bank’s Resolution 17-39 adopted on June 15, 2017 to accept such 
proposal, subject to the execution, attestation and delivery of this Escrow Agreement. 

9. Miscellaneous I-Bank and State Requirements 

(a) Covenant of Non-Collusion.  The Escrow Agent warrants and represents 
that this Escrow Agreement has not been solicited or prepared, directly or indirectly, in a 
manner contrary to the laws of the State of New Jersey or the United States of America, 
and that said laws have not been violated and shall not be violated as they relate to the 
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procurement or the performance of this Escrow Agreement by any conduct, including the 
paying or giving of any fee, commission, compensation, gift, gratuity or consideration of 
any kind, directly or indirectly, to any federal, State or local government employee, 
officer or official or any special State officer as defined in N.J.S.A. 52:13D-13. 

(b) Covenant Against Contingent Fees.  The Escrow Agent warrants and 
represents that no person or selling agency has been employed or retained to solicit or 
secure this Escrow Agreement upon any agreement or understanding for a commission, 
percentage or brokerage or contingent fee, except bona fide employees or bona fide 
established commercial or selling agencies maintained by the Escrow Agent for the 
purpose of securing business. 

(c) Non-Discrimination.  During the performance of this Escrow Agreement, 
the Escrow Agent warrants and represents that: 

(i) the Escrow Agent will comply with all applicable federal, state and 
local anti-discrimination laws, including those found at N.J.S.A. 10:2-1 through 10:2-4 
and N.J.S.A. 10:5-31 through 10:5-38, as well as all rules and regulations issued 
thereunder; 

(ii) the Escrow Agent will comply with any applicable affirmative 
action program approved by the Treasurer of the State of New Jersey; 

(iii) the Escrow Agent will not discriminate against any employee or 
applicant for employment because of age, race, creed, color, national origin, ancestry, 
marital status or sex.  The Escrow Agent will take affirmative action to ensure that such 
applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, 
marital status or sex.  Such action shall include, but not be limited to, the following:  
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship.  The Escrow Agent agrees to post in conspicuous 
places, available to employees and applicants for employment, notices setting forth the 
provisions of this non-discrimination clause.  The Escrow Agent shall insert a similar 
provision in any subcontract for performance of services within the scope of this Escrow 
Agreement; 

(iv) the Escrow Agent will, in all solicitations or advertisements for 
employees placed by or on behalf of the Escrow Agent, state that all qualified applicants 
will receive consideration for employment without regard to age, race, creed, color, 
national origin, ancestry, marital status or sex; and 

(v) the Escrow Agent will send to each labor union or representative 
of workers with which the Escrow Agent has a collective bargaining agreement or other 
contract or understanding a notice advising the labor union or workers’ representative of 
the Escrow Agent’s commitments under this Escrow Agreement, and shall post copies of 
the notice in conspicuous places available to employees and applicants for employment. 
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(d) Confidentiality.  Unless otherwise specified in this Escrow Agreement, the 
Escrow Agent shall not publish, permit to be published, distribute, use or disclose to any 
person any information that the Escrow Agent acquires in the performance of this Escrow 
Agreement, except with the prior written consent of the I-Bank, the State, the Borrower 
and the Borrower’s Trustee. 

10. Useful Life of Project Financed with I-Bank Loan 

The Borrower represents that the useful life of the Project to be financed with the I-Bank 
Loan, as set forth in the certificate of the Borrower’s consulting engineer (in the form attached as 
Exhibit D hereto), exceeds the maturity date of the Borrower Bond to the I-Bank. 

11. Defaults With Respect to Debt Obligations of Borrower 

The Borrower represents and warrants that, since December 31, 1975 and as of the date 
hereof, the Borrower has not been, and is not now, in default in the payment of the principal of or 
interest on any of its bonds, notes or other debt obligations. 

12. Amendments, Waiver and Discharge 

Neither this Escrow Agreement nor any term hereof may be amended, waived, 
discharged or terminated except by a writing signed by each of the parties hereto. 

13. Binding Effect 

All of the terms of this Escrow Agreement shall be binding upon and inure to the benefit 
of and be enforceable by the respective parties hereto and their respective permitted successors 
and assigns, whether or not so expressed; provided, however, that none of the I-Bank, the State, 
the Borrower, the Borrower’s Trustee or the Escrow Agent may transfer, assign or pledge its 
respective duties, covenants, obligations and agreements hereunder without the prior written 
consent of each of the other parties hereto. 

14. Governing Law 

This Escrow Agreement shall be construed in accordance with and governed by the laws 
of the State of New Jersey.  The Escrow Agent shall, in the performance of this Escrow 
Agreement, comply with all New Jersey and federal laws, rules and regulations applicable to this 
Escrow Agreement and to the services to be provided hereunder.  All contract claims under this 
Escrow Agreement shall be subject to and governed by the provisions of the New Jersey 
Contractual Liability Act (N.J.S.A. 59:13-1 et seq.). 

15. Captions 

Captions are used herein for convenience only, and shall not be construed as part of this 
Escrow Agreement. 
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16. Separability 

Each provision of this Escrow Agreement shall be considered separable.  If for any 
reason any provision that is not essential to the effectuation of the basic purposes hereof is 
determined to be invalid or contrary to existing or future law, such invalidity shall not impair the 
operation of or affect those provisions of this Escrow Agreement that are valid. 

17. Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when hand delivered or mailed by registered or certified mail, postage 
prepaid, to the Borrower and the Borrower’s Trustee, if any, at the address(es) in Section 17(d) 
and (e), respectively, of Schedule A attached hereto and made part hereof, and to the I-Bank, the 
State and the Escrow Agent, at the following addresses: 

(a) I-Bank: 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 
Attention:  Executive Director 

(b) State: 

New Jersey Department of Environmental Protection 
Municipal Finance and Construction Element 
401 East State Street – 3rd Floor 
Trenton, New Jersey  08625-0425 
Attention:  Assistant Director 

New Jersey Department of the Treasury 
Office of Public Finance 
State Street Square – 5th Floor 
Trenton, New Jersey  08625-0002 
Attention:  Director 

(c) Escrow Agent: 

ZB, National Association d/b/a Zions Bank 
401 Liberty Avenue, Suite 1729 
Pittsburgh, Pennsylvania 15222 
Attention:  Corporate Trust Department 

Any of the foregoing parties may designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent by giving written notice to 
each of the other parties hereto. 
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18. Certain Additional Provisions 

Additional defined terms, covenants and requirements have been included in Schedule A 
attached hereto and made a part hereof.  Such additional defined terms, covenants and 
requirements are incorporated in this Escrow Agreement by reference thereto as if set forth in 
full herein and the Borrower hereby agrees to observe and comply with each such additional 
term, covenant and requirement included in Schedule A as if the same were set forth in its 
entirety where reference thereto is made in this Escrow Agreement. 

19. Counterparts 

This Escrow Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, and it shall not be necessary in making proof of this Escrow 
Agreement to produce or account for more than one of such counterparts, which together shall 
constitute but one and the same agreement. 
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IN WITNESS WHEREOF, each of the parties hereto by its duly authorized 
representative has executed, sealed if applicable, and delivered this Escrow Agreement on the 
date first above written. 
  NEW JERSEY 

INFRASTRUCTURE BANK 
 

[SEAL]  By:  
   Robert A. Briant, Jr. 
ATTEST: 
 

  Vice Chairman 

David E. Zimmer    
Assistant Secretary  THE STATE OF NEW JERSEY 

ACTING BY AND THROUGH THE 
NEW JERSEY DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
 

[SEAL]  By:  
   Name:  

Title: 
 

ATTEST: 
 

   

    
Eugene J. Chebra, P.E. 
Assistant Director 
Municipal Finance and Construction Element 
Department of Environmental Protection 
 

   

[SEAL] 
 
ATTEST: 

 [BORROWER] 
 

    
  By:  
Authorized Officer 
Title 

  Authorized Officer 
Title 

   
[SEAL] 
 
ATTEST: 

 [BORROWER’S TRUSTEE], 
as Borrower’s Trustee 
 

    
  By:  
Name   Name 
Title   Title 
    
    
[SEAL] 
 
ATTEST: 

 ZB, NATIONAL ASSOCIATION d/b/a 
ZIONS BANK, as Escrow Agent 

    
  By:  
Name   Name 
Title   Title 
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SCHEDULE A 
 

CERTAIN ADDITIONAL ESCROW AGREEMENT PROVISIONS 
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EXHIBIT A 
 

COMMITMENT LETTERS OF BORROWER’S 
BOND COUNSEL AND GENERAL COUNSEL 



 

 

[LETTERHEAD OF BORROWER’S BOND COUNSEL/GENERAL COUNSEL] 

[Date of Escrow Closing] 

New Jersey Infrastructure Bank 
Lawrenceville, New Jersey  08648-2201 

New Jersey Department of Environmental Protection 
Trenton, New Jersey  08625 

New Jersey Department of the Treasury 
Trenton, New Jersey  08625 

RE: [Name of Borrower] 
Application for Loan from New Jersey Infrastructure Bank; State Fiscal Year 2018 New 
Jersey Water Bank 

Ladies and Gentlemen: 

In our capacity as [bond] [general] counsel to [Name of Borrower] (the “Borrower”), we 
have reviewed (i) a copy of the authorized, executed and attested loan agreement (the “I-Bank 
Loan Agreement”) to be delivered to the New Jersey Infrastructure Bank (the “I-Bank”) and (ii) 
an authorized, executed, attested, and if applicable authenticated, revenue bond of the Borrower 
to be delivered to the I-Bank (the “I-Bank Loan Bond”), each exclusive of the principal and 
partial interest repayment schedule applicable thereto, for and evidencing a loan from the I-Bank 
in connection with the captioned program (the “Program”).  We understand that the I-Bank Loan 
Agreement and the I-Bank Loan Bond will be placed in escrow on the date hereof and will be 
released from escrow in completed form and delivered to the I-Bank, on the date of closing on 
the I-Bank’s bond issue for the Program, which is estimated to occur on or about May 22, 2018 
(the “Loan Closing”). 

We have also reviewed (i) a copy of the Escrow Agreement dated the date hereof by and 
among the I-Bank, the State, the Borrower, the Borrower’s Trustee and ZB, National Association 
d/b/a Zions Bank, as Escrow Agent (the “Escrow Agreement”), which sets forth the terms and 
conditions upon which the Escrowed Documents (as defined in the Escrow Agreement) shall be 
released and delivered, or canceled; and (ii) a copy of the authorized, executed and attested loan 
agreement, dated the date hereof, (the “Fund Loan Agreement”), by and between the Borrower 
and the State of New Jersey, acting by and through the New Jersey Department of Environmental 
Protection (the “State”), pursuant to which the State has made a loan to the Borrower in 
connection with the Program.  We hereby acknowledge that pursuant to the requirements of 
Section 2.02 of such Fund Loan Agreement, we have delivered our opinion in favor of the State. 

Based upon the foregoing, we are of the opinion that the Escrow Agreement has been 
duly and validly authorized by the Borrower and executed, attested and delivered by the 
authorized officers of the Borrower; and assuming that the I-Bank, the State, the Borrower’s 
Trustee and the Escrow Agent each has the requisite power and authority to authorize, execute, 
attest and deliver, and each has duly and validly authorized, executed, attested and delivered, the 
Escrow Agreement, the Escrow Agreement constitutes a legal, valid and binding obligation of 
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the Borrower, enforceable against the Borrower in accordance with its terms, except as the 
enforcement thereof may be limited or modified by bankruptcy, insolvency or other laws or legal 
or equitable principles affecting the enforcement of creditors’ rights and remedies. 

In addition, based upon our review of such information, certificates of the Borrower, 
statutes and other matters of law as we deem relevant, we are of the opinion that, as of the date 
hereof, there exist on the part of the Borrower no legal impediments to the release and delivery 
of the Escrowed Documents at the Loan Closing pursuant to the provisions of the Escrow 
Agreement or to the delivery of our opinion in favor of the I-Bank at such time, substantially in 
the form attached hereto as Exhibit A, as required by Section 2.02 of the I-Bank Loan 
Agreement. 

We hereby authorize McCarter & English, LLP, acting as bond counsel to the I-Bank, 
and the Attorney General of the State of New Jersey, acting as general counsel to the I-Bank, to 
rely on this opinion as if we had addressed this opinion to them in addition to you. 

Very truly yours,



 

 

Exhibit A 

[ATTACH FORM OF APPROPRIATE BORROWER BOND COUNSEL OR GENERAL COUNSEL OPINION] 

Note:  Exhibit E to the I-Bank Loan Agreement may be divided between the Borrower 
bond counsel and general counsel so long as when the two opinions are taken together the entire 
Exhibit E opinion is rendered. 
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EXHIBIT B 
 

CERTIFICATE AS TO CASH ON HAND 

I, [___________________], an authorized representative of [NAME OF BORROWER] 
(the “Borrower”), a corporation of the State of New Jersey, HEREBY CERTIFY that the 
Borrower will be able to meet the cash on hand requirement under Section 3.02(b) of the Loan 
Agreement by and between the Borrower and the New Jersey Infrastructure Bank dated as of 
May 1, 2018 (the “Loan Agreement”) prior to the first anticipated disbursement of proceeds 
pursuant to Exhibit C of the Loan Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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EXHIBIT C-1 
 

[RESERVED] 
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EXHIBIT C-2 
 

[RESERVED] 



 

C-3 
 

EXHIBIT C-3 
 

[RESERVED] 
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EXHIBIT D 
 

LETTER OF CONSULTING ENGINEER



 

 

[LETTERHEAD OF CONSULTING ENGINEER] 

[Date of Escrow Closing] 

Re: New Jersey Infrastructure Bank 
State Fiscal Year 2018 New Jersey Water Bank 
Project No. [__________] 

New Jersey Infrastructure Bank 
3131 Princeton Pike 
Building 4, Suite 216 
Lawrenceville, New Jersey  08648-2201 

Dear I-Bank Members: 

I am acting as consulting engineer for [Name of Borrower] with respect to the above-
referenced environmental infrastructure system project, a portion of the Costs of which is to be 
financed by a loan from the New Jersey Infrastructure Bank expected to close on or about May 
22, 2018 (the “Loan Closing”). 

As such, I am familiar with the plans and specifications of the environmental 
infrastructure system project, and I hereby certify that (i) the building cost of such project is a 
reasonable and accurate estimation thereof and (ii) the useful life of such project exceeds [twenty 
(20)] [thirty (30)] years from the expected date of the Loan Closing. 

[NAME OF ENGINEERING FIRM] 

By:________________________ 
Name: 
Title: 
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EXHIBIT E 
 

[RESERVED] 
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EXHIBIT F 
 

[RESERVED] 
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EXHIBIT G-1 
 

CERTIFICATE REGARDING REIMBURSEMENTS 

I, [_______________________], an authorized representative of [NAME OF 
BORROWER] (the “Borrower”), a corporation of the State of New Jersey, HEREBY 
CERTIFY the following: 

A portion of the proceeds of the loan (the “I-Bank Loan”) made by the New Jersey 
Infrastructure Bank (the “I-Bank”) to the Borrower out of the proceeds of the I-Bank’s 
Environmental Infrastructure Bonds, Series 2018[ ] (the “I-Bank Bonds”), in accordance with the 
Loan Agreement dated as of May 1, 2018 by and between the I-Bank and the Borrower (the 
“Loan Agreement”), will be used to reimburse the Borrower for expenditures paid prior to the 
date hereof for Costs of the Project (as such terms are defined in the Loan Agreement), such 
expenditures being more fully described in Schedule A attached hereto.  With respect to such 
reimbursements: 

(a) All allocations of the proceeds of the I-Bank Bonds and the I-Bank Loan to the 
reimbursement of expenditures for Costs of the Project made prior to the issuance of the I-Bank 
Bonds satisfy the criteria set forth in either clauses (i) or (ii) [circle one or more as applicable]: 

(i) The Costs of the Project to be reimbursed were paid by the Borrower (A) 
subsequent to [DATE] (the date of adoption of a Declaration of Official Intent, as 
hereinafter defined) or (B) not more than 60 days prior to the date of adoption of the 
Declaration of Official Intent with equity of the Borrower as advances in anticipation of 
long-term tax-exempt financing by the I-Bank, as provided in a resolution declaring the 
Borrower’s official intent in accordance with Treasury Regulations §1.150-2 (the 
“Declaration of Official Intent”); or 

(ii) The Costs of the Project to be reimbursed were paid by the Borrower for 
“preliminary expenditures” (within the meaning of Treasury Regulations §1.150-2(f)(2)) 
including architectural, engineering, surveying, soil testing, reimbursement bond issuance 
and similar costs that were incurred prior to commencement of construction, 
rehabilitation or acquisition of the Project, other than land acquisition, site preparation 
and similar costs incident to commencement of construction, which do not exceed 20 
percent of the issue price of the I-Bank Loan that finances the Project. 

(b) On the date of the Declaration of Official Intent, in the case of reimbursements 
described in clause (i) of paragraph (a) above, the Borrower had a reasonable expectation (within 
the meaning of Treasury Regulations §1.150-2(e)) that it would reimburse the equity it advanced 
with the proceeds of a borrowing of debt obligations. 

(c) All reimbursement allocations, other than reimbursement allocations for 
“preliminary expenditures” (as described in clause (ii) of paragraph (a) above), will occur not 
later than 18 months after the later of (i) the date on which the expenditure is paid or (ii) the date 
the Project is “placed in service” (within the meaning of Treasury Regulations §1.150-2) or 
abandoned, but in no event more than 3 years after the expenditure is paid. 
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(d) No reimbursement allocation will employ an “abusive arbitrage device” under 
Treasury Regulations §1.148-10 to avoid the arbitrage restrictions or to avoid the restrictions 
under Sections 142 through 147, inclusive, of the Internal Revenue Code of 1986, as amended 
(the “Code”). 

(e) The proceeds of the I-Bank Bonds used to reimburse the Borrower for Costs of 
the Project, or funds corresponding to such amounts, will not be used in a manner that results in 
the creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds 
subject to a “negative pledge” (as such terms are defined in Treasury Regulations §1.148-1), of 
the I-Bank Bonds or another issue of debt obligations, other than amounts deposited into a “bona 
fide debt service fund” (as defined in Treasury Regulations §1.148-1). 

(f) The Costs of the Project to be reimbursed with the proceeds of the I-Bank Bonds 
will be “capital expenditures” within the meaning of Treasury Regulations §1.150-1(b). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 
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SCHEDULE A 

[Description of Expenditures Being Reimbursed] 
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EXHIBIT G-2 
 

CERTIFICATE REGARDING NO REIMBURSEMENTS 

I, [_______________________], an authorized representative of [NAME OF 
BORROWER] (the “Borrower”), a corporation of the State of New Jersey, HEREBY 
CERTIFY the following: 

No portion of the proceeds of the loan made by the New Jersey Infrastructure Bank (the 
“I-Bank”) to the Borrower out of the proceeds of the I-Bank’s Environmental Infrastructure 
Bonds, Series 2018[ ], in accordance with the Loan Agreement dated as of May 1, 2018 by and 
between the I-Bank and the Borrower (the “Loan Agreement”), will be used to reimburse the 
Borrower for expenditures paid prior to the date hereof for Costs of the Project (as such terms are 
defined in the Loan Agreement). 

IN WITNESS WHEREOF, I have hereunto set my hand on May 22, 2018. 

[NAME OF BORROWER] 

By:________________________ 
Name: 
Title: 



RESOLUTION NO. 18 - 12 
 
RESOLUTION OF THE NEW JERSEY INFRASTRUCTURE BANK AUTHORIZING AND ADOPTING AN 

AMENDED AND RESTATED INVESTMENT POLICY WITH RESPECT TO THE ADMINISTRATION 
AND INVESTMENT MANAGEMENT OF FUNDS OF THE I-BANK AND  

FUNDS FOR WHICH THE I-BANK IS RESPONSIBLE 

 WHEREAS, the New Jersey Infrastructure Bank (the “I-Bank”), pursuant to and in 
accordance with the “New Jersey Infrastructure Trust Act”, constituting Chapter 334 of the 
Pamphlet Laws of 1985 of the State of New Jersey (the “State”) (codified at N.J.S.A. 58:11B-1 et 
seq.), as the same has been, and in the future may from time to time be, amended and 
supplemented (the “Act”), is authorized to invest moneys of the I-Bank not required for 
immediate use, including, without limitation, proceeds from the sale of any bonds, notes or other 
obligations, all as provided in the Act; and 

 WHEREAS, prior to the date hereof, the I-Bank adopted, and thereafter amended, a policy 
(as amended, the “Prior Policy”) for the administration and investment management by the I-
Bank, pursuant to the Act, of moneys of the I-Bank not required for immediate use, including, 
without limitation, proceeds from the sale of any bonds, notes or other obligations; and 

 WHEREAS, pursuant to P.L. 2016, c. 56, the Act was amended to change the name and 
expand the scope of the authority of the I-Bank establishing the Transportation Infrastructure 
Financing Program to fund transportation infrastructure projects; and  

 WHEREAS, it is the desire of the I-Bank to amend and restate the Prior Policy through the 
authorization and adoption of the Policy Statement in the form attached hereto as Exhibit A and 
made a part hereof to reflect the changes to the Act. 

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the I-Bank (the “Board”) 
that the Board hereby authorizes and approves (i) the amendment and restatement of the Prior 
Policy through the adoption by the I-Bank of the Policy Statement, in the form attached hereto 
as Exhibit A and made a part hereof, with such immaterial modifications thereto as the Executive 
Director of the I-Bank shall approve, following consultation with Bond Counsel to the I-Bank, the 
Office of the Attorney General of the State and the Financial Advisor to the I-Bank, and (ii) the 
implementation of such Policy Statement pursuant to the terms thereof.  This Resolution shall 
become effective in accordance with the terms of Section 4(i) of the Act (N.J.S.A. 58:11B-4(i)). 

 
 
 Adopted Date: February 8, 2018 

 

 Motion Made By: Michael Griffin 
 

 Motion Seconded By: Tim Cunningham 
 

 Ayes: 7 
 

 Nays: 0 
 

 Abstentions: 0 
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I. Purpose 
 

The purpose of this Investment Policy Statement (“Policy”) is to set forth the investment 
and operational policies for the management of the Investment Activities (“Activities”) on 
behalf of the New Jersey Infrastructure Trust Bank ("I-BankNJEIT" or the "Trust"). 

 
The underlying policies are designed to ensure that the Activities are consistent with the 
Trust’s I-Bank’s overall financial needs and result in compliance with the Policy, the 
prudent management of invested funds, the timely availability of operating, 
administrative, and capital funds, all while generating a sound Investment Return. 

 
Capitalized terms used herein and not otherwise defined herein shall have the meanings 
ascribed thereto in “Investment Policy Defined Terms” attached hereto as Exhibit A. 

 
II. Scope 

 
This Policy governs the overall administration and investment management of all funds 
available for investment (“Investment Portfolio”) by or on behalf of the TrustI-Bank, 
including, without limitation, the Proceeds of bonds or notes issued by the TrustI-Bank, 
funds being utilized for Debt Service Reserve purposes, funds of the State of New Jersey, 
and funds appropriated toof the New Jersey Department of Environmental Protection 
(“DEPepartment”) and funds appropriated toof the New Jersey Department of 
Transportation (“DOT”). This Policy may only be superseded by and shall be subject to the 
terms and provisions of (i) bond resolutions duly adopted by the Trust I-Bank and specific 
to bonds or notes issued by the Trust I-Bank and the Proceeds of such bonds or notes, 
and (ii) the New Jersey State Investment Code for funds of the TrustI-Bank, the State, the 
DEP or the DepartmentDOT. This Policy shall apply to Investment Portfolio funds from the 
time of receipt until such time that the funds are no longer held by or on behalf of, or are 
the responsibility of, the TrustI-Bank. The guidance set forth herein is to be strictly 
followed by all those responsible for any aspect of the Activities and management or 
administration of the Investment Portfolio, including NJEIT I-Bank staff, NJEIT I-Bank 
Board members, I-BankNJEIT’s executive personnel, and, when applicable, the NJEITI-
Bank’s outside Investment Advisory Firm. 

 
III. Investment Objectives 

 
The primary objective of the Trust’s I-Banks’s Activities, in order of priority, shall be (i) 
safety of Principal, (ii) Liquidity, and (iii) yield/Investment Return. 

 
1. Safety of Principal 

Safety of Principal is the foremost objective of the Activities. The objective is to mitigate 
both credit risk and interest rate risk. 
 
a. Credit Risk 
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NJEIT The I-Bank will seek to minimize credit risk, defined as the risk of an adverse 
change in market value or loss of Principal due to either (i) the actual or perceived 
failure of the Issuer of any security held in the Trust’s I-Bank’s portfolio, or (ii) the actual 
or perceived failure of an Investment Intermediary performing investments services 
to the Trust I-Bank by: 
− Limiting investments to the types of securities listed in Section VI of this Policy; 
− Pre-qualifying the Financial Institutions, Brokers/Dealers, intermediaries, and 

advisors with which the Trust I-Bank will do business (See Section VII.3 of this 
Policy for specific criteria); 

− Diversifying the Investment Portfolio so that the impact of potential losses from 
any single asset class or Issuer will be minimized;: 

− Limiting Counterparty Risk by following the provisions in Section VII.3 of this 
Policy, maintaining an approved list of pre-approved counterparties, and having 
programs in place to monitor those pre-approved counterparties. The Trust I-Bank 
may rely on outside Investment Advisory Firm(s) for maintaining the list of pre- 
qualified counterparties and having adequate Due Diligence programs in place; 
and 

− Limiting the Trading Exposure or the amount of trades outstanding with any one 
counterparty at any given time. Except for Activities associated with bond sale 
Proceeds, neither the Trust I-Bank nor any of its representatives shall execute and 
have outstanding investment trades with one counterparty at any given time, 
whereby the Principal amount represented by such trades exceeds 20% of all 
Investable Funds thereby minimizing the risk of loss or litigation to the Investment 
Portfolio should the counterparty be unable to fulfill its obligation for any reason. 

 
b. Interest Rate Risk 

 

NJEIT The I-Bank will seek to minimize interest rate risk, the risk that the market value 
of securities in the portfolio will fall due to rising interest rates, by: 
− Structuring the Investment Portfolio so that security maturity dates meet cash 

requirements for ongoing operations, and that Durations are managed in-line with 
the liability nature of each individual fund, thereby avoiding the need to sell 
securities prior to Maturity. 

− Limiting the Duration of each individual account to between 85% and 110% of the 
Duration of the identified Benchmark for each account. Such Durations shall be 
identified each quarter and investment compliance of this requirement shall be 
stated in the Trust’s I-Bank’s quarterly performance reports. 

 
2. Maintenance of Liquidity 

The Investment Portfolio shall be structured to meet all operating requirements that 
may be reasonably anticipated. This shall be accomplished by structuring the 
Investment Portfolio so that securities mature concurrent with cash needs to     meet 
anticipated demands (Static Liquidity). Furthermore, since all possible cash demands 
cannot be anticipated, the portfolio should consist of securities with active secondary 
or resale markets (Dynamic Liquidity). 
Monthly cash flow analyses will be conducted by the Investment Officer, with the 
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assistance of the Investment Advisory Firm to ensure that the Investment Portfolio is 
positioned to provide sufficient Liquidity. 

 
3. Return on Investment 

The Investment Portfolio shall be designed with the objective of attaining an 
optimized market Rate of Return throughout budgetary and economic cycles, taking 
into account the investment risk constraints and Liquidity needs of the TrustI-Bank. 
Return on Investment is of secondary importance compared to the safety and 
Liquidity objectives described above. 

 
IV. Internal Procedure and Governance 

 
1. Investment Committee 

Duly appointed members of the NJEIT NJIB Board of Directors (“Board”) shall be 
appointed by Board resolution to serve as the Trust's I-Bank’s Investment Committee 
(“Committee” or “Investment Committee”). The Investment Committee shall meet at 
a minimum of once a year to review the progress of the Activities. By adoption of this 
Policy, the Board hereby grants oversight of the Activities to the Investment 
Committee. The Investment Committee may, at its discretion, refer any matter to the 
Board for discussion and action. 

 
This Policy shall be reviewed at least annually by the Investment Committee and the 
Investment Officer (as hereinafter defined) to ensure its (i) consistency with the overall 
objectives of the Trust I-Bank and the Activities (ii) compliance with applicable law, as 
well as (iii) relevance to financial and economic trends. Any modifications to this Policy 
will be recommended by the Investment Officer to the Committee and approved by 
the Board. 

 
2. Delegation of Authority 

Management responsibility for the Activities is delegated by the Board to the Trust’s 
I-Banks’s Executive Director (herein referred to as the “Investment Officer”), with 
support from the Assistant Director of the Trust I-Bank and the Chief Financial Officer 
of the TrustI-Bank, and under the general direction of the Investment Committee. The 
Investment Officer shall act in accordance with established written procedures and 
internal controls for the operation of the Activities in a manner consistent with this 
Policy. (See Exhibit B). If so affirmed by the Investment Committee and in accordance 
to the Investment Advisory Firm selection process as detailed in Section IV.3 of this 
Policy, the Investment Officer may delegate certain investment management 
responsibilities to an outside Investment Advisory Firm. The Investment Advisory Firm 
must abide by all terms of this Policy as stipulated in the terms of the contract for 
Investment Services agreed to by the Investment Advisory Firm and the TrustI-Bank. 

 
3. Competitive Selection of Investment Advisory Firm 

It may be the policy of the Trust I-Bank to delegate certain investment management 
responsibilities to a qualified institution through a formal and competitive Investment 
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Advisory Firm selection process. 
 

The Trust I-Bank shall solicit bids through a Request for Proposal (“RFP”) and evaluate 
all received responses. An Evaluation Committee, made up of no fewer than three (3) 
officers staff members of the TrustI-Bank, including the Investment Officer, (the 
“Evaluation Committee”) shall review the proposals submitted in response to the RFP. 
Through the Evaluation Committee, the Investment Officer shall make 
recommendations to the Investment Committee, which will then evaluate these 
recommendations and make a final recommendation to the Board. Proposals will be 
evaluated based on the major evaluation criteria set forth in the Procurement Policy 
and considering the following factors: 
− The proposed cost for services and the methodology stated for setting Investment 

Advisory Firm compensation; 
− The Investment Advisory Firm’s experience and capability to efficiently manage 

funds, maintain accounts and records, and provide all required services; 
− The experience and qualifications of the Investment Advisory Firm’s team 

proposed for the Activity; 
− The sufficiency of the Investment Advisory Firm’s assets to assume and execute 

required responsibilities; 
− The Investment Advisory Firm’s reputation as a respected, nationally known, 

experienced investment management firm; 
− Investment Services available and offered by the Investment Advisory Firm; and 
− The Investment Advisory Firm’s online capabilities and functionality available to 

the TrustI-Bank. 
 

V. Standards of Care 
 

1. Standards of Prudence 
There are currently two commonly accepted standards of care in the United States 
with respect to the general management of investment funds; (i) Prudent Person Rule 
and (ii) Prudent Expert Rule: 

 
(i) Prudent Person Rule directs fiduciaries as follows - “Investments shall be made 

with judgment and care, under circumstances then prevailing, which persons 
of prudence, discretion and intelligence exercise in the management of their 
affairs, not for speculation, but for investment, considering the probable safety 
of their capital as well as the probable income to be derived.” (Harvard College 
v. Armory (1830) MA). 

 

(ii) Prudent Expert Rule directs fiduciaries as follows – A portfolio shall be 
managed “with the care, skill, prudence, and diligence, under the 
circumstances then prevailing, that a prudent man acting in like capacity and 
familiar with such matters would use in the conduct of an enterprise of a like 
character and with like aims by diversifying the investments of the funds, so 
as to minimize the risk, considering the probable income as well as the 
probable safety of their capital.” (Employee Retirement Income Security Act 
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(ERISA), Section 404(a)(1)(B)). 
(ii)  

 
(n.b. The main difference between these standards is the “familiar with such matters”  
clause, which suggests a higher level of standard required by the “Expert” and the 
acceptance of a portfolio approach to investments under the Expert Rule which allows 
for greater flexibility involving individual investment decisions). 

 
Management of the NJEIT’s I-Bank’s iInvestment Activities, responsibilities and action, 
as outlined in this Policy, by the NJEIT I-Bank Board, Investment Committee, Investment 
Officer, and Sstaff regarding funds available for investment on NJEIT’s the I-Bank’s 
behalf shall be subject to the "Prudent Person" standard. Further, the Investment 
Officer and sStaff, acting in accordance with this Policy and exercising Due Diligence, 
shall be relieved of personal responsibility for an individual security's credit risk or 
market price changes, provided that any deviations from the Policy are reported to the 
Committee in a timely fashion. 

 
While the Prudent Person Rule is the standard of prudence to be used by investment 
officials who are officers or employees of the TrustI-Bank, any person or firm, 
including, without limitation, the Investment Advisory Firm, hired or retained to invest, 
monitor, or advise the Trust I-Bank concerning the Investment Portfolio and the 
Activities shall be held to the higher standard of "Prudent Expert". 

 
2. Ethics and Conflict of Interest 

Any person involved in the investment process and the Activities, either employed by 
the TrustI-Bank, or hired as an advisor to the TrustI-Bank, including, without 
limitation, the Investment Advisory Firm (including any individual employed thereby 
who is assigned by such employer to provide services to the TrustI-Bank, on behalf of 
such employer, in connection with this Policy), shall refrain from personal business 
activity that could conflict with the proper execution and management of the 
Activities, or that could impair their ability to make impartial decisions. These persons 
shall not: 

 
1) accept any money, loan, gift, favor, service, or business or professional 

opportunity that could influence them in the performance of their official duties 
with respect to the Activities; 

2) accept any business or professional opportunity when they know there is a 
reasonable likelihood that the opportunity is being afforded to influence them in 
the performance of their official duties; 

3) enter into any personal investment transactions with the same individual with 
whom business is conducted on behalf of the TrustI-Bank; or 

4) disclose or use confidential information that is not generally available to the public 
for their own or another person's financial benefit. 

 
The responsibilities of Trust I-Bank employees pursuant to the State of New Jersey 
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Conflict of Interest’s standards and Rules of Professional Conduct are neither 
superseded nor limited by this Policy. 

 
VI. Authorized Investments and Asset Classes 

 
The Trust I-Bank is permitted to invest in those investment securities and vehicles that 
are specifically listed below , provided, however, that, at the time any investment is made, 
(i) such investment shall be (a) permitted pursuant to the rules and regulations of the 
New Jersey State Investment Council or (b) approved by the Director of the Division of 
Investment in the Department of the Treasury upon a finding that such investments are 
consistent with the corporate purposes of the TrustI-Bank, and (ii) if and to the extent the 
amounts being invested constitute Proceeds of bonds or notes of the TrustI-Bank, such 
investment shall be permitted pursuant to the terms and provisions of the duly adopted 
bond resolution of the Trust I-Bank pursuant to which such bonds or notes were issued. 
 
Investments made without the advice of the Investment Advisor should be limited to, 
permissible money market funds. 

 
Credit criteria listed in this section refer to the credit of the issuing organization at the 
time the security is purchased. Only credit ratings of Nationally Recognized Statistical 
Rating Organizations (“NRSRO”) will be observed and considered, including Standard & 
Poor’s, Moody’s Investor Service, and Fitch Ratings Service. Ratings are provided by 
category. For example, the second highest rating category will include bonds rated AA+, 
AA and AA- for Standard & Poor's and Fitch Ratings and Aa1, Aa2 and Aa3 for Moody's 
Investors Service. 

 
Investment Portfolio percentage restrictions by security type and Issuer are applicable 
only on the date of purchase of the investment and are based on market value at the 
Investment Portfolio fund level as defined by the State’s Investment Policy. All Funds 
related to each specific program of the NJIB shall be treated as separate investment 
portfolio funds pursuant to the State’s Investment Policy and held in segregated accounts 
at one or more Custodial Banks. 

 
1. Government Investments 

1) Direct Obligations of the United States of America and securities fully and 
unconditionally guaranteed as to the Timely Payment of Principal and interest by 
the United States of America, provided that the Full Faith and Credit of the United 
States of America must be pledged to any such Direct Obligation or guarantee 
(“Direct Obligations”).  
a. Sector Limit: the Trust I-Bank may hold 100% of the Investment Portfolio in this 

asset class. 
b. Maturity Limit: no greater than twenty (20) years at time of purchase. 

 
2) Any obligation that a Federal Agency or a Federal Instrumentality has issued in 

accordance with an act of Congress. 
a. Sector Limit: the Trust I-Bank may hold up to 75% of the Investment Portfolio 
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in this asset class. 
– Mortgage-Backed Securities shall make up no more than 10% of the 

Investment Portfolio. 
b. Issuer Limit: no single Issuer shall exceed 35% of the Investment Portfolio. 
c. Maturity Limit: no greater than ten (10) years at time of purchase, unless the 

security type is a Callable or Mortgage-Backed Security. Callable Federal 
Agency Securities shall be further limited to a five (5) year Maturity limit at the 
time of purchase. Mortgage-Backed Securities shall have a maximum Duration 
no greater than five (5) years at the time of purchase. 

 
3) Municipal Obligations. Taxable and tax-exempt securities issued only by states and 

state agencies in the United States may be purchased if the following conditions 
are met: 
a. Sector Limit: up to 30% of the Investment Portfolio may be invested in 

Municipal Obligations as described above. 
b. Issuer Limit: no single Issuer shall exceed 5% of the Investment Portfolio. 
c. Maturity Limit: no greater than five (5) years at the time of purchase. 
d. Credit Quality: the Issuer has a long-term debt rating in one of the two highest 

categories by at least two NRSROs and is rated not lower than AA (or its 
equivalent) by any one NRSRO, or a minimum short-term rating in the top 
category by at least two NRSROs, depending on whether the security is issued 
with short-term or long-term ratings. 

 
2. Money Market and Money Market-like Investments 

1) Deposits with the State of New Jersey Cash Management Fund established 
pursuant to section 1 of P.L. 1977, c.281 (C.52: 18A-90.4), if the following 
conditions are met: 
a. Sector Limit: up to 100% of the Investment Portfolio may be invested in this 

asset class. 
 

2) Money Market Mutual Funds may be purchased, if the following conditions are 
met: 

– Fund must be registered with the U.S. Securities and Exchange 
Commission (“SEC”) as a Money Market Mutual Fund, comply with SEC 
Rule 2a-7, and maintain a stable Net Asset Value (“NAV”); 

– Investment is permitted in Treasury-Only, Government and “Prime” 
funds; 

– Fund sponsor must be domiciled in the United States of America; and 
– Before investing in any fund, the most current prospectus must be 

obtained and reviewed by the Investment Officer or the Investment 
Advisory Firm. 

a. Sector Limit: up to 100% of the Investment Portfolio may be invested in this 
asset class. 

b. Fund Limit: The Trust I-Bank may hold 100% of the Investment Portfolio in 
Treasury- only or Federal Government-only funds. No other single fund shall 
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exceed 50% of the Investment Portfolio. 
c. Credit Quality: the fund is rated in the top Money Market Mutual Fund 

category by any one NRSRO. 
 

3) Agreements for the repurchase of fully Collateralized securities, if: 
– The Custody of Collateral is transferred to a Third Party; 
– The Maturity of the agreement is not more than 30 days; 
– The underlying securities are purchased through a Public Depository as 

defined in section 1 of P.L. 1970, c.236 (C.17:9-41); 
– A Master Repurchase Agreement providing for the custody and security 

of collateral is executed; and 
– The Fair Market Value of the securities in relation to the amount of the 

repurchase obligation, including Principal and interest, must be equal to 
at least 102%. 

a. Sector Limit: up to 10% of the Investment Portfolio may be invested in this 
asset class. 

b. Issuer Limit: no single Issuer shall exceed 10% of the Investment Portfolio. For 
purposes of clarity, other than short-term, Repurchase Agreements described 
in this Section (VI.2), Guaranteed Investment Contracts (GICs), Forward 
Delivery Agreements and other such Structured Investment Products are 
prohibited investments unless agreed to on a case-by-case basis by a vote of 
the full Board. 

 
3. Corporate Securities 

Corporate Debt instruments, including Commercial Paper, Corporate Notes, 
Certificates of Deposit, Bank Deposit Notes, and Bankers’ Acceptances. In aggregate, 
these instruments are limited by Sector and Issuer as follows: 

− Sector Limit: in the aggregate, up to 50% of the Investment Portfolio may 
be invested in Corporate Debt instruments of the types listed below; 

− Industry Limit: in aggregate, no greater than 25% of the Investment 
Portfolio may be invested in Corporate Debt Issuers that are categorized 
by industry type as “Financials”; and 

− Issuer Limit: no single Corporate Debt Issuer shall exceed 5% of the 
Investment Portfolio. 

 
1) Bankers' Acceptances. Bankers' Acceptances issued by a domestic bank or a 

Federally Chartered Domestic Office of a foreign bank, which are eligible for 
purchase by the Federal Reserve System may be purchased for the Investment 
Portfolio if the following conditions are met: 

– Maturity Limit: no greater than one hundred-eighty days (180) days; and 
– Credit Quality: the issuing corporation, or its guarantor, has a short-term 

debt rating in the highest category by at least two NRSROs. 
 

2) Commercial Paper. Unsecured short-term debt of U.S. domiciled corporations 
may be purchased for the Investment Portfolio if the following conditions are met: 
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– Maturity Limit: no greater than two hundred-seventy (270) days; and 
– Credit Quality: the issuing corporation, or its guarantor, has a short-term 

debt rating in the highest category by at least two NRSROs. 
 

3) Certificates of Deposit and Bank Deposit Notes. Deposit obligations of domestic 
banks and Federally Chartered Domestic Offices of foreign banks may be 
purchased for the Investment Portfolio if the following conditions are met: 

– Maturity Limit: no greater than five one (15) years at the time of purchase; 
and 

– Credit Quality: the issuing corporation, or its guarantor, has a short-term 
debt rating in the highest category by at least two NRSROs or a long-term 
debt rating in the highest two categories by at least two NRSROs and is 
rated not lower than A (or its equivalent) by any one NRSRO. 
 

4) Corporate Notes. Senior debt obligations issued by corporations organized and 
operating under the laws of the United States may be purchased if the following 
conditions are met: 

– Maturity Limit: no greater than five (5) years at the time of purchase; and 
– Credit Quality: the issuing corporation has a long-term debt rating in one 

of the three highest categories by at least two NRSROs and is rated not 
lower than A (or its equivalent) by any one NRSRO. 

 
VII. Policy Considerations 

 
1. Credit Downgrade 

If a security(ies) in the Investment Portfolio is downgraded to a level below the quality 
required by this Policy, the Investment Officer shall consult with the Investment 
Advisory Firm to review the credit situation of the security(ies). Upon completion of 
such review, the Investment Officer shall make a determination as to whether to sell 
or retain such security(ies) in the Investment Portfolio and provide a written report to 
the Committee, informing the Committee of the situation, the investment decision, 
and the justification for a such a decision. 
 
If a decision is made to retain a downgraded security in the Investment Portfolio, its 
presence in the Investment Portfolio will be monitored and reported monthly, in 
writing, to the Investment Officer and the Committee. 

 
2. Exemptions 

If the Investment Portfolio falls out of compliance with this Policy, the Investment 
Advisory Firm shall notify the Investment Officer and present a plan of action, the 
objective of which will be to bring the Investment Portfolio back into compliance with 
the Policy. The Investment Officer shall provide regular written reports with respect 
to such developments to the Committee for as long as the Investment Portfolio is non- 
compliant with this Policy. 
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3. Authorized Financial Institutions 
All transactions of individual investments shall be executed with qualified 
Broker/Dealers that meet all of the following criteria: 

a. Primary Dealers and regional Dealers that qualify under Securities and 
Exchange Commission Rule 15c3-1 (uniform net capital rule); 

b. Capital of at least $25,000,000; 
c. Registered as a Dealer under the Securities Exchange Act of 1934; 
d. Member of the Financial Industry Regulatory Authority (FINRA); 
e. Registered to sell securities in the State of New Jersey; and 
f. Engaged in the business of effecting transactions in authorized investments of 

this Policy for at least five (5) consecutive years. 
 

NJEIT The I-Bank may delegate the selection of qualified Broker/Dealers to its 
Investment Advisory Firm. 

 
4. Sale of Securities 

From time to time, securities held in the Investment Portfolio may be traded for other 
similar securities to improve yield, Maturity, and/or credit risk. For these transactions, 
a loss may be incurred for accounting purposes, provided any of the following occurs 
with respect to the replacement security: 

 
a. Yield has been increased; 
b. Maturity has been adjusted in anticipation of interest rate changes; or 
c. Quality of the investment has been improved. 

 
5. Competitive Selection of Investment Instruments 

It will be the policy of NJEIT I-Bank to transact all security purchases/sales only with 
qualified institutions through a formal and competitive process requiring the 
solicitation and evaluation of at least three bids/offers. NJEIT The I-bank will accept 
the offer which (a) provides the highest Rate of Return within the Maturity required; 
and (b) optimizes the investment objective of the overall Investment Portfolio. When 
selling a security, the TrustI-bank, or when designated, the Investment Advisory Firm 
on behalf of the TrustI-Bank, will select the bid that generates the highest sale price. 
A report of all bid results shall be electronically transmitted or faxed, by the 
Investment Advisory Firm, the Financial Advisor or other Financial Intermediary who 
was responsible for managing the bid process, to the Investment Officer for additional 
record keeping at the TrustI-Bank. Records of all transactions shall be stored 
electronically and made available by the Investment Officer to any member of the 
Committee upon request. 

 
VIII. Safekeeping and Custody 

 
All investment securities purchased for the Investment Portfolio or held as collateral on 
deposits or investments shall be held by the Trust I-bank or by a third-party Custodial 
Agent who may not otherwise be a counterparty to the investment transaction. All 
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securities in the Investment Portfolio shall be held in the name of the TrustI-Bank. 
 

Further, all investment transactions will be conducted on a Delivery vs. Payment (DVP) 
basis. DVP is a means of limiting risk in financial transactions, whereby payment is made 
through a third-party intermediary simultaneously as securities are delivered and 
accepted. The Custodial Agent shall issue a safekeeping receipt to the Trust I-Bank listing 
the specific instrument, Rate, Maturity, and other pertinent information. On a monthly 
basis, the Custodial Agent will also provide reports that list all securities held for the 
TrustI-Bank, including the book and market values of holdings as of month-end. The Trust 
I-Bank will reconcile its account holdings monthly with its custodian’s records. 
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IX. Performance Standards 
 

The Investment Portfolio shall be structured and managed with the objective of obtaining 
a market Rate of Return throughout budgetary and economic cycles, commensurate with 
the investment risk constraints and cash flow needs of the TrustI-Bank. Appropriate 
Benchmarks shall be selected for comparison to the various accounts that make up the 
Investment Portfolio and identified in all quarterly performance reports to the 
Committee. 

 
X. Reporting 

 
The Investment Officer shall prepare or have prepared an investment report on a monthly 
basis. The report will include the following: 

 
a. Listing of individual securities held at the end of the reporting period. 
b. Listing of investments by Maturity date. 
c. Percentage of the total portfolio that each type of investment represents. 
d. Average Weighted Yield to Maturity of investments. 

 
Additionally, on at least a quarterly basis, the Investment Officer shall prepare or have 
prepared a written investment report that, in addition to the above requirements, 
includes a management summary that provides analysis of the status of the current 
Investment Portfolio and transactions made over the last quarter, attached hereto as 
Exhibit C. The Investment Officer shall provide the quarterly overview report to the 
Committee. The report will show the investments held in, and performance for, the 
Investment Portfolio and individual accounts, and shall include a comparison to the 
relevant Benchmarks for each account, for the current quarter and year-to-date period. 

 
XI. Exceptions to this Policy 

 
Exceptions to this Policy are prohibited without the prior written approval of the NJEIT I-
Bank Board. 

 
XII. Investment Policy Adoption 

 
This Policy is adopted by the Board of Directors of the New Jersey Environmental 
Infrastructure Trust I-Bank this 9th 8th day of March February 20187. 

 



New Jersey Environmental Infrastructure Trust Bank – Investment 
 

DATED 
  

Page | 17 

 

 

XIII. Exhibit A:         Defined Terms 
 

Advisory Firm: A firm that provides professional investment or financial advice to an 
organization or an individual for a fee. The primary purpose of an Advisory Firm in this 
case, is to provide subject matter expertise as well as access to industry-specific 
specialists and advisors. 
 
Average Weighted: To aggregate data into an average, based on the relative value 
weights of each data point. For example, to calculate the average interest rate of a group 
of securities, it is useful to calculate the average on a weighted basis, with the yield of 
each security being given a weighting based on the dollar value of that security as a 
percentage of the dollar value of all the securities. 
 
Bankers Acceptances: A type of investment that is used to facilitate trade transactions 
between two entities, especially useful in trading international goods. Bankers’ 
Acceptances are used as a short-term investment instrument, and are usually traded at a 
discount from face value on the basis of the credit quality of the guaranteeing bank. 
Typically issued with maturities less than one year; may be rated with a short-term rating 
by any NRSRO (see subsequent definition). 
 
Bank Deposit Notes: A debt security issued by a bank, and backed by federal deposit 
insurance up to the FDIC insurance coverage amount (the current standard deposit 
insurance amount is $250,000 per depositor, per insured bank, for each account 
ownership category). 
 
Benchmark: An unmanaged Investment Portfolio whose overall performance is used as a 
market index for measuring the comparative performance of a managed Investment 
Portfolio. A performance Benchmark should represent a close correlation to the 
investment guidelines and risk tolerance of the managed Investment Portfolio. 
 
Bond Proceeds: The total monies paid to the Issuer by the purchasers of a new issue of 
bonds. 
 
Broker/Dealers: A person or firm transacting securities business with customers. A 
Broker acts as an agent between buyers and sellers, and receives a commission for these 
services. A Dealers trades financial assets from theirits own Investment Portfolios, placing 
theirits own capital at risk in the trade. A Dealer takes risk by owning an inventory of 
securities, whereas a Broker merely matches up buyers and sellers. 
 
Callable Bond/Security: Securities which contain an option that provides the Issuer the 
right to redeem the securities prior to the stated original Maturity, at a predetermined 
price and time. 
 
Certificates of Deposit (CDs): Obligations issued by a bank or thrift institution, generally 
offering a fixed Rate of Return for a specified period of time. CDs may be rated with a 
short-term or long- term rating, depending on the original Maturity date and may be 
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backed by FDIC insurance coverage. 
 
Collateralized: Process by which a borrower pledged securities, property, or other 
deposits for securing the repayment of a loan and/or security. 
 
Commercial Paper: Short-Term unsecured Corporate (promissory) Notes, issued at a 
discount with a redemption value at Maturity equal to par or face value. Maximum 
Maturity is typically 270 days; may be rated with a short-term rating by an NRSRO. 
 
Corporate Notes/Debt: Unsecured debt instruments issued by a corporation with a 
Maturity of greater than one year; may be rated with a long-term rating by an NRSRO. 
 
Counterparty Risk: The risk that the other party to a transaction will fail in its related 
obligations. For example, in the case of buying a security, the risk that the Broker/Dealer 
will not deliver the security to an entity’s custodian on the agreed-upon date. 
 
Custody of Collateral: Collateral (including but not limited to cash, Government 
securities, securities, real estate, commodities, and assets) held by a Custodial Agent. 
 
Credit Downgrade: A reduction in the rating assigned to an Issuer. A rating agency 
downgrades the debt of a company or governmental entity when its ability to meet its 
financial obligations deteriorates or is expected to deteriorate. 
 
Custodial Agent: A Financial Institution that holds a customer’s securities, in the 
customer’s name, so as to minimize the risk of their theft or loss. Service normally 
includes the holding and reporting of the customer's securities and values, the collection 
and disbursement of income/coupon payments and maturities received. 
 
Debt Service Reserve Fund: An account usually funded in whole or in part with Bond 
Proceeds. This account is set aside in reserve to pay debt service if revenue sources are 
insufficient to pay debt service. 
 
Delivery vs. Payment (DVP): Settlement procedure in which securities are delivered 
simultaneously upon the transfer of cash payment for said securities. Most security 
transactions are performed via DVP as a protection for both parties to a transaction. 
 
Direct Obligation: A security issued under obligation of the U.S. Government, backed by 
the Full Faith and Credit of the Federal Government. 
 
Due Diligence: Exercising proper care when presenting or acting on a potential 
investment, idea, or strategy, with a goal of avoiding or preventing unanticipated harm. 
 
Duration: A measurement of interest rate sensitivity, which shows the effective Maturity 
of a fixed income obligation, using the average of the time to each revenue stream 
(coupon or Principal payment) made on the obligation on a weighted basis. The greater 
the Duration of an obligation, the greater the percentage price sensitivity/volatility with 

http://www.investorglossary.com/debt.htm


New Jersey Environmental Infrastructure Trust Bank – Investment 
 

DATED 
  

Page | 19 

 

 

respect to changes in interest rates. 
 
Dynamic Liquidity: Obligations having active secondary or resale markets. 
 
Fair Market Value: The price that a given asset or security is expected to sell for in the 
market, at a specific point in time. 
 
Federal Agency: Government sponsored/owned entity created by the U.S. Congress, 
generally for the purpose of acting as a Financial Intermediary by borrowing in the 
marketplace (issuing bonds and notes) and directing Proceeds to specific areas of the 
economy. The most common federal agencies are GNMA, FNMA, FHLMC, FHLB, FFCB, 
and TVA. 
 
Federal Instrumentality: An entity that serves a public purpose and is closely tied to 
federal and/or state government. 
 
Federal Reserve System: The independent central bank system of the United States that 
establishes and conducts the nation's monetary policy. The Federal Reserve System is 
made up of twelve Federal Reserve District Banks, their branches, and many national and 
state banks throughout the nation. It is headed by the seven-member Board of Governors 
known as the “Federal Reserve Board” and led by its Chairman. 
 
Federally Chartered Domestic Office: Financial Institutions authorized and regulated by 
the federal government rather than the state government. 
 
Financial Institutions: An entity that focuses its business on transacting in the financial 
markets, such as investments, loans and deposits. Conventionally, Financial Institutions 
are composed of organizations such as banks, Broker/Dealers, custodians, insurance 
companies, and trust companies. 
 
Financials: Issuers that focus their business on providing financial services, such as banks 
and trust companies. 
 
FINRA: Financial Industry Regulatory Authority, a private corporation that acts as a self- 
regulatory organization (SRO), performing financial regulation of member brokerage 
firms and exchange markets. FINRA is the successor to the National Association of 
Securities Dealers, Inc. (NASD). 
 
Forward Delivery Agreements: An agreement for the delivery of an underlying asset at a 
date agreed upon in a forward contract. At the Forward Delivery date, one party will 
supply the underlying asset and the other will purchase the asset at a price agreed upon 
at the onset of the contract or trade date. 
 
Full Faith and Credit: The unconditional guarantee that accompanies the interest and 
Principal of obligations issued by in this case, either the United States of America or U.S. 
Municipalities. 
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Guaranteed Investment Contracts (GICs): Insurance contracts that guarantee the 
repayment of Principal and a fixed or floating interest rate for a predetermined period of 
time. 
 
Government MM: A Money Market Mutual Fund that invests in high-quality, short-term 
Money Market instruments that consist of U.S. Government obligations and Repurchase 
Agreements Collateralized by U.S. Government obligations. 
 
Intermediary: An entity that acts as a Broker between two parties in a financial 
transaction. 
 
Investable Funds: The aggregate amount of funds available for investment. 
 
Investment Committee: The Committee, made up of certain members of NJEIT I-Bank 
Board of Directors, according to the Trust’s I-bank’s Investment Policy as originally 
established by Resolution No. 05-52 and further amended in Resolution 13-40, which 
oversees the investment and operational policies and Activities for NJEIT’s I-Bank 
investment program. 
 
Investment Portfolio: All funds available for investment on NJEIT’s I-Bank behalf. 
 
Investment Return: Investment performance measured over a period of time that 
includes income received and any realized and unrealized gains or losses. Realized gains 
are captured when a security is sold, whereas unrealized gains are estimated gains on 
paper for current holdings, and are thus not yet realized. 
 
Investment Services: Those services offered by an investment advisor related to the 
prudent management of the Trust’s I-Bank’s Investment Portfolio. 
 
Issuer: An entity that develops, registers, and sells securities for financing its operations. 
Issuers are legally responsible for the obligations of the issue and for reporting financial 
conditions, material developments and any other operational Activities required by the 
regulations of their jurisdictions. 
 
Liquidity: The relative ease of converting an asset into cash; also, a relative measure of 
cash and near-cash items in a portfolio of assets. 
 
Long-Term Debt Rating: An NRSRO’s forward-looking opinion of the general 
creditworthiness of an Issuer over a period exceeding the next 365 days. 
 
Master Repurchase Agreement: An agreement that is used to govern and document 
Repurchase Agreements (see subsequent definition) and protect the interest of parties in 
a Repurchase Agreement transaction. 
 
Maturity: Date on which the final Principal payment of a financial obligation is to be paid 
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and the obligation satisfied in full. 
 
Maturity Limit: A limit to the length of time until financial obligations reach Maturity, set 
forth by an entities’ investment policy. 
 
Money Market Funds: A type of mutual fund generally believed to provide daily Liquidity, 
which invests solely in short-term market instruments, generally having maturities less 
than one year such as: U.S. Treasury bills, Commercial Paper, Bankers' Acceptances, and 
Repurchase Agreements. 
 
Mortgage-Backed Securities: Mortgage-Backed Securities represent an ownership 
interest in a pool of mortgage loans made by Financial Institutions, to finance the 
borrower's purchase of a home or other real estate. The majority of Mortgage-Backed 
Securities are issued by Federal Agencies, including GNMA, FNMA and FHLMC. Mortgage-
Backed Securities carry specific reinvestment risks as Principal and interest payments are 
uncertain and dependent on the timing of payments on underlying mortgages as 
determined and paid by the mortgage borrowers (homeowners). Expected payment 
streams are sometimes “prepaid,” when homeowners refinance or sell their properties. 
 
Municipal Obligations: A security issued by a state, municipality, or county to finance its 
capital expenditures. 
 
Net Asset Value (NAV): The market value of one share of an investment company, such 
as a Money Market Mutual Fund. 
 
New Jersey State Investment Code: Regulations, including those of the New Jersey State 
Investment Council, governing the permitted investments as well as the limitations of 
investments in various assets and securities for public entities operating in New Jersey. 
 
NRSRO: Nationally Recognized Statistical Rating Organization, an organization of which 
the SEC has deemed to have a strong national presence in the United States of America. 
Examples include: Fitch, Moody’s, and S&P. 
 
Prime MM: A Money Market Mutual Fund that invests in high-quality, short-term Money 
Market instruments that consist of U.S. Government obligations, Repurchase Agreements, 
and Corporate Debt instruments. 
 
Principal: The face value of a financial instrument on which interest accrues, or the original 
investment amount. 
 
Prudent Person: A legal adage restricting a fiduciary’s discretion in a client's account by 
directing that “Investments shall be made with judgment and care, under circumstances 
then prevailing, which persons of prudence, discretion and intelligence exercise in the 
management of their affairs, not for speculation, but for investment, considering the 
probable safety of their capital as well as the probable income to be derived.”    (Harvard 
College v. Armory (1830) MA). 
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Prudent Expert: A measure contained in Section 404(a)(1)(B) of the Employee Retirement 
Income Security Act (ERISA) that requires the fiduciary of a defined contribution 
retirement plan to use the care, skill, prudence, and diligence, under the circumstances 
then prevailing, that a prudent man acting in like capacity and familiar with such matters 
would use in the conduct of an enterprise of a like character and with like aims by 
diversifying the investments of the funds, so as to minimize the risk, considering the 
probable income as well as the probable safety of their capital.” The "familiar with such 
matters" language has been interpreted to mean "expert". This language creates an 
important distinction from the earlier Prudent Person guideline, in that it holds fiduciaries 
to a stricter standard of care and action. In addition, the Prudent Expert identification of a 
portfolio approach suggests that individual security decisions, taken out of context of an 
entire portfolio, may be imprudent. 
 
Public Depository: A public entity that accepts deposits of cash for safekeeping of behalf 
of the depositor. 
 
Rate: Amount of expected earnings/(payments) received/(owed) from/(on) an 
investment/(liability), expressed as a percentage of the funds that were 
invested/(borrowed). 
 
Repurchase Agreement: A short-term investment vehicle in which an investor agrees to 
buy securities from a counterparty and simultaneously agrees to resell the securities back 
to the counterparty at an agreed upon time and for an agreed upon price. The difference 
between the purchase price and the sale price represents interest earned on the 
Agreement. 
 
Return on Investment (ROI): The economic benefit of investing. ROI is calculated by first 
subtracting the cost of the investment from the gains of the investment, then dividing the 
difference by the cost of the investment. (See below.) 
 
[(Gain from Investment) - (Cost of Investment)] / (Cost of investment) 
 
SEC Rule 2a-7: Rule 2a-7 of the Investment Company Act of 1940, which restricts the 
quality, Maturity, and diversity of investments by Money Market Funds. 
 
Sector Limit: The maximum amount of money that an entity can invest in any one asset 
class. Sectors are widely defined as U.S. Treasuries, federal agencies, Corporates, 
Municipals, and Money Market Funds. 
 
Short-Term Debt Rating: Short-Term Debt Rating looks at the probability of an entity 
defaulting or being unable to repay a financial obligation within a one year time frame. In 
contrast, a Long-Term Debt Rating evaluates the same probability beyond the one year 
time horizon. 
 
State of New Jersey Cash Management Fund: An NAV money-market-like investment 
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fund, administered and managed by the New Jersey Department of Treasury, which 
provides a legal depository for State, municipal or school district funds. 
 
Static Liquidity: Structuring an Investment Portfolio such that securities will mature and 
investment funds will be available in cash form concurrent with the expected cash 
demands / Liquidity needs of the investor. 
 
Structured Investment Products: Investment products designed to specifically meet an 
investor’s financial needs, typically derived from a security, portfolio of securities, index, 
commodity, or debt issuances. 
 
Third Party: An individual or entity that is involved in a transaction but is not one of the 
principals. 
 
Timely Payment: A payment that has been paid on or before the due date, to ensure there 
is no default or accrual of any interest or penalties. 
 
Trading Exposure: The dollar amount of outstanding trades with a single counterparty, 
expressed as a percentage of Investable Funds of the TrustI-Bank. The Trust I-Bank has 
established a limit such that the amount of outstanding trades with any one counterparty 
shall not exceed 20% of Investable Funds of the Trust I-Bank and thereby has mitigated 
the risk that the default of any single trading counterparty cause irreparable harm to the 
Trust’s I-Bank’s Investment Portfolio. 
 
Treasury Securities: Collective term used to describe debt instruments backed by the U.S. 
Government and issued through the U.S. Department of the Treasury. Includes Treasury 
bills, Treasury notes, and Treasury bonds. 
 
Treasury-only MM: A Money Market Mutual Fund that invests in nothing but short-term 
U.S. Treasury Securities and other securities that are 100% backed by U.S. Treasuries. 
 
Yield to Maturity: Calculated Return on Investment (ROI), assuming all cash flows from 
the security are reinvested at the same original yield. There are different day count 
conventions for calculating YTM for various types of securities. 
 

XIV. Exhibit B: Investment Policies & Procedures 
 

XV. Exhibit C: Quarterly Report – Review of Investment Portfolio 
(See attached PDF from PFM Asset Management) 



            
  

RESOLUTION NO. 18 - 13 
 
 

RESOLUTION OF THE I-BANK AUTHORIZING 
THE ISSUANCE OF A REQUEST FOR PROPOSALS FOR 

 CUSTODIAL BANKING SERVICES FOR THE NEW JERSEY ENVIRONMENTAL 
INFRASTRUCTURE FINANCING PROGRAM 

 
 WHEREAS, the New Jersey Infrastructure Bank (I-Bank) is authorized to make and 
enter all contracts necessary or incidental to the performance of its duties pursuant to 
N.J.S.A. 58:11B-5(d); and 
 

WHEREAS, there is a need for the I-Bank to hire a designated public depository to 
perform custodial banking services for the New Jersey Environmental Infrastructure 
Financing Program. 
 

NOW THEREFORE BE IT RESOLVED, the I-Bank hereby authorizes the Executive 
Director to competitively procure Custodial Banking Services pursuant to the I-Bank’s 
Policy and Procedure number 4.00, “Purchase of Goods and Services;” and 

 
BE IT FURTHER RESOLVED, the Executive Director is further authorized to solicit 

proposals, convene a Committee to review all proposals received, and to make a 
recommendation for the selection of a custodial banking firm to the I-Bank Board for 
contract approval for a term of two State fiscal years, with an option for a one-year 
extension with Board approval, and commence with SFY2019. 

 
 
 
 Adopted Date: February 8, 2018 
 
 Motion Made By: Michele Putnam 
 
 Motion Seconded By: Mark Longo 
  
 Ayes: 7 
 
 Nays: 0 
 
 Abstentions: 0 
 
 



 
 

RESOLUTION NO. 18 - 14 
 

RESOLUTION APPROVING THE STATE FISCAL YEARS 2014, 2015 and 2016  
ANNUAL REPORTS 

 
 

WHEREAS, comprehensive Reports concerning the I-Bank’s operations (hereafter 
“Annual Reports”) are required to be prepared pursuant to Executive Order No. 37 (Corzine) 
(hereafter “EO 37”); and 

 
WHEREAS, EO 37 requires the I-Bank Board of Directors to approve its Annual Report 

prior to submission to the Governor’s Authorities Unit and the Legislature; and 
  
WHEREAS, I-Bank staff has presented the Board with the New Jersey Infrastructure Bank 

SFY2014, SFY2015, and SFY2016 Annual Reports. 
 

NOW THEREFORE BE IT RESOLVED, the Board hereby approves the I-Bank’s SFY2014, 
SFY2015 and SFY2016 Annual Reports 
  
 
 Adopted Date: February 8, 2018 
 
 Motion Made By: Mark Longo 
  
 Motion Seconded By: Tim Cunningham 
  
 Ayes: 7 
  
 Nays: 0 
  
 Abstentions: 0 
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NJEIT Quick Facts

Program Year SFY2014

TOTAL LOANS
The Program has issued more than $6.1 billion in long-term loans since its inception in 1986.   
The Trust made its first Disaster (SAIL) loan in SFY2014 for $2.95 million related to Superstorm Sandy.

TOTAL PROJECTS
Approximately 1,120 long-term loans have been issued to fund clean water, drinking water, green 
infrastructure, land acquisitions, remediation and redevelopment Projects.

TOTAL SAVINGS
The Program has saved taxpayers and ratepayers a minimum of $2.2 billion through lower interest 
costs and principal forgiveness.

CURRENT RATES
Blended interest rate for the Series 2014A as low as 0.699%.
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MISSION STATEMENT
The New Jersey Environmental Infrastructure Trust is an independent State Financing 
Authority responsible for providing and administering low interest rate loans to 
qualified municipalities, counties, regional authorities, and water purveyors in New 
Jersey for the purpose of financing water quality infrastructure projects that enhance 
ground and surface water resources, ensure the safety of drinking water supplies, 
protect the public health and make possible, responsible and sustainable economic 
development.

Delaware Raritan Canal
Photo Courtesy of the New Jersey Water Supply Authority
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MESSAGE FROM THE CHAIRMAN AND EXECUTIVE DIRECTOR
To: The Honorable Chris Christie, Governor of the State of New Jersey
 The Honorable Members of the New Jersey State Legislature

The New Jersey Environmental Infrastructure Trust (Trust) is the State’s water infrastructure lending institution that provides low 
cost, low interest rate financing to qualified municipalities, counties, utility authorities and private water systems to facilitate the 
construction of drinking water, wastewater, and stormwater systems. Since its inception in 1986, the Trust has partnered with 
the New Jersey Department of Environmental Protection (DEP) through the NJ Environmental Infrastructure Financing Program 
(Program), to issue over $6.1 billion in long-term loans at below market interest rates. These loans have provided interest cost 
savings to the State’s taxpayers and ratepayers estimated at over $2.2 billion. In addition, the activity undertaken with these funds 
has provided over 112,915 direct construction jobs facilitating the achievement of the State’s public health, environmental and 
economic priorities and highlighting the Trust as a hallmark of cooperation between the public and private sectors. 

2014 TRADITIONAL PROGRAM – Record Low Rates 
Each year, both the Trust and the DEP provide separate funding for loans to Program participants. The Trust provides its portion of 
loan funds through the issuance of municipal bonds. The DEP provides its portion of loan funds from a combination of Federal State 
Revolving Fund (SRF) capital grants, State matching funds for such SRF grants, State appropriations and interest earned on such 
funds. Continuing the terms of last year’s Program, DEP Commissioner Bob Martin directed the DEP to maintain its share of Program 
loan funds at 75%. This offers an incentive to communities with emergent water infrastructure needs to undertake such projects in 
the present Program year, and not postpone action due to the challenging economic environment. As a result, the SFY2014 Program 
offered a funding package to most borrowers consisting of 75% funding from the State through the DEP at a 0% interest rate and the 
remaining 25% funding from the Trust at the Trust’s AAA market rate. The total savings from the Program’s low interest rate loans 
can exceed 35% of the total loan value to pass along to local ratepayers. For projects which qualified for the Program’s set-asides, the 
State provided a further reduction in borrowing costs by forgiving principal repayments on a portion of those borrowers’ State loans.  
 
The State was profoundly affected by Superstorm Sandy in SFY2014. The financial implications for many of the State’s local 
communities was such that priorities and resources were focused on and directed towards cleanup and emergency restoration work. 
As a result, capital projects, such as those with pending loan applications in the Program, were postponed. Nonetheless, in May 
of 2014, the Program was still able to issue $62.035 million in tax-exempt bonds to partially fund seventy-four (74) environmental 
infrastructure projects.  Series SFY2014A & 2014B bonds received the highest possible ratings of AAA/Aaa/AAA from Fitch Ratings, 
Moody’s Investor Service and Standard & Poors. Including SRF funds from the DEP and direct loans, the Program financed an 
aggregate value of projects totaling $243 million. The effective, blended interest rate for the majority of program borrowers was a 
record low 0.699%. For a complete list of SFY2014 Program loans, please see pages 9-10.

SUPERSTORM SANDY 
In response to the devastation to water infrastructure throughout the State caused by Superstorm Sandy (estimated at over $2 
billion), the Trust’s enabling legislation was modified to create a disaster emergency relief bridge loan program to assist local 
communities with immediate, short term cash flow needs. The Statewide Assistance Infrastructure Loan Program (SAIL) provides 
immediate, emergency short term bridge loans at low interest costs to local communities for the purpose of financing rebuild and 
resiliency environmental infrastructure projects in advance of federal disaster relief dollars. Since this legislation was signed into 
law by Governor Christie in August 2013, Trust and DEP staff have worked to develop the SAIL Program focusing on implementing 
procedures that ensure compliance with a variety of requirements from several federal programs and to serve as a backstop for 
a number of communities that may lack such logistical expertise.  The Program issued its first SAIL loan to the South Monmouth 
Regional Sewerage Authority in February 2014 for $2.95 million to rebuild and relocate the Lake Como Pump Station.

Independent of the SAIL Program, the State of New Jersey received $229 million in federal capital grants which were appropriated 
and signed into law in January 2013 specifically for resiliency projects related to Superstorm Sandy (Sandy SRF). The Program is 
offering a financing package to eligible resiliency projects that consists of approximately 19% of funds as principal forgiveness, 56% 
of funds as a State loan through the DEP at 0% interest rate and the remaining 25% of funds from the Trust as a loan at the Trust’s 
AAA rated market rate. Both the Sandy SRF funds and the SAIL Loan Program have been designed to play a key role in restoring the 
State’s impacted environmental infrastructure, ensuring continued public safety and, importantly, revitalizing New Jersey’s economy 
towards normalcy as quickly as possible. 
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GOING FORWARD 
As the Trust embarks on its 29th year of service, we will continue to concentrate on the State’s objectives that have made the Trust 
the benchmark of quality service for infrastructure lending in the State:

• Provide efficient financing for water quality related infrastructure projects in New Jersey; 
• Provide financing to eligible borrowers at the lowest possible cost, resulting in significant cost savings to the State’s tax-

payers and ratepayers; 
• Facilitate access to capital for all qualified participants, particularly those that have lower credit ratings or which are unfa-

miliar with the debt financing process; 
• Continue to look for opportunities to provide additional value to the State’s local communities and water purveyors by 

developing new, relevant loan products and programs that promote efficient investment in water infrastructure; and 
• Promote and educate the public as to the benefits of replacing and upgrading water related infrastructure. 

The Trust looks forward to working closely with each of you to further its role of providing infrastructure loans and services that 
protect New Jersey’s precious water resources and the safety of the public at large, as well as promote the economic development 
of the State. Thank you for your continued guidance and support.

Warren H. Victor
Chairman

David E. Zimmer, CFA
Executive Director
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PROJECTS: ELIGIBLE ACTIVITIES

The New Jersey Environmental Infrastruc-
ture Financing Program was originally es-
tablished in 1986 to finance clean water 
projects, including wastewater treatment 
and conveyance systems and combined 
sewer overflows. In 1997, the Program 
expanded to include safe drinking water 
quality enhancement projects.

The following project categories describe 
the types of projects eligible for NJEIFP 
loans.

DRINKING WATER
Eligibility applies to projects that address 
federal safe drinking water health stan-
dards. This includes replacement, source 
development and rehabilitation, treat-
ment to comply with primary/second-
ary drinking water standards, storage to 
prevent contamination from entering the 
water system and transmission lines/dis-
tribution systems to prevent contamina-
tion or to improve pressure to safe levels.

CLEAN WATER
Wastewater - Most projects associated 
with sewage collection, treatment or dis-
posal are eligible for financing, including 
correction of inflow/infiltration problems, 
sludge management and combined sew-
er overflows.

Stormwater - Eligible projects include 
construction, expansion or replacement 
of stormwater management systems, 
construction or expansion of basins, re-
placement of storm drains and rehabilita-
tion of tide gates and extension of outfall 
points.

Runoff Control - Projects such as manure/
feedlot management, stream and lake 
bank stabilization, lake dredging and res-
toration and salt dome construction are 
eligible.

Equipment Purchases - Equipment such 
as street sweepers, sewer flushing and 
cleaning equipment, dump trucks, crawl-
er loaders, skimmer boats, aquatic weed 
harvesters and outfall netting may be fi-
nanced under the Program.

Landfill Construction and Closure  
(Publicly Owned) - Sealing an old landfill 
or constructing a new cell to prevent, re-
duce or control leachate, its storage and/
or treatment are eligible for financing. 
Other Program eligible activities include 
capping systems, liners, leachate collec-
tion systems, treatment systems, sewer 
connections, barge shelters, containment 
booms, litter fences, gas collection and 
treatment systems, monitoring wells and 
reclamation or reduction activities.

Brownfield Remediation - The cleaning of 
abandoned and contaminated industrial 
sites is eligible for financing if a local or 
county government assumes the repay-
ment obligation for the loan. The Program 
will finance the removal of contaminated 
soil, site-capping and the installation of 
stormwater controls.

Open Space Acquisition - Preserving 
open land that maintains or enhances the 
quality of surface or ground water may 
be financed under the Program. Eligible 
areas include stream headwaters and 
corridors, wetlands, and aquifer recharge 
areas. Financing for land is compatible 
with the Green Acres Program, the Gar-
den State Preservation Trust, and Open 
Space programs financed by local and 
county Open Space taxes.

Septic Systems - Failing septic systems 
can contaminate ground water and sur-
face water, creating a public health haz-
ard. While many individual septic systems 
are privately owned, situations involving 
numerous system failures may be eligible 
for funding. In such cases, a governing 
body or utilities authority may establish 
a Septic Management District to apply 
for financing for planning and corrective 
measure costs. Eligible projects include 
the purchase and installation of tradition-
al or alternative septic systems (to replace 
failing systems), rehabilitation of an exist-
ing system or construction of community 
systems.

GREEN PROJECTS
Green projects consist of clean water and 
drinking water projects that implement 
green infrastructure and water or ener-
gy efficiency improvements (those that 
reduce greenhouse gas emissions, for 
example). Green infrastructure includes 
such practices as replacing existing pave-
ment with porous pavement, utilizing 
bioretention, constructing green roofs, 
creating rain gardens, and other practic-
es that mimic natural hydrology and in-
crease effective perviousness. 

SECURITY MONITORING
Projects designed to improve security at 
Program eligible wastewater and drinking 
water facilities are also eligible for fund-
ing, including but not limited to fencing, 
lighting, motion detectors, cameras, se-
cure doors, and alternative auxiliary pow-
er sources.
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LOANS: H2LOANS SUITE OF FINANCING OFFERINGS
The New Jersey Environmental 
Infrastructure Trust is an independent 
State Financing Authority responsible for 
providing and administering low interest 
rate loans to qualified municipalities, 
counties, regional authorities, and water 
purveyors in New Jersey for the purpose 
of financing water quality infrastructure 
projects.

New Jersey enjoys a national reputation 
as a leader in innovative and effective 
environmental protection strategies. The 
NJEIT, through its associated H2LOans 
Suite of Financing Offerings, has been 
a critical facilitator of this success.  Each 
H2LOans program listed below provides 
low interest loans through a combination 
of Clean Water (CW) or Drinking Water 
(DW) State Revolving Funds (SRF), NJEIT 
Bond Proceeds, NJEIT available funds 
and/or available Lines of Credit.

SHORT-TERM FINANCING 
OFFERINGS

Interim Financing Program 
NJEIT makes short-term funds available 
for qualified projects provided they have 
satisfied all NJEIFP requirements, includ-
ing receipt of an “Authorization to Award” 
their final construction contract from the 
DEP.  Construction loans were issued in 
SFY2014 for maturities of up to three fiscal 
years to match the duration of the con-
struction period and have an interest rate 
of 25% of the Trust’s short-term AAA/Aaa 
rate.

SAIL Disaster Relief Program
The Statewide Assistance Infrastructure 
Loan (SAIL) Program is available to as-
sist borrowers with financing for projects 
to repair disaster-damaged infrastructure 
and improve the resiliency of Clean Water 
and Drinking Water Systems. The goal of 
SAIL is to provide timely and cost effective 
funds, in order to expedite and support 
the State’s recovery and the rebuilding of 
environmental infrastructure in the event 
of a declared disaster. The SAIL Program 
provides advance funding for facilities 
working through FEMA, CDBG or other 
federal grant processes which are in need 
of interim funds pending a project’s re-
ceipt of federal reimbursements.  Loans 

are issued at 25% of the Trust’s short-term 
AAA/Aaa interest rate.

Interim Supplemental Financing Program 
The NJEIT has a separate IFP Supplemen-
tal Loan Program for current borrowers 
who have project cost overages equal to 
or less than $300,000.  The NJEIT Board 
may approve temporary financing prior 
to a project’s inclusion in the priority list or 
State Appropriations.  Supplemental IFP 
loans are converted into long-term loans 
upon inclusion in the annual appropria-
tions list and at the time of escrow close 
for the annual bond sale. Interest rates for 
these loans are set at 0% for Government 
entities and 2% for all others.

Planning and Design Loan Program 
The Planning and Design Loan Program 
(PDLP) provides financing for early stage 
eligible engineering costs which are in-
curred in completing Environmental 
Planning, and Engineering Design (P&D) 
work. PDLP Loans may be secured for 
up to 50% of eligible P&D costs at any 
time, subject to compliance with Program 
requirements, for projects seeking an 
NJEIFP long-term Loan. Interest rates for 
these loans are set at 0% for Government 
entities and 2% for all others. 

Emergency Financing Program
Emergency Financing Program (EFP) 
Loans are temporary in nature and are 
available for the emergency repair of en-
vironmental infrastructure for which an 
NJEIFP Loan application has been sub-
mitted. One condition of receiving an 
EFP Loan is the borrower’s agreement to 
work with NJEIT to develop an asset man-
agement plan. By their nature there is no 
set application schedule for an EFP loan.    
 
LONG-TERM FINANCING OFFERINGS

Base Program
The Base Program provides funds by 
combining a 0% interest loan from the 
DEP with a AAA/Aaa market interest rate 
loan from the Trust. In SFY2014 the Base 
Program offered 75% in a DEP Loan and 
25% in a Trust Loan, producing a blend-
ed interest rate equal to 25% of the 
Trust’s AAA/Aaa market rate.  Addition-
ally, several set-asides, the Barnegat Bay 

Watershed, Combined Sewer Overflow 
Abatements, Green Projects and Redevel-
opment Projects, some of which offered 
up to 50% Principal Forgiveness.
  
Sandy SRF (SFY2014)
New for SFY2014, Sandy NJEIFP Loans 
were available for environmental infra-
structure projects to improve resiliency of 
Sandy damaged systems in future natural 
disasters. Sandy Loans offered a financing 
package that consisted of 75% in a DEP 
loan, 56% of which is 0% interest, 19% of 
which is a non-repayment, Principal For-
giveness Loan (PFL) and the remaining 
25% in a Trust Loan at the Trust’s AAA 
market rate. The DEP and NJEIT recog-
nize that the demand for such funds may 
exceed available funds and that recovery 
from Sandy requires the continued repair 
of Sandy damaged infrastructure and im-
proved resiliency of environmental infra-
structure in future disasters. Such projects 
were given funding priority in the Base 
SFY2014 NJEIFP, subject to the availability 
of funds at the time of project approval.

NANO Loan Program (SFY2014)
The NLP was developed to serve as the 
primary source of funding for Drinking 
Water Loans for improvements to wa-
ter supply systems serving populations 
less than or equal to 10,000.  The NLP 
was funded in an amount not to exceed 
$4,000,000 and each NLP loan shall con-
sist of a fifty percent (50%) NJDEP prin-
cipal forgiveness loan, a twenty five per-
cent (25%) NJDEP zero interest loan and 
a twenty five percent (25%) Trust loan. 
No single NLP loan exceeds $1,000,000. 
Unique to the NLP is the establishment of 
a Loan Loss Reserve Fund (LLR Fund) in 
order to provide additional security.

Supplemental Financing Program
The Supplemental Loan Program (SLP) 
provided loans to current Program bor-
rowers with projects in need of additional 
funds for completion.  SLP applications 
are placed at the top of the project prior-
ity list to ensure funding for project com-
pletion.  SLP financing is issued based on 
the funding proportions of the original 
loan.
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PROGRAM BENEFITS: SAVINGS, CASH-FLOW, ADMINISTRATIVE

For over 28 years, NJEIFP’s low interest rate loans have funded 
projects that have protected the environment, saved taxpayers 
$2.2 billion through lower interest costs, and in the process 
created nearly 112,915 construction jobs, adding vital economic 
activity to the State1.

DOLLAR SAVINGS BENEFITS 

Interest Cost Savings - Program borrowers receive 75% of their 
long-term financing from the DEP at 0% and the remaining 25% 
of funds from the Trust at the Trust’s AAA market rate, creating a 
“blended” loan rate of 25% of the AAA market rate.  This lower 
cost of funds results in a savings of as much as  45% of the total 
loan amount when compared to the cost of borrowers financing 
the project on their own. 

Minimized Financing Costs - Program underwriting costs are 
allocated to each borrower’s pro-rated share of a bond series. 
This results in the cost of bond issuance being shared among 
borrowers proportionately based on each borrower’s project 
loan amount, dramatically minimizing each borrower’s cost 
when compared to self-financed bond deals.

Earnings Credits - Earnings on investments in all bond funds, 
including the Project fund, Revenue fund and, when applicable, 
the Debt Service Reserve funds, are distributed to borrowers as 
credits toward their debt service payments. 

Refunding - The Trust continually monitors market conditions 
to assess when interest rates meet the Trust’s savings threshold 
for refunding prior bonds. All savings realized from prior bond 
refundings, totaling over $95 Million to date, are passed on to 
borrowers. 

No Bond Insurance Required - The security provided by the 
Trust’s financial structure saves borrowers the expense of 
purchasing costly bond insurance. 

Deferred Repayment - To better align with a project’s cash 
flow dynamics, borrowers are allowed to defer principal and 
capitalize interest repayments for a period of up to 6 months 
after construction completion. 

1  White House Council of Economic Advisors estimates: 20 direct construction job years per $1M though 2011 and 12 job-years per $1M from 2012 on.

CASH FLOW BENEFITS 

No Front-loading Requirement - Local Government Units 
issuing their own general obligation debt are required to 
“front load” their repayment schedule resulting in larger debt 
service payments  in the early years of the loan.  NJEIFP 
financing provides for level debt service throughout the 
life of the loan, in effect, smoothing borrowers’ cash flows.  

Generous Allowable Costs - Associated project costs, including 
planning and design, engineering, local financing and curb-to-
curb right-of-way restoration may be financed with the Program’s 
low cost funds.  
 
Flexible Term - Shorter term financing is available for borrowers 
who prefer not to have a 20-year obligation, or  for assets with 
useful average lives of less than 20 years.

Debt Service Reserve Fund - Borrowers are generally relieved 
of their obligation to commit a portion of loan funds to a debt 
service reserve fund due to the Program’s Master Program Trust 
structure. 

ADMINISTRATIVE BENEFITS 

Timely Decisions - The DEP prioritizes Financing Program 
project reviews.

No Secondary Disclosure Requirements - Due to the size of the 
Financing Program, no single borrower is a “material obligated 
person”.  As a result, no Financing Program borrower is required 
to fulfill SEC secondary disclosure or reporting requirements. 
The NJEIT manages this obligation.  

No Arbitrage Reporting - The Trust manages federal IRS arbitrage 
rebate requirements, relieving borrowers of the administration 
and cost of this obligation.

Asset Management -  The Trust assists in the development and 
maintenance of asset management plans for project participants.

Southeast Monmouth MUA | Manasquan Water Treatment Plant Clari-Thickeners, SFY2013 Loan: $8,821,000
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2014 CASE STUDY: GLOUCESTER CITY DIP WATER MAIN AND WA-
TER METER SYSTEM REPLACEMENT

Gloucester City received $1.2 million in NJEIFP loans: 
Estimated Savings to rate payers of $270,000.

Gloucester City financed the replacement of the City’s 
water meter reading system, and the removal and 
replacement of over 3,700 linear feet of water mains 
through the NJEIFP and created 14 construction jobs. 
The project was being funded with $1.2 million in loans 
from the NJEIFP. Total savings for this project is estimated 
to be $270,224 or 22% of the project cost over the 20-
year life of the loan. According to the Gloucester City 
Administrator, Jack Lipsett, “working with the NJEIFP 
has been extremely cost-effective for us by borrowing 
at the lowest possible interest rates. This is a win-win 
situation for everyone involved...”  Pipes will be repaired, 
jobs will be generated and rate payers will save money.  

The replacement of Gloucester City’s automatic water 
meter reading system includes transmitters, water meters, 

antenna, readers and new software. The water main 
component of the project includes the removal and 
replacement of approximately 3,740 linear feet of eight-
inch water mains on Monmouth, Hudson, Water Streets 
and Freedom Pier. Three significant cultural resources 
are present within the Freedom Pier project area, one 
of which is an unnamed prehistoric archaeological site. 
Archaeologists monitored the site during construction to 
prevent the possibility of disturbing these areas.
 
According to Anthony Donofrio, of Remington & Vernick 
Engineers, who designed the project, “Working with the  
NJEIT has been a godsend for us, we get along with their 
field people who are very competent, we understand 
the paperwork, and everything always goes smoothly 
for us.” The project was built by T&T Commonwealth. 

Gloucester City Hudson Street Water Main, SFY2014 Loan: 
$1,214,174

Pictures courtesy of Remington & Vernick Engineers 
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NJEIFP LONG-TERM LOANS FINANCED IN SFY2014 BY BORROWER

Borrower Name Total Loan Est. Savings
Atlantic Highlands Borough 1,479,875$                  326,391$                     
Bellmawr Borough 646,092$                    146,622$                     
Berkeley Twp. MUA 1,680,007$                  876,461$                     
Boonton Town 767,479$                     165,411$                      
Brielle Borough 3,506,750$                  781,200$                     
Burlington County 2,966,327$                  662,874$                    
Burlington Twp. 1,134,903$                   257,196$                     
Chatham Twp. 5,467,401$                  1,212,602$                   
Clayton Borough 2,785,750$                  982,916$                     
Clinton Town 1,501,183$                   331,425$                     
Delran Twp. 1,949,550$                  434,696$                    
Evesham MUA 4,272,073$                  954,257$                    
Ewing Lawrence SA 23,887,538$                5,577,207$                  
Fanwood Borough 1,362,256$                  305,540$                    
Gloucester City 2,531,832$                  1,237,757$                  
Gloucester Twp. 1,558,256$                  343,795$                    
Hamilton Twp. MUA 3,637,000$                  802,570$                     
Hammonton Town 7,193,039$                  1,946,173$                   
Hanover SA 8,834,300$                 1,969,859$                  
Highlands Borough 1,624,600$                  360,557$                     
Independence MUA 262,000$                    209,394$                    
Jersey City MUA 9,228,750$                  4,054,547$                 
Long Beach Twp. 6,283,813$                  3,266,842$                 
Long Hill Twp. 3,343,000$                 748,860$                    
Manchester UA 2,046,527$                  448,034$                    
Maple Shade Twp. 1,807,857$                  404,860$                    
Matawan Borough 893,084$                    188,397$                     
Merchantville Pennsauken WC 2,558,250$                  566,999$                    
Middlesex County UA 5,588,527$                  1,248,449$                  
Middlesex Water Co 3,750,255$                  1,005,417$                   
Newark City 12,876,080$                4,943,450$                 
Newfield Borough 1,102,010$                   739,673$                     
NJ American Water 11,543,500$                 4,057,767$                  
North Bergen MUA 5,729,775$                  3,279,213$                  
Northwest Bergen County UA 562,500$                    86,232$                       
Ocean County 2,605,750$                  1,887,363$                  
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Borrower Name Total Loan Est. Savings
Ocean County UA 15,700,000$                3,509,827$                  
Ocean Gate Borough 234,419$                     62,382$                       
Ocean Twp. 1,330,166$                   470,172$                     
Old Bridge MUA 6,326,648$                 1,452,579$                  
Palmyra Borough 3,526,750$                  791,108$                      
Passaic Valley SC 27,669,177$                6,756,207$                  
Perth Amboy City 2,263,753$                  1,647,056$                  
Phillipsburg Town 7,762,500$                  1,730,252$                  
Pine Hill Borough MUA 1,001,049$                   225,525$                    
Point Pleasant Borough 1,638,485$                  1,187,949$                   
Stanhope Borough 2,197,250$                  991,182$                      
Toms River MUA 4,307,242$                 3,119,047$                   
Vineland City 2,795,000$                  618,625$                     
Warren County (Pequest River) MUA 11,707,882$                 2,509,374$                  
Watchung Borough 1,214,507$                   272,123$                     
Willingboro MUA 4,297,486$                 963,892$                    
Grand Total 242,940,203$             73,118,305$                 
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NJEIFP LOAN HISTORY: SFY1987-2014 BY COUNTY

LEGEND:

    $35M-100M
    $100M-300M
    $300M-500M
    $500M +

Sussex
$75M Passiac

$200M

Salem 
$47M

Cumberland 
$51M

Cape May 
$75M

Gloucester 
$124M

Atlantic 
$118M

Mercer 
$307M

Somerset
$151M

Morris
$396M

Essex 
$648M

Bergen
$287M

Union 
$327M Hudson

$483M

Middlesex 
$630M

Ocean
$539M

Monmouth 
$358M

Burlington 
$407M

Camden
$700M

Hunterdon
$82M

Warren
$98M

County Total Loans
Camden 700,734,298$              
Essex 647,143,918$               
Middlesex 629,594,692$              
Ocean 538,982,108$               
Hudson 483,438,162$               
Burlington 406,726,784$              
Morris 396,449,717$               
Monmouth 357,629,750$              
Union 326,964,001$               
Mercer 306,826,099$              
Bergen 287,112,633$                
Passaic 200,268,579$              
Somerset 151,231,668$                
Gloucester 123,889,585$               
Atlantic 117,388,021$                
Warren 97,941,757$                 
Hunterdon 82,349,782$                
Sussex 75,284,158$                 
Cape May 75,153,038$                 
Cumberland 51,032,649$                 
Salem 46,973,513$                 
Grand Total 6,103,114,911$            
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NJEIFP LOAN HISTORY: SFY1987-2014 BY BORROWER

County Total Loans Est. Savings
Aberdeen Twp 1,242,527$          282,746$                         
Allamuchy Twp. 7,494,437$         2,273,016$                       
Aqua New Jersey, Inc. 9,423,411$          4,135,127$                       
Asbury Park City 25,055,578$        8,192,572$                       
Atlantic City MUA 13,123,435$        7,219,074$                       
Atlantic County UA 42,739,172$        17,495,647$                     
Atlantic Highlands Borough 1,917,275$           447,322$                         
Atlantic Highlands-Highlands RSA 872,692$            293,471$                          
Avalon Borough 1,118,240$           184,099$                          
Barnegat Twp. 2,771,805$          615,744$                          
Barrington Borough 1,019,712$           281,964$                          
Bayonne LRA 35,772,049$        14,221,634$                     
Bayonne LRA (MUA) 1,796,017$           672,387$                         
Bayonne MUA 28,844,005$       13,830,109$                     
Bayshore RSA 56,107,957$        22,665,560$                    
Bayview Water Co. 1,600,000$          485,388$                         
Beach Haven Borough 8,407,695$         4,369,386$                      
Beachwood Borough (BB) 3,786,344$         1,055,915$                       
Bellmawr Borough 13,108,740$         3,813,338$                       
Belmar Borough 982,903$            264,831$                          
Bergen County 7,383,149$          1,407,794$                       
Bergen County UA 126,653,014$      55,058,350$                    
Bergen County UA (Edgewater) 1,683,537$          472,726$                         
Bergenfield Borough 1,130,000$           366,774$                         
Berkeley Heights Twp. 15,036,610$         5,549,998$                      
Berkeley Twp. 3,140,003$          929,265$                         
Berkeley Twp. MUA 5,759,240$         1,907,319$                       
Berkeley Twp. SA 21,109,752$         6,419,033$                       
Berlin Borough 4,823,632$         1,398,701$                       
Bernardsville Borough 6,824,630$         3,317,604$                       
Bethlehem Twp. 987,100$             362,530$                         
Beverly SA 371,996$             83,962$                           
Boonton Town 3,492,315$          797,630$                         
Bordentown City 495,000$            115,889$                          
Bordentown SA 5,155,639$          2,470,292$                      
Bound Brook Borough 148,161$              18,294$                            
Brick Twp. 2,573,862$          744,384$                         
Brick Twp. MUA 31,807,430$        9,266,433$                      
Bridgeton City 10,158,187$         5,484,635$                      
Bridgewater Twp. 1,770,319$           506,813$                          
Brielle Borough 3,506,750$          781,200$                          
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County Total Loans Est. Savings
Brigantine City 10,878,667$        2,625,577$                      
Brookwood Musconetcong River POA 1,039,200$          291,174$                          
Buena Borough MUA 1,683,486$          543,331$                          
Burlington City 20,080,143$        8,538,651$                       
Burlington County 2,966,327$          662,874$                         
Burlington County/BCF 89,521,293$        27,036,190$                     
Burlington Twp. 12,435,052$        3,726,494$                      
Byram Homeowners Assoc 569,085$            109,784$                          
Byram Twp. 1,802,284$          626,706$                         
Caldwell Borough 36,746,860$       14,595,383$                     
Camden City 102,697,059$      40,515,313$                     
Camden County MUA 468,252,139$      220,147,159$                   
Cape May City 2,082,149$          594,249$                         
Cape May County MUA 42,727,808$        18,200,640$                     
Cape May Point Borough 161,766$              18,145$                            
Carneys Point Twp. 502,733$            149,279$                          
Carneys Point Twp. SA 6,510,000$          3,797,980$                      
Carteret Borough 4,007,500$         1,141,714$                        
Carteret Redevelopment Agency 38,472,833$       9,701,475$                       
Cedar Glen Homes, Inc. 846,401$             225,054$                         
Cedar Glen West, Inc. 432,666$            82,089$                           
Cedar Grove Twp. 9,123,321$           4,151,559$                       
Chatham Borough 8,569,545$         3,848,682$                      
Chatham Borough (JM) 1,045,901$           822,187$                          
Chatham Twp. 7,257,264$          1,761,228$                       
Cherry Hill Twp. 6,142,348$          2,340,755$                      
Chester Borough 1,394,451$          473,604$                         
Chesterfield Twp. 5,622,510$          1,575,109$                       
Cinnaminson SA 8,425,042$         2,091,307$                       
Clayton Borough 2,785,750$          982,916$                          
Clementon Borough 1,195,000$           482,568$                         
Cliffside Park Borough 1,105,000$           192,618$                          
Clifton City 4,576,000$         1,395,075$                       
Clinton Town 13,048,932$        3,836,192$                       
Clinton Twp. 264,000$            87,631$                            
Clinton Twp. SA 2,085,074$         584,404$                         
Collingswood Borough 4,263,827$         1,306,913$                       
Consumers NJ Water Co 3,473,961$          1,207,113$                        
Continental Communities LLC 1,956,690$          488,853$                         
Continental Communities LLC (Colonial Estates) 999,999$            219,549$                          
Cranford Twp. 8,351,638$          2,605,472$                      
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County Total Loans Est. Savings
Cumberland County UA 5,760,035$          1,391,662$                       
Delanco Twp. SA 1,076,866$          305,253$                         
Delran SA 13,694,636$        4,436,390$                      
Delran Twp. 1,949,550$          434,696$                         
Denville Twp. 18,205,604$        7,964,589$                      
Deptford Twp. MUA 5,726,491$          1,631,308$                       
Dover Town 822,669$            217,948$                          
Dumont Borough 7,062,000$          1,870,298$                       
Dunellen Borough 1,845,475$          528,290$                         
East Brookwood Estates POA 1,357,000$          375,231$                          
East Newark Borough 579,562$            213,166$                          
East Orange City 10,087,375$        4,389,459$                      
East Rutherford Borough 896,793$            123,271$                          
East Windsor MUA 52,527,046$       17,774,089$                     
East Windsor Twp. 868,172$             335,793$                         
Eatontown SA 4,400,336$         1,255,500$                       
Edgewater Borough 3,803,741$          1,274,916$                       
Edgewater MUA 1,771,496$           599,021$                          
Edgewater Park SA 3,242,377$          767,039$                         
Edison Twp. 3,299,256$         933,293$                         
Egg Harbor Twp. MUA 980,000$            103,834$                          
Elizabeth City 46,537,976$        21,342,379$                     
Elizabeth City (JM) 11,293,137$         5,669,916$                       
Elmwood Park Borough 8,874,766$          2,344,846$                      
Essex County UA 2,135,414$          666,943$                         
Evesham MUA 19,399,575$        5,711,847$                       
Evesham Twp. 2,643,250$         1,162,792$                       
Ewing Lawrence SA 37,095,605$        11,039,416$                      
Ewing Twp. 4,236,765$         1,507,523$                       
Fanwood Borough 1,362,256$          305,540$                         
Flemington Borough 4,774,751$          1,331,560$                       
Florence Twp. 20,837,659$        5,598,946$                      
Florham Park SA 3,554,134$          947,441$                         
Fort Lee Borough 6,952,250$         1,972,327$                       
Franklin Borough 550,000$            181,572$                          
Franklin Twp. 3,495,733$         952,739$                         
Franklin Twp. SA 23,818,660$        6,807,421$                       
Free Acres Assoc, Inc. 1,097,428$          254,681$                          
Frenchtown Borough 8,724,110$           3,394,106$                       
Galloway Twp. 2,384,284$         594,284$                         
Garfield City 6,122,693$          1,652,201$                       
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County Total Loans Est. Savings
Gibbsboro Borough 2,097,711$           598,104$                          
Glen Ridge Borough 7,246,895$         2,083,959$                      
Gloucester City 17,320,149$         5,645,467$                      
Gloucester County IA 8,230,895$         1,890,691$                       
Gloucester County UA 41,762,859$        11,809,081$                      
Gloucester Twp. 3,575,442$         776,852$                         
Gloucester Twp. MUA 12,461,528$        3,492,978$                      
Great Gorge Terrace Condo Assoc, Inc. 846,930$            727,439$                         
Hackensack City 6,865,595$         2,463,853$                      
Hackettstown MUA 12,154,566$        4,635,659$                      
Haddon Twp. 6,387,500$          1,843,335$                       
Hainesport Twp. 13,711,900$         3,896,590$                      
Haledon Borough 1,538,000$          431,780$                          
Hamburg Borough 1,286,000$          307,168$                          
Hamilton Twp. 5,945,429$         2,320,911$                       
Hamilton Twp. MUA 5,832,136$          1,568,845$                       
Hammonton Town 25,467,772$        8,371,391$                       
Hanover SA 29,751,758$        10,785,939$                     
Harrington Park Borough 348,576$            19,652$                            
Harrison Town 5,622,704$         1,772,786$                       
Harrison Twp. 6,810,754$          1,856,534$                       
Harvey Cedars Borough 1,676,634$          494,971$                          
Hawthorne Borough 9,272,567$          2,928,226$                      
High Bridge Borough 926,941$             343,503$                         
Highlands Borough 2,098,450$         491,566$                          
Hightstown Borough 7,893,775$          3,049,993$                      
Hillsborough Twp. 5,951,936$          1,739,219$                       
Hillside Twp. (JM) 1,307,873$          654,587$                         
Holmdel Twp. 5,902,119$           1,978,793$                       
Hopatcong Borough 17,124,545$        5,019,332$                       
Howell Twp. 577,334$            577,334$                         
Hudson County IA (Bayonne Crossing) 18,726,295$        8,154,854$                       
Hudson County IA (Harrison Advance) 16,816,913$         5,076,479$                      
Independence MUA 262,000$            209,394$                         
Irvington Twp. (JM) 3,885,832$         2,007,162$                       
Island Heights Borough 5,129,500$          1,239,237$                       
Jackson Twp. 577,334$            577,334$                         
Jackson Twp. MUA 19,783,109$         5,020,116$                       
Jefferson Twp. 1,387,350$          347,394$                         
Jersey City MUA 98,171,131$          34,797,204$                    
Keansburg Borough 5,790,422$         3,113,876$                       
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County Total Loans Est. Savings
Kearny MUA 11,346,953$        4,042,962$                      
Kearny Town 14,388,498$        4,798,081$                       
Lake Tamarack Water Co 151,020$              45,919$                            
Lakewood Twp. MUA 28,032,021$        7,040,127$                       
Lambertville MUA 7,422,000$         5,669,469$                      
Lambertville SA 3,182,679$          896,231$                          
Lavalette Borough 1,616,960$           542,314$                         
Lawrence Twp. 1,175,095$           336,574$                         
Lebanon Twp. 1,106,401$           424,955$                         
Leonia Borough 770,607$             202,010$                          
Linden City 17,530,919$         4,260,681$                       
Linden Roselle SA 23,804,320$       7,701,296$                       
Linwood City 1,990,931$           350,586$                         
Little Egg Harbor MUA 734,362$            169,267$                          
Livingston Twp. 17,209,276$        8,669,443$                      
Lodi Borough 140,650$             20,213$                            
Logan Twp. MUA 2,975,000$          991,125$                          
Long Beach Twp. 27,839,615$        9,891,114$                        
Long Branch SA 42,793,640$       19,503,677$                     
Long Hill Twp. 16,726,597$        6,460,568$                      
Longport Borough 3,883,629$         1,340,093$                       
Lopatcong Twp. 200,000$            14,171$                             
Lower Twp. MUA 5,134,300$          2,433,854$                      
Lumberton Twp. 2,072,303$          600,715$                          
Lyndhurst Twp. 13,267,776$        3,151,026$                       
Madison Borough 11,274,267$         5,608,891$                       
Madison Borough (JM) 1,803,216$           1,321,454$                       
Magnolia Borough 1,828,287$          462,758$                         
Manasquan Borough 9,370,217$          3,007,619$                       
Manchester Twp. 3,507,498$         1,263,019$                       
Manchester UA 7,922,084$         4,724,440$                      
Mantua Twp. MUA 3,997,023$          1,208,654$                       
Manville Borough 6,731,831$           3,108,778$                       
Maple Shade Twp. 32,992,156$        11,242,430$                     
Maplewood Twp. 394,262$            138,026$                          
Margate City 937,449$            273,180$                          
Marlboro Twp. 6,754,693$         1,352,618$                       
Matawan Borough 8,930,224$         2,222,917$                       
Maywood Borough 845,977$            334,029$                         
Medford Twp. 24,214,127$        8,759,684$                      
Mercer County 991,599$             285,869$                         
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County Total Loans Est. Savings
Mercer County IA 1,044,272$          341,213$                          
Mercer County IA (Twin Rivers) 1,112,980$           319,562$                          
Merchantville Borough 2,688,640$         832,476$                         
Merchantville-Pennsauken WC 9,589,558$         2,488,427$                      
Middle Twp. 347,597$            101,488$                          
Middlesex Borough 1,694,828$          477,886$                         
Middlesex County UA 335,062,347$     95,903,195$                     
Middlesex Water Co 54,364,164$        14,767,439$                     
Middletown Twp. SA 15,222,686$        4,415,068$                       
Midland Park Borough 518,020$             181,137$                           
Millburn Twp. 2,076,373$          601,380$                          
Milltown Borough 3,480,499$         1,097,421$                       
Millville City 23,335,429$       9,189,636$                       
Mine Hill Twp. 1,804,557$          591,471$                          
Monmouth County Bayshore Outfall Auth 1,818,952$           519,935$                          
Monmouth County IA 1,350,828$          150,421$                          
Monroe Twp. 2,835,280$         1,066,275$                       
Montclair State University 2,628,290$         670,937$                         
Montclair Twp. 8,358,318$          2,519,022$                       
Montgomery Twp. 32,216,019$         14,155,910$                      
Montville Twp. 4,201,069$          1,282,924$                       
Montville Twp. MUA 6,647,108$          2,825,481$                       
Moonachie Borough PA 407,701$             58,686$                           
Morris Twp. 40,763,641$        18,511,116$                       
Morristown Town 56,186,196$         27,385,312$                     
Mt Arlington Borough 9,938,480$         2,765,285$                      
Mt Holly MUA 26,287,025$        6,735,138$                       
Mt Holly Water Co 13,189,909$         3,751,916$                       
Mt Laurel Twp. MUA 54,094,525$       17,996,360$                     
Mt Olive Twp. 29,640,514$        8,491,629$                       
Musconetcong SA 26,649,160$        7,479,052$                      
Nancy Lee, Inc./Harding Woods 397,969$            132,711$                           
National Park Borough 899,530$            200,328$                         
Neptune Twp. 1,281,375$           372,999$                         
New Brunswick City 37,676,776$        13,750,743$                     
New Milford Borough 1,191,250$           284,168$                          
New Providence Borough 6,280,000$         2,601,600$                       
Newark City 193,230,367$      82,605,245$                    
Newark City (JM) 2,388,733$          1,223,287$                       
Newfield Borough 1,102,010$           739,673$                         
Newton Town 12,722,306$        6,074,977$                      
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NJ American Water 135,110,420$       41,694,669$                    
NJ City University 16,535,929$        3,990,877$                      
NJ Sports & Expo Auth 744,201$             156,211$                           
NJ Water Supply Auth 20,888,455$       6,952,102$                       
North Arlington Borough 507,322$            181,978$                          
North Bergen MUA 60,746,756$        26,536,555$                    
North Brunswick Twp. 19,791,186$         4,989,105$                       
North Hudson SA 158,982,669$      62,008,456$                    
North Jersey District Water SC 20,708,745$        6,887,634$                      
North Plainfield Borough 2,154,442$          726,496$                         
North Wildwood City 5,755,952$          1,742,527$                       
Northwest Bergen County UA 32,591,341$        10,075,433$                     
Norwood Borough 1,036,850$          249,569$                         
Nutley Twp. 5,542,148$          1,618,135$                        
Oaklyn Borough 1,298,868$          406,492$                         
Ocean County 8,471,339$          6,825,492$                      
Ocean County UA 251,861,192$       77,271,351$                     
Ocean Gate Borough 1,088,511$           489,184$                         
Ocean Twp. 7,136,242$          2,149,719$                       
Ocean Twp. SA 23,654,504$       7,199,108$                       
Oceanport Borough 23,149,779$        7,311,685$                       
Old Bridge MUA 54,048,061$        15,906,217$                     
Old Bridge Twp. 9,148,278$          3,056,727$                      
Old Tappan Borough 12,773,936$        4,290,912$                       
Oradell Borough 1,583,875$          363,322$                         
Orange Twp. City 11,595,473$         3,141,637$                       
Palmyra Borough 3,526,750$          791,108$                          
Paramus Borough 1,661,330$           623,550$                         
Parsippanny-Troy Hills Twp. 25,862,149$        12,370,784$                     
Passaic Valley SC 228,447,364$     82,906,799$                    
Passaic Valley WC 84,100,953$        25,742,111$                      
Paterson City 25,375,227$        11,050,505$                     
Pemberton Twp 992,559$            267,925$                         
Pennsauken SA 929,000$            257,067$                         
Pennsgrove Water Supply Co 2,219,940$          636,063$                         
Pennsville Twp 6,456,745$         1,892,962$                       
Pequannock River Basin RSA 12,913,542$        6,420,400$                      
Pequannock, Lincoln Park & Fairfield SA 24,860,513$        11,262,057$                     
Perth Amboy City 11,462,671$         4,175,653$                       
Phillipsburg Town 37,564,875$        18,176,148$                      
Pine Hill Borough 606,289$            175,125$                          
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Pine Hill Borough MUA 3,493,932$         1,005,878$                       
Plainfield Area RSA 8,009,080$         2,797,063$                      
Pleasantville City 1,121,841$            438,794$                         
Point Pleasant Beach Borough 2,522,812$          878,746$                         
Point Pleasant Borough 1,638,485$          1,187,949$                       
Pompton Lakes Borough MUA 15,546,328$        7,787,161$                       
Princeton (formerly Princeton Borough) 15,334,007$        5,375,520$                      
Princeton (formerly Princeton Twp.) 15,878,150$         5,546,049$                      
Rahway City 2,355,475$         638,415$                          
Rahway Valley SA 189,532,656$      54,417,723$                     
Ramsey Borough 1,999,175$           482,530$                         
Randolph Twp. 13,533,063$        6,227,001$                       
Raritan Twp. MUA 14,894,053$        6,769,697$                      
Readington Twp. 2,415,097$          744,471$                          
Red Bank Borough 2,720,227$          2,180,608$                       
Ridgefield Borough 990,000$            338,196$                          
Ridgefield Park Village 2,133,780$          760,004$                         
Ridgewood Village 18,932,172$         5,769,461$                       
River Edge Borough 566,627$            204,876$                         
Riverside SA 6,692,743$         1,918,086$                       
Riverside Water Reclamation Auth 1,589,040$          440,387$                         
Robbinsville Twp. (Washington Twp.) 1,360,000$          393,950$                         
Rockaway Valley RSA 20,257,784$        5,738,497$                      
Roosevelt Borough 540,000$            157,921$                          
Roselle Borough 1,943,011$           751,180$                          
Rosemont Water Co 120,782$             31,238$                            
Roxbury Twp. 34,388,746$       17,254,855$                     
Runnemede Borough 2,047,000$         590,064$                         
Runnemede Borough SA 1,572,106$           503,452$                         
Saddle Brook Twp. 2,023,154$          498,992$                         
Saddle River Borough 2,094,855$         571,220$                          
Salem City 12,963,001$         9,361,334$                       
Sayreville Borough 34,555,000$       10,347,576$                     
Sea Girt Borough 4,495,140$          1,205,063$                       
Seaside Park Borough 12,426,409$        3,859,123$                       
Secaucus MUA 3,049,345$         2,215,442$                       
Secaucus Town 3,325,000$         1,242,021$                       
Ship Bottom Borough 3,834,455$         1,226,033$                       
Shorelands Water Co 5,630,000$         1,432,575$                       
Somerdale Borough 830,528$            252,911$                          
Somers Point City 2,875,000$          676,561$                          



20

County Total Loans Est. Savings
Somerset Raritan Valley SA 58,136,795$        19,378,981$                     
South Hackensack Twp. 1,441,280$          486,097$                         
South Jersey Water Supply Co 371,098$             91,050$                            
South Monmouth RSA 5,996,270$          1,570,931$                       
South Orange Twp. (JM) 408,405$            321,651$                          
South River Borough 6,112,500$           2,076,804$                      
Southeast Monmouth MUA 16,121,774$         5,268,998$                      
Stafford MUA 4,368,651$          1,482,345$                       
Stafford Twp. 36,969,014$        11,263,300$                     
Stanhope Borough 2,197,250$          991,182$                          
Stillwater Twp. Water District #1 475,833$            378,475$                         
Stockton Borough 1,566,599$          490,437$                         
Stone Harbor Borough 11,967,049$         3,571,126$                       
Stony Brook RSA 21,742,873$        9,634,568$                      
Sussex Borough 1,707,400$          398,970$                         
Sussex County MUA 11,497,587$         2,097,550$                      
Swedesboro Boro 95,589$              13,070$                            
Tewksbury Twp. 413,961$             134,285$                          
Toms River MUA 14,412,242$        5,987,619$                       
Toms River Twp. 730,146$             730,146$                          
Toms River Twp. (Dover Twp.) 754,766$            210,272$                          
Trenton City 131,315,560$       49,160,679$                     
Tuckerton Borough 1,811,164$            527,166$                          
Two Rivers Water Reclamation Auth (NE Monmouth) 49,357,977$        16,033,765$                     
Union Beach Borough 600,000$            203,174$                          
Union Twp. 184,330$             21,813$                            
Union Twp. (JM) 1,443,800$          544,677$                         
Valley View Healthcare & Rehab Center 24,252$              5,124$                              
Verona Twp. 22,863,811$         10,727,200$                     
Vineland City 10,178,998$         5,379,587$                      
Voorhees Twp. 6,349,596$         2,372,128$                       
Waldwick Borough 2,951,564$          779,921$                          
Wall Twp. 6,966,095$         1,904,860$                       
Wanaque Valley RSA 3,432,500$         2,704,060$                      
Warren County (Pequest River) MUA 11,707,882$         2,509,374$                      
Warren County MUA 6,354,515$          1,796,585$                       
Warren Twp. SA 6,524,752$         3,112,632$                       
Washington Borough 17,233,521$         5,490,118$                       
Washington Twp. MUA 15,789,784$        4,971,437$                       
Watchung Borough 3,458,390$         1,003,477$                       
Waterford Twp. MUA 5,454,244$         1,502,817$                       
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Wayne Twp. 14,759,658$        5,972,794$                      
Weehawken Twp. 8,734,336$         1,970,689$                       
West Deptford Twp. 16,999,696$        4,460,728$                      
West Milford MUA 11,327,665$         6,049,094$                      
West Orange Twp. 2,447,091$          848,286$                         
West Orange Twp. (JM) 2,774,915$          1,420,832$                       
West Windsor Twp. 3,269,984$         945,484$                         
Western Monmouth UA 9,149,978$          3,053,083$                      
Westville Borough 2,353,160$          609,290$                         
Westwood Borough 6,030,781$          1,476,979$                       
Wharton Borough 465,596$            133,835$                          
Wildwood City 1,246,500$          369,601$                          
Wildwood Crest Borough 4,611,677$           1,316,100$                        
Willingboro MUA 18,259,432$        9,674,704$                      
Willingboro Twp. 1,187,400$           467,151$                          
Winslow Twp. 12,819,449$        4,289,899$                      
Wonder Lakes Properties, Inc. 141,202$             16,997$                            
Woodbridge Twp. 884,595$            206,658$                         
Woodbury City 9,154,723$          2,842,084$                      
Woodbury Heights Borough 941,910$             323,244$                         
Woodland Park Borough (West Paterson Borough) 5,183,430$          1,929,352$                       
Woodstown SA 6,379,625$          2,126,292$                       
Grand Total 6,103,114,911$     2,205,074,925$               
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COMPLIANCE AND INTERNAL CONTROLS (SFY2014)
The Trust has policies and procedures in place that govern expenditures, financial reporting and procurement. Recognizing the 
extensive responsibility as an issuer of bonds and steward of public monies, the Trust has developed these policies and procedures 
to ensure compliance with the requirements of both federal and state laws and regulations as well as its own enabling act and bond 
resolutions.

Financial controls in place include, but are not limited to, the following policies: 
• Investment Policy: a comprehensive policy setting forth the investment and operational policies for the management of 

the investment activities of the Trust to ensure that they are consistent with the overall financial needs, prudent manage-
ment and compliance with state and federal laws. 

• Credit Policy: As a lender of funds, the Trust maintains minimum credit worthiness standards which applicants must 
meet to receive a Trust Loan. These credit worthiness standards help to ensure that publicly issued Trust bonds main-
tain a AAA/AAA/Aaa Credit Rating from each of the three Nationally Recognized Rating Agencies. The Credit Policy of 
the Trust was amended in 2014 to recognize the addition of the Very Small Systems (NANO-Light) Financing Program 
borrowers. 

• Procurement Policy: The Trust Procurement Policy adheres to the requirements of the New Jersey Local Public Contracts 
Law committing the Trust to the principals of a fair and open bidding process. 

• Managing Contract Spending Caps: The Trust maintains vigilance with its outside contracts through its management of 
operating fund disbursements.

• Operating Account Procedures: A policy is in place which strictly regulates signatory authority for checks and counter 
signing requirements. 

The Trust enlisted the services of an outside Internal Controls Auditor to identify and improve key internal controls related to the 
Trust’s general management functions and processes. In 2014, a firm was retained to complete Phase II of III of the audit.  In Phase 
I of the internal controls audit, a high-level risk assessment of the Trust’s primary business processes and operational functions was 
conducted and completed in SFY2014. One hundred and eight business processes/ audit areas were identified in thirteen catego-
ries. Each business process/risk was evaluated relative to its significance to the Trust’s business operations and processes and relat-
ed risks were prioritized based on ratings by the firm and the Trust. In Phase II, the risk categories were further reviewed and revised, 
a business process detail was developed for each risk category and existing internal controls were identified that mitigate the risks. 

Ewing-Lawrence SA GAO Site - SFY2013 Loan: $2,885,775
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EXECUTIVE DIRECTOR’S CERTIFICATION (PURSUANT TO E.O. 37)
In accordance with Executive Order No. 37, the New Jersey Environmental Infrastructure Trust’s SFY2014 Annual Report also serves 
as the comprehensive report of the Authority’s operations.  This report highlights the significant action of the Authority for the fiscal 
year, including the degree of success the NJEIT has had in promoting the State’s economic growth strategies and other policies.

The report of independent auditors, Bowman and Company, is included in the Annual Report and completes the Trust’s require-
ments concerning the preparation of a comprehensive report required by Executive Order No. 37.

I, David Zimmer, certify that during SFY2014, the Authority has, to the best of my knowledge, followed all of the Authority’s stan-
dards, procedures and internal controls.

I further certify that the financial information provided to the auditor in connection with the audit is, to the best of my knowledge, 
accurate and that such information, to the best of my knowledge, fairly represents the financial condition and operational results of 
the Authority for the fiscal year in question.

David E. Zimmer
Executive Director

Millville City | Geissinger Well No. 18 Concrete Clearwell Pit Foundation - SFY2013 Loan: $3,660,000
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APPENDIX 

INDEPENDENT AUDITOR’S REPORT
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INDEPENDENT AUDITOR’S REPORT

The Board of Directors
New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

Report on the Financial Statements

We have audited the accompanying financial statements of the business-type activities of the New Jersey 
Environmental Infrastructure Trust, a component unit of the State of New Jersey (the “Trust”), as of and for the 
fiscal years ending June 30, 2014 and 2013 and the related notes to the financial statements, which collectively 
comprise the Trust’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America; this includes the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error. 

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audits. We conducted our 
audits in accordance with auditing standards generally accepted in the United States of America; the standards 
applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller General of 
the United States; and in compliance with audit requirements as prescribed by the Bureau of Trust Regulation, 
Division of Local Government Services, Department of Community Affairs, State of New Jersey. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements 
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the 
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk 
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the entity’s internal control.  Accordingly, we express no 
such opinion.  An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinions.

-1-
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Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of the business-type activities of the New Jersey Environmental Infrastructure Trust, a component unit of 
the State of New Jersey as of June 30, 2014 and 2013, and the changes in its financial position and its cash flows 
thereof for the fiscal years then ended, in accordance with accounting principles generally accepted in the United 
States of America.

Emphasis of Matter

New Accounting Standard
As discussed in Note 12 to the financial statements, during the fiscal year ended June 30, 2014, the Trust
adopted the following new accounting standard issued by the Governmental Accounting Standards Board 
(GASB): Statement No. 65, Items Previously Reported as Assets and Liabilities. Our opinion is not modified with 
respect to this matter.

Change in Accounting Principle
As discussed in Note 12 to the financial statements, management determined that principal savings from 
refundings should be fully recorded as a credit to loans receivable at the time of the refunding.  This method of 
accounting more accurately reflects the conduit nature of the debt issued by the Trust.  In addition, management 
determined that the amortization of original issue discounts and premium should be calculated to reflect the 
specific serial maturities within each bond series.  Our opinion is not modified with respect to this matter.

Other Matters

Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s 
discussion and analysis as listed in the table of contents be presented to supplement the basic financial 
statements. Such information, although not a part of the basic financial statements, is required by the 
Governmental Accounting Standards Board who considers it to be an essential part of financial reporting for 
placing the basic financial statements in an appropriate operational, economic, or historical context. We have 
applied certain limited procedures to the required supplementary information in accordance with auditing 
standards generally accepted in the United States of America, which consisted of inquiries of management about 
the methods of preparing the information and comparing the information for consistency with management’s 
responses to our inquiries, the basic financial statements, and other knowledge we obtained during our audit of 
the basic financial statements. We do not express an opinion or provide any assurance on the information 
because the limited procedures do not provide us with sufficient evidence to express an opinion or provide any 
assurance. 

Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively comprise 
the Trust’s basic financial statements. The accompanying supplementary schedules as listed in the table of 
contents are not a required part of the basic financial statements. 

The accompanying supplementary schedules as listed in the table of contents are the responsibility of 
management and were derived from and relate directly to the underlying accounting and other records used to 
prepare the basic financial statements. Such information has been subjected to the auditing procedures applied in 
the audit of the basic financial statements and certain additional procedures, including comparing and reconciling 
such information directly to the underlying accounting and other records used to prepare the basic financial 
statements or to the basic financial statements themselves, and other additional procedures in accordance with 
auditing standards generally accepted in the United States of America. In our opinion, the accompanying 
supplementary information, as listed in the table of contents is fairly stated, in all material respects, in relation to 
the basic financial statements as a whole. 

-2-



29

-3-



30

REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING AND ON COMPLIANCE 
AND OTHER MATTERS BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN 

ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

INDEPENDENT AUDITOR’S REPORT

The Board of Directors
New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

We have audited, in accordance with the auditing standards generally accepted in the United States of America 
and the standards applicable to financial audits contained in Government Auditing Standards issued by the 
Comptroller General of the United States, the financial statements of the business-type activities of the New 
Jersey Environmental Infrastructure Trust, a component unit of the State of New Jersey (the “Trust”), as of and for 
the fiscal year ended June 30, 2014, and the related notes to the financial statements, which collectively comprise 
the Trust’s basic financial statements, and have issued our report thereon dated December 5, 2014.
  
Internal Control Over Financial Reporting   

In planning and performing our audit of the financial statements, we considered the Trust’s internal control over 
financial reporting (internal control) to determine the audit procedures that are appropriate in the circumstances 
for the purpose of expressing our opinions on the financial statements, but not for the purpose of expressing an 
opinion on the effectiveness of the Trust’s internal control. Accordingly, we do not express an opinion on the 
effectiveness of Trust’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or detect and correct, 
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in internal 
control, such that there is a reasonable possibility that a material misstatement of the entity’s financial statements 
will not be prevented, or detected and corrected on a timely basis.  A significant deficiency is a deficiency, or a 
combination of deficiencies, in internal control that is less severe than a material weakness, yet important enough 
to merit attention by those charged with governance. 

Our consideration of internal control was for the limited purpose described in the first paragraph of this section 
and was not designed to identify all deficiencies in internal control that might be material weaknesses or 
significant deficiencies. Given these limitations, during our audit we did not identify any deficiencies in internal 
control that we consider to be material weaknesses. However, material weaknesses may exist that have not been 
identified. 
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2014 and 2013

This section of the annual financial report of New Jersey Environmental Infrastructure Trust (the “Trust”) presents 
management's discussion and analysis of the Trust’s financial performance during the fiscal years ended June 30,
2014 and 2013 relative to the respective previous years. Please read this section in conjunction with the Trust’s 
financial statements and accompany notes.

FINANCIAL HIGHLIGHTS

o Assets increased by $70,122,817, or 3.89%
 Cash and investments increased by $101,424,784, or 21.68%

 Total Loans decreased by $38,096,259, or 2.56%

o Liabilities decreased by $43,308,451, or 2.89%
 Bonds Payable decreased by $41,714,782, or 2.83%

o Net Position increased by $113,431,286, or 37.17%

o Total Loans and total bonds payable remain matched in 2014, with total loans exceeding total bonds by 
$12,837,319 due to direct loans. 

During fiscal year 2014, the Trust issued two series of new bonds and several direct loans, creating 67 new loans.
The loan receivable balance was restated as a result of the adoption of new accounting principles and change in 
the method of amortization of OID resulting in a loans receivable decrease of 2.56%. The cash and investment
balance, which includes construction funds, increased by 21.68% due to DEP Interim Financing Program and 
SAIL contributions.

OVERVIEW OF THE FINANCIAL STATEMENTS

This report of audit consists of two parts, the Management's Discussion and Analysis (this section) and the basic 
financial statements, including notes. The Trust is an independent State financing entity. The accounting policies 
of the Trust conform to accounting principles generally accepted in the United States of America as applicable to 
enterprise funds.

The Trust’s financial statements report information about the Trust using accounting methods similar to those 
used by private sector companies. These statements offer short and long-term financial information about the 
Trust's activities. The balance sheet includes all of the Trust's assets and liabilities and provides information 
about the nature and amounts of investments in resources (assets) and the obligations to bondholders (liabilities). 
All of the current year's revenues and expenses are accounted for in the statement of revenues, expenses and 
changes in net position. The final required financial statement is the statement of cash flows. The primary purpose 
of this statement is to provide information about the Trust's cash receipts and cash payments during the reporting 
period. The statement reports cash receipts, cash payments, and net changes in cash resulting from operations, 
investing and non-capital financing activities and provides answers to such questions as where cash came from, 
what cash was used for, and what the change in the cash balance was during the reporting period.
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2014 and 2013

FINANCIAL ANALYSIS OF THE TRUST

The mission of the Trust is to provide and administer low interest rate loans to qualified municipalities, counties, 
regional authorities, and water purveyors for the purpose of financing water quality infrastructure projects. The 
Trust acts as a conduit lender selling bonds in order to provide the necessary funding for these projects.  
Therefore, when reviewing the Trust’s financial statements, its performance should be measured based upon the 
conduit’s ability to make bond payment and the net growth of the program as measured by the number of new 
projects financed. 

Assets
During fiscal year 2014, the Trust issued two series of bonds with an aggregate principal amount of $62,035,000.  
These funds, along with funds available for direct loans, were used to make 67 new loans to Borrowers.  

Cash and Investments: The Trust’s cash and investments increased by $101,424,784 substantially due to the 
receipt of Interim Financing Funds and SAIL loan funds from the DEP totaling $110,000,000 offset by loan 
disbursements to borrowers.  

Loans: Total Loans Receivable decreased by $38,096,259 due to a net reduction in loan principal outstanding
and the amortization of original issue premiums offset by an increase in direct loans.  

Liabilities
Bonds Payable: Bonds Payable decreased $41,714,782 due to a net reduction in bond principal outstanding and 
the amortization of original issue premiums and discounts.

Net Position
The overall effect on the Trust’s net position was an increase of $113,431,268, or 37.17%.

The following table summarizes the balance sheet changes between June 30, 2014 and June 30, 2013:

2014 2013 (Restated) Percent increase 
(Decrease)

Current Loans Receivable $ 90,305,713 $ 98,820,358 (8.62%)
Noncurrent Loans Receivable 1,187,009,265 1,208,985,462 (1.82%)
Undisbursed Project Funds 165,279,063 173,747,271 (4.87%)    
Prepaid Loans 4,188,516 3,342,892 25.30%
Coverage 466,283 449,117 (3.82%)

Total Loans 1,447,248,841 1,485,345,100 (2.56%)
Other Assets (Includes Project Accounts) 425,373,128 317,154,052 34.12%

     Total Assets 1,872,621,969 1,802,499,152 3.89%

Current Bonds Payable 88,417,261 94,595,420 (6.53%)
Non-current Bonds Payable 1,345,994,261 1,381,530,884 (2.57%)

Total Bonds 1,434,411,522 1,476,126,304 (2.83%)
Other Liabilities 19,579,613 21,173,282 (7.53%)

     Total Liabilities 1,453,991,135 1,497,299,586 (2.89%)

Restricted 380,890,636 265,767,183 43.32%
Unrestricted 37,740,198 39,432,383 (4.29%)

     Total Net Position $ 418,630,834 $ 305,199,566 37.17%
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2014 and 2013

FINANCIAL ANALYSIS OF THE TRUST (CONTINUED)

Highlights-Fiscal year ended June 30, 2014 versus June 30, 2013 
   (Revenues, Expenses and Change in Net Position Statement)

o Revenues increased by $107,893,713, or 207.50%

o Expenses decreased by $257,941, or 0.55%
o Net Position increased by $113,431,268, or 37.17%

The Trust Revenues increased substantially due to the contribution by the DEP of $110,000,000 for the IFP and 
SAIL programs as well as increased investment income.  The Trust’s administrative fees earned remained 
essentially constant with the prior year.  Loan interest Income declined due to refundings and changes in 
accounting methods.

The Trust’s Expenses remained relatively flat with an increase in Administrative costs of $680,701 versus the 
prior year related to increased expenses associated with a larger bond issuance, investments in technology and a 
one-time relocation charge related to the Trust’s offices.  Interest expense declined due to refundings.

The following table summarizes the changes in net position between fiscal years June 30, 2014 and June 30, 
2013:

2014 2013 (Restated) Percent increase 
(Decrease)

Investment Income $ 2,546,729 $ (721,269) 453.09%
Loan Interest Income 41,507,126 46,833,175 (11.37%)
Administrative Fees 5,837,548 5,885,784 (0.82%)
Net Interim Financing and SAIL 110,000,000 -

     Total Revenues 159,891,403 51,997,690 207.50%

Interest Expense 40,786,011 41,182,255 (0.96%)
Cost of Issuance 706,816 1,249,214 (43.42%)
Administrative Expenses 4,967,308 4,286,607 15.88%

     Total Expenses 46,460,135 46,718,076 (0.55%)

Change in Net Position 113,431,268 5,279,614 2,048.48%

Net Position, Beginning of the year, before 
Cumulative Effects of Change in Accounting 
Principles and Adjustments

305,199,566 306,022,160

Cumulative Effects of Change in Accounting 
Principles and Prior Period Adjustments

(6,102,208)

Net Position, Beginning of the Year, after 
Cumulative Effects of Change in Accounting 
Principles and Prior Period Adjustments

305,199,156 299,919,952

Net Position, End of Year $ 418,630,834 $ 305,199,566 37.17%
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2014 and 2013

FINANCIAL ANALYSIS OF THE TRUST (CONTINUED)

Restatement of 2013 Financials

Prior Period adjustments to the June 30, 2013 financials reflect changes in accounting practices related to GASB 
65 as well as the recognition of principal savings credits at the time of refundings and revised amortization 
methodology for premiums and discounts to more accurately reflect the serial nature of the bonds.  The 
cumulative effect of the changes resulted in assets decreasing by $56,229,790 while liabilities decreased by 
$54,444,019, resulting in a decrease in net position of $1,785,771.  

OTHER FINANCIAL INFORMATION 

On May 7, 2014, the Trust sold, by competitive bid, its Environmental Infrastructure Bonds Series 2014A&B to 
capitalize the 2014 New Jersey Environmental Infrastructure Financing Program.  Under the Trust Direct Loan 
Program, 7 loans were issued this fiscal year.

The Trust's Series 2014A Bonds were sold to Citigroup Global Markets Inc., which was the low bidder with a true 
interest cost of 2.80%. The bond series is tax exempt and uninsured and rated AAA, Aaa, and AAA by Fitch 
Investor Services, Inc., Moody's Investors Service, and Standard & Poor's Corp., respectively.  As a result of this 
issue, 73 projects received funding.

The Trust's Series 2014B Bond were also sold to Citigroup Global Markets Inc., which was the low bidder with a 
true interest cost of 3.34%. The bond series is Tax Exempt, but subject to the Alternative Minimum Tax ("AMT") 
and uninsured and rated AAA, Aaa, and AAA by Fitch Ratings, Moody's Investors Service, and Standard & Poor's 
Corp., respectively.  As a result of this issue, 2 projects received funding.

Loans to borrowers in the 2014 program combine proceeds of the bond sale, lent at market rate, with interest-free 
loans from the State of New Jersey, Department of Environmental Protection Clean Water State Revolving Fund 
and Drinking Water State Revolving Fund. Thus, most public borrowers will pay a composite interest rate on their 
loans of less than 1.25%.

CONTACTING THE TRUST'S FINANCIAL MANAGEMENT

This financial report is designed to provide citizens, borrowers, investors and creditors with a general overview of 
the Trust's finances and to demonstrate the Trust's accountability for the State appropriations and bond proceeds 
it receives. If you have any questions about this report or need additional financial information, contact the Trust's 
Chief Financial Officer at 3131 Princeton Pike, Building 4, Lawrenceville, New Jersey 08648.
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Exhibit A

2014 2013
(Restated)

ASSETS
  Current Assets:

Cash and Cash Equivalents 28,707,093$          33,602,054$          
Other Assets 2,415,624              2,444,216              
Restricted Assets:

Cash and Cash Equivalents 346,758,031          234,296,390          
Investments 89,685,555            101,660,055          
Interest Receivable 23,337,393            24,298,316            
Loans Receivable 90,305,713            98,820,358            

Total Current Assets 581,209,409          495,121,389          

  Noncurrent Assets:
Fixed Assets 307,387                 128,997                 
Restricted Assets:

Investments 104,095,908 98,263,304

Loans Receivable 1,187,009,265 1,208,985,462
Total Noncurrent Assets 1,291,412,560       1,307,377,763       
Total Assets 1,872,621,969$    1,802,499,152$    

LIABILITIES AND NET POSITION
Current Liabilities :

Accounts Payable 1,208,768$            1,863,992$            
Accrued Interest Payable 18,370,845            19,309,290            
Current Portion of Bonds Payable 88,417,261            94,595,420            

Total Current Liabilities 107,996,874          115,768,702

Noncurrent Liabilities:
Bonds Payable 1,345,994,261       1,381,530,884       

Total Noncurrent Liabilities 1,345,994,261       1,381,530,884       
Total Liabilities 1,453,991,135       1,497,299,586       

Net Position:
Net Investment in Capital Assets 307,387 128,997
Restricted for:

Debt Service 255,996,982 253,946,202
Interim Financing Trust Loan Program 124,893,654 11,820,981

Unrestricted 37,432,811 39,303,386
Total Net Position 418,630,834          305,199,566          
Total Liabilities and Net Position 1,872,621,969$    1,802,499,152$    

The accompanying Notes to Financial Statements are an integral part of this statement.

32000

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Comparative Balance Sheets

As of June 30, 2014 and 2013

(A Component Unit of the State of New Jersey)
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Exhibit B

2014 2013
(Restated)

Operating Revenue:
Investment Income (Loss):

Interest Income 2,289,525$            1,505,311$            
Net increase (decrease) in the fair value of investments 257,204 (2,226,580)

Interest Income from Loans 41,507,126 46,833,175
Administrative Fees 5,837,548 5,885,784

Total Operating Revenues 49,891,403 51,997,690

Operating Expenses:
Interest Expense 40,786,011 41,182,255
Cost of Issuance 706,816 1,249,214
Administrative Expenses 4,967,308 4,286,607

Total Operating Expenses 46,460,135 46,718,076

Operating Income (Loss) 3,431,268 5,279,614

Non-operating Revenues:
Transfer from State of New Jersey 110,000,000

Total Non-operating Revenues 110,000,000

Change in Net Position 113,431,268 5,279,614

Net Position, Beginning of Year, Before Cumulative Effects
  of Change in Accounting Principles and Prior Period Adjustments 305,199,566 306,022,160

(6,102,208)

Net Position, Beginning of Year, As Adjusted for Cumulative Effects
  of Change in Accounting Principles and Prior Period Adjustments 305,199,566 299,919,952

Net Position, End of Year 418,630,834$        305,199,566$        

The accompanying Notes to Financial Statements are an integral part of this statement.

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

For the Fiscal Years Ended June 30, 2014 and 2013

Comparative Statements of Revenues, Expenses and Changes in Net Position
(A Component Unit of the State of New Jersey)

32000

Cumulative Effects of Change in Accounting Principles and Prior 
Period Adjustments (See Note 12)
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Exhibit C

2014 2013
(Restated)

Cash Flow from Operating Activities
Cash received for administrative fees 5,818,542$           5,968,562$           
Cash payments for goods and services (3,621,379)            (1,667,126)            
Cash payments for salaries (2,004,943)            (1,717,514)            
Disbursement of loan funds to borrowers (76,060,469)          (148,757,141)        
Principal received from loans to borrowers 92,079,315           113,144,925         
Interest received from loans to borrowers 56,349,354           54,373,071           
Interest paid on bond maturities (55,489,635)          (56,567,730)          
Interest on investments 1,525,652             732,749                

Net cash provided by (used in) operating activities 18,596,437           (34,490,204)          

Cash Flows from Non-Capital Financing Activities
Proceeds from sale of bonds 66,885,443           32,321,884           
Principal paid on bond maturities (94,835,046)          (109,078,164)        
Issuance and servicing costs paid -                            974,287                
State appropriations received 110,000,000         -                            

Net cash provided by (used in) provided by 
     non-capital financing activities 82,050,397           (75,781,993)          

Cash Flows from Capital and Related Financing Activities
Disposal of fixed assets 91,832                  
Acquisition of fixed assets (167,715)               (74,157)                 

Net cash provided by (used in) capital and 
     related financing activities (167,715)               17,675                  

Cash Flows from Investing Activities
Purchase of investments (111,550,292)        (140,040,472)        
Proceeds from sale and maturity of investments 118,637,853         250,440,191         

Net cash provided by investing activities 7,087,561             110,399,719         

Net increase in cash and cash equivalents 107,566,680         145,197                
Cash and cash equivalents, beginning of year 267,898,444         267,753,247         
Cash and cash equivalents, end of year 375,465,124$       267,898,444$       

Displayed as
Cash and cash equivalents - unrestricted 28,707,093$         33,602,054$         
Cash and cash equivalents - restricted 346,758,031         234,296,390         

375,465,124$       267,898,444$       

Reconciliation of Operating Income to Net Cash Used In Operating Activities:
Operating income 3,431,268$           5,279,614$           
Adjustments to reconcile operating income to net cash
  used in operating activities:

Depreciation (10,675)                 (58,931)                 
Net unrealized gain on investments (945,665)               1,056,563             
Amortization of bond discounts and premiums (13,765,179)          (14,014,058)          
Change in assets and liabilities

(Increase) decrease in other assets 28,592                  83,449                  
(Increase) decrease in interest receivable 960,923                (6,065,564)            
(Increase) decrease in loans receivable 30,490,842           (20,348,944)          
Increase (decrease) in accounts payable (655,224)               949,084                
Increase (decrease) in accrued interest payable (938,445)               (1,371,417)            

Net cash used in operating activities 18,596,437$         (34,490,204)$        

The accompanying Notes to Financial Statements are an integral part of this statement.

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Comparative Statements of Cash Flows
For the Fiscal Years Ended June 30, 2014 and 2013

(A Component Unit of the State of New Jersey)

32000
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

Notes to Financial Statements
For the Fiscal Years Ended June 30, 2014 and 2013

Note 1: ORGANIZATION AND FUNCTION OF THE TRUST

The New Jersey Wastewater Treatment Trust was created by the Legislature of the State of New Jersey (the 
"State") in November 1985 as an independent State financing authority. On June 23, 1997, the State 
Legislature passed amendments to rename the entity the New Jersey Environmental Infrastructure Trust (the 
“Trust”).  The Trust leverages federal and state dollars to finance environmental infrastructure projects. It 
issues revenue bonds in order to make loans to local government units and private water companies for the 
construction and rehabilitation of eligible projects. The Trust passes the coupon rates payable on its revenue 
bonds directly to those borrowers.

In addition to an interest-bearing loan from the Trust, the borrowers receive an interest-free loan from the New
Jersey Department of Environmental Protection (the "Department"). The sources for the Department loans are 
State general obligation bond issuances approved to capitalize the various loan funds and the Federal 
Capitalization Grants under the Clean Water Act and the Safe Drinking Water Act, respectively (the 
"Department Funds''). The accompanying financial statements do not include any assets, liabilities or fund 
balances of the Department Funds.  Under the terms of the Enabling Act, the assets of the Trust cannot be 
used to satisfy the obligations of the Department.

Generally, either the Trust or the Department may finance up to 75% of the allowable project costs. The Trust 
lends its share of allowable costs to borrowers for various terms up to a maximum of 20 years at a rate equal 
to the interest rate on its revenue bonds. Such loan repayments are used to pay debt service on the Trust's 
revenue bonds. The Department maintains internally designated Clean Water (the “CW”) and Drinking Water 
(the “DW”) State Revolving Funds to separately account for loans by the Department.

Governmental Accounting Standards Board (GASB) Statement No. 14, The Financial Reporting Entity, and 
GASB Statement No. 39, Determining Whether Certain Organizations are Component Units, provide guidance 
that all entities associated with a primary government are potential component units, and should be evaluated 
for inclusion in the financial reporting entity. A primary government is financially accountable not only for the 
organizations that make up its legal entity, but also for legally separate organizations that meet the criteria 
established by GASB Statements No. 14 and No. 39. In addition, GASB Statement No. 61, The Financial 
Reporting Entity: Omnibus - an amendment of GASB Statements No. 14 and No. 34, provides additional 
guidance for organizations that do not meet the financial accountability criteria for inclusion as component 
units but that nevertheless should be included because the primary government’s management determines 
that it would be misleading to exclude them. In addition, GASB Statement No. 61 clarifies the manner in which 
component units are presented, whether discretely presented, blended, or included in the fiduciary fund 
financial statements.

The Trust is a component unit of the State of New Jersey, as defined in Governmental Accounting Standards 
Board (GASB) Statement No. 14, The Financial Reporting Entity, as amended by GASB Statement No. 39, 
Determining Whether Certain Organizations are Component Units, also as amended by GASB Statement No. 
61, The Financial Reporting Entity: Omnibus an amendment of GASB Statements No. 14 and No. 34, and 
accordingly, the financial statements of the Trust are included in the financial statements of the State of New 
Jersey.

As of June 30, 2014 and 2013, it has been determined by the Trust that no component units exist.  

The Trust is administered by an executive director and staff, under the guidance of the board of directors that 
appoint trustees (currently both U.S. Bank and Bank of New York Mellon) and loan servicers (currently U.S. 
Bank, TD Bank and the Trust). The initial proceeds from a bond issuance are held by the trustee. The Trust 
authorizes the trustee to disburse funds to the borrowers based on a review and approval process in 
conjunction with the Department.  Undisbursed funds are invested and held by the Trustee for disbursement 
according to the drawdown limits outlined in the loan agreements. The loan servicer receives all repayments of 
principal and interest from the borrowers and forwards such funds to the trustee and the Master Program 
Trustee (U.S. Bank) or the Department, as appropriate. As noted above, for the 2004 and later loans, the 
Trust's accounting staff also acts as loan servicer. As a public body under existing statute, the Trust is exempt 
from both federal and state taxes.
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32000 Notes to Financial Statements (Cont'd)

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Trust’s financial statements are prepared in accordance with generally accepted accounting principles 
(GAAP).  The Governmental Accounting Standards Board (GASB) is responsible for establishing GAAP for 
state and local governments through its pronouncements (Statements and Interpretations).  The more 
significant accounting policies established in GAAP and used by the Trust are discussed below.

Basis of Accounting

Basis of accounting determines when transactions are recorded in the financial records and reported on the 
financial statements.  The accrual basis of accounting is followed by the Trust.

Revenues -- Exchange and Non-Exchange Transactions - Revenue resulting from exchange 
transactions, in which each party gives and receives essentially equal value, is recorded when the 
exchange takes place.  

Non-exchange transactions, in which the Trust receives value without directly giving equal value in return, 
include grants, contributed capital, and donations.  Revenue from grants, contributed capital, and donations 
is recognized in the year in which all eligibility requirements have been satisfied.  Eligibility requirements 
include timing requirements, which specify the year when the resources are required to be used or the year 
when use is first permitted, matching requirements, in which the Trust must provide local resources to be 
used for a specified purpose, and expenditure requirements, in which the resources are provided to the 
Trust on a reimbursement basis.

Expenses / Expenditures – Expenses are recognized at the time they are incurred.  

Cash, Cash Equivalents and Investments

Cash and cash equivalents include funds invested in the Federated Prime Obligation and the Goldman Sachs 
Treasury Obligation Money Market Fund.  Such is the definition of cash and cash equivalents used in the 
statement of cash flows.  

Investments are purchased with the intent to hold to maturity.  Investments, which consist primarily of U.S. 
Government Obligations, are stated at fair value and mature in periods ranging from one to five years.  The 
Trust accounts for its investments at fair value in accordance with GASB Statement No. 31 – Accounting and 
Financial Reporting for Certain Investments and for External Investment Pools.  Changes in unrealized gain 
(loss) on the carrying value of investments are reported as a component of investment income in the 
statement of revenues, expenses and changes in net position.

Bond Issuance Costs, Bond Discounts and Bond Premiums

Bond discounts and bond premiums arising from the issuance of long-term debt are amortized or accreted 
over the life of the bonds, utilizing the straight line method allowable under GAAP.  Bond discounts and bond 
premiums are presented as an adjustment to the par amount of the bonds, whereas bond issuance costs are 
expensed in the year incurred.

Operating and Non-Operating Revenues and Expenses

Operating revenues include all revenues derived from administration fees, interest income on loans and 
investment income.  Non-operating revenues principally consist of transfers from the State of New Jersey for 
additional loan programs.

Operating expenses include expenses associated with the general administration, issuance and interest 
payments of conduit debt obligations.
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32000 Notes to Financial Statements (Cont'd)

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Conduit Debt Obligations

The Trust issues its bonds in order to provide low cost loans to local government units and private water 
companies (collectively, the Borrowers) so as to finance the construction and rehabilitation of eligible projects 
for qualifying Borrowers within the State. This type of debt is commonly referred to as conduit debt. The loan 
agreement between each Borrower and the Trust establishes the loan repayment obligations of the Borrowers, 
and a bond issued by each Borrower to the Trust serves to evidence and secure the repayment obligations of 
such Borrower to the Trust pursuant to its loan agreement. The Borrowers' principal and interest payment 
obligations match the principal and interest payment obligations of the Trust pursuant to its bonds. The loan 
repayments of the Borrowers are made directly to a trustee, who is appointed by the Trust to service and 
administer the arrangement. The Trust is not obligated to pay principal of or interest on its bonds from any 
source other than the loan repayments of the Borrowers and certain other funds that are specifically and 
directly pledged to the payment of the Trust bonds (i.e. Debt Service Reserve Funds, etc.)

The conduit debt is treated strictly as conduit debt obligations under Interpretation No. 2 of the Governmental 
Accounting Standards Board (GASB), which allows issuers to report conduit debt obligations and related 
assets in the financial statements.

Net Position
In accordance with the provisions of GASB Statement No. 34 (“Statement 34”) of the Governmental 
Accounting Standards Board “Basic Financial Statements – and Management’s Discussion and Analysis – for 
State and Local Governments”, the Trust has classified its Net Position into three components – Net 
Investment in Capital Assets; Restricted; and Unrestricted. These classifications are defined as follows:

Net Investment in Capital Assets - This component of Net Position consists of capital assets, net of 
accumulated depreciation, reduced, by the outstanding balances of any bonds, notes or other borrowings 
that are attributable to the acquisition, construction, or improvement of those assets.  Deferred outflows of 
resources and deferred inflows of resources that are attributable to the acquisition, construction, or 
improvement of those assets or related debt also should be included in this component of Net Position.  If 
there are significant unspent related debt proceeds or deferred inflows of resources at year-end, the portion 
of the debt attributable to the unspent proceeds is not included in the calculation of net investment in capital 
assets.  Instead, that portion of the debt or deferred inflows of resources should be included in the same 
Net Position component as the unspent amount.

Restricted - This component of Net Position consists of external constraints imposed by creditors (such as 
debt covenants), grantors, contributors, laws or regulations of other governments or constraints imposed by 
law through constitutional provisions or enabling legislation, that restricts the use of Net Position.

The Trust further separates restricted Net Position into “Restricted for Debt Service” and “Restricted for 
Interim Financing Trust Loan Program”.  Net Position Restricted for Debt Service includes amounts that 
have been restricted in accordance with the terms of an award or agreement or by State law. Net Position 
Restricted for Interim Financing Trust Loan Program is restricted for short-term financing of allowable costs 
of environmental infrastructure projects. 

Unrestricted - This component of Net Position consists of Net Position that does not meet the definition of 
“restricted” or “net investment in capital assets.”  This component includes Net Position that may be 
allocated for specific purposes by the Board.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the 
United States of America requires management to make estimates and assumptions that affect the amounts 
reported in the financial statements and accompanying notes.  Actual results may differ from those estimates.
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Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recently Issued and Adopted Accounting Pronouncements

During the fiscal year ended June 30, 2014, the Trust adopted the following new accounting standards issued 
by the Governmental Accounting Standards Board (GASB):

Issued in March 2012, Statement No. 65, Items Previously Reported as Assets and Liabilities, establishes 
accounting and financial reporting standards that reclassify, as deferred outflows of resources or deferred 
inflows of resources, certain items that were previously reported as assets and liabilities and recognizes, as 
outflows of resources or inflows of resources, certain items that were previously reported as assets and 
liabilities.  Concepts Statement No. 4, Elements of Financial Statements, introduced and defined the elements 
included in financial statements, including deferred outflows of resources and deferred inflows of resources. In 
addition, Concepts Statement 4 provides that reporting a deferred outflow of resources or a deferred inflow of 
resources should be limited to those instances identified by the Board in authoritative pronouncements that 
are established after applicable due process. Prior to the issuance of this Statement, only two such 
pronouncements have been issued. Statement No. 53, Accounting and Financial Reporting for Derivative 
Instruments, requires the reporting of a deferred outflow of resources or a deferred inflow of resources for the 
changes in fair value of hedging derivative instruments, and Statement No. 60, Accounting and Financial 
Reporting for Service Concession Arrangements, requires a deferred inflow of resources to be reported by a 
transferor government in a qualifying service concession arrangement. This Statement amends the financial 
statement element classification of certain items previously reported as assets and liabilities to be consistent 
with the definitions in Concepts Statement 4.  This Statement also provides other financial reporting guidance 
related to the impact of the financial statement elements deferred outflows of resources and deferred inflows 
of resources, such as changes in the determination of the major fund calculations and limiting the use of the 
term deferred in financial statement presentations. The provisions of this Statement are effective for financial 
statements for periods beginning after December 15, 2012.

In March 2012, the GASB issued Statement 66, Technical Corrections - 2012 - an amendment of GASB 
Statements No. 10 and No. 62. GASBS 66 is to improve accounting and financial reporting by state and local 
governmental entities by resolving conflicting guidance that resulted from the issuance of two 
pronouncements, Statements No. 54, Fund Balance Reporting and Governmental Fund Type Definitions, and 
No. 62, Codification of Accounting and Financial Reporting Guidance Contained in Pre-November 30, 1989 
FASB and AICPA Pronouncements.  Since the release of these Statements, questions have arisen concerning 
differences between the provisions in Statement 54 and Statement No. 10, Accounting and Financial 
Reporting for Risk Financing and Related Insurance Issues, regarding the reporting of risk financing activities. 
Questions also have arisen about differences between Statement 62 and Statements No. 13, Accounting for 
Operating Leases with Scheduled Rent Increases, regarding the reporting of certain operating lease 
transactions, and No. 48, Sales and Pledges of Receivables and Future Revenues and Intra-Entity Transfers 
of Assets and Future Revenues, concerning the reporting of the acquisition of a loan or a group of loans and 
the recognition of servicing fees related to mortgage loans that are sold.  This Statement is effective for 
periods beginning after December 15, 2012.  The adoption of GASBS 66, however, does not have a material 
impact on the Trust’s financial statements.
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Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recently Issued and Adopted Accounting Pronouncements (Cont’d)

In April 2013, the GASB issued Statement 70, Accounting and Financial Reporting for Nonexchange Financial 
Guarantees.  GASBS 70 is to improve accounting and financial reporting by state and local governments that 
extend and receive nonexchange financial guarantees.  This Statement requires a government that extends a 
nonexchange financial guarantee to recognize a liability when qualitative factors and historical data, if any, 
indicate that it is more likely than not that the government will be required to make a payment on the 
guarantee.  The amount of the liability to be recognized should be the discounted present value of the best 
estimate of the future outflows expected to be incurred as a result of the guarantee.  When there is no best 
estimate but a range of the estimated future outflows can be established, the amount of the liability to be 
recognized should be the discounted present value of the minimum amount within the range.  This Statement 
requires a government that has issued an obligation guaranteed in a nonexchange transaction to report the 
obligation until legally released as an obligor.  This Statement also requires a government that is required to 
repay a guarantor for making a payment on a guaranteed obligation or legally assuming the guaranteed 
obligation to continue to recognize a liability until legally released as an obligor.  When a government is 
released as an obligor, the government should recognize revenue as a result of being relieved of the 
obligation.  This Statement also provides additional guidance for intra-entity nonexchange financial guarantees 
involving blended component units.  This Statement is effective for periods beginning after June 15, 2013.  
The adoption of GASBS 70, however, does not have any impact on the Trust’s financial statements.

In June 2012, the GASB issued Statement 67, Financial Reporting for Pension Plans - an amendment of 
GASB Statement No. 25.  GASBS 67 is to improve the usefulness of pension information included in the 
general purpose external financial reports (financial reports) of state and local governmental pension plans for 
making decisions and assessing accountability.  This Statement is effective for periods beginning after June 
15, 2013.  The Trust does not administer any state or local pension plans; therefore, the adoption of GASBS 
67 will not have any impact on the Trust’s financial statements.

Recently Issued Accounting Pronouncements

In June 2012, the GASB issued Statement 68, Accounting and Financial Reporting for Pensions - an 
amendment of GASB Statement No. 27.  GASBS 68 is to improve accounting and financial reporting by state 
and local governments for pensions.  It also improves information provided by state and local governmental 
employers about financial support for pensions that is provided by other entities.  This Statement results from 
a comprehensive review of the effectiveness of existing standards of accounting and financial reporting for 
pensions with regard to providing decision-useful information, supporting assessments of accountability and 
interperiod equity, and creating additional transparency.  In addition, this Statement replaces the requirements 
of Statement No. 27, Accounting for Pensions by State and Local Governmental Employers, as well as the 
requirements of Statement No. 50, Pension Disclosures, as they relate to pensions that are provided through 
pension plans administered as trusts or equivalent arrangements that meet certain criteria.  The requirements 
of Statements 27 and 50 remain applicable for pensions that are not covered by the scope of this Statement.  
This Statement is effective for periods beginning after June 15, 2014.  Management is currently evaluating the 
impact of the adoption of this Statement on the Trust’s financial statements and expects the impact to be 
material.

In January 2013, the GASB issued Statement 69, Government Combinations and Disposals of Government 
Operations.  GASBS 69 establishes accounting and financial reporting standards related to government 
combinations and disposals of government operations.  As used in this Statement, the term government 
combinations include a variety of transactions referred to as mergers, acquisitions, and transfers of 
operations.  This Statement is effective for periods beginning after December 15, 2013.  Management is 
currently evaluating the impact of the adoption of this Statement on the Trust’s financial statements although 
no impact is expected.
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Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recently Issued Accounting Pronouncements (Cont’d)

In November 2013, the GASB issued Statement 71, Pension Transition for Contributions made Subsequent to 
the Measurement Date - an amendment of GASB Statement No. 68.  GASBS 71 is to address an issue 
regarding application of the transition provisions of Statement No. 68, Accounting and Financial Reporting for 
Pensions.  The issue relates to amounts associated with contributions, if any, made by a state or local 
government employer or nonemployer contributing entity to a defined benefit pension plan after the 
measurement date of the government's beginning net pension liability.  The requirements of this Statement will 
eliminate the source of a potential significant understatement of restated beginning net position and expense 
in the first year of implementation of Statement 68 in the accrual-basis financial statements of employers and 
nonemployer contributing entities.  This Statement is effective for fiscal years beginning after June 15, 2014.  
Management is currently evaluating the impact of the adoption of this Statement on the Trust’s financial 
statements and expects the impact to be material when considered in conjunction with the adoption of 
Statement No. 68.

Note 3:  CASH, CASH EQUIVALENTS AND INVESTMENTS

Custodial Credit Risk – Cash, cash equivalents and investments are substantially restricted under the terms 
of the Trust’s bond resolutions for the payment of bond principal and interest expense and the extension of 
project loans. The bond resolutions limit investments to obligations of the U.S. government or its agencies, 
investments in certain certificates of deposit of commercial banks that are members of the Federal Reserve 
System, investments in cash management pools that restrict investments to U.S. government securities, 
money market funds that invest in high-grade AAA-rated securities, and direct and general obligations of any 
state that meets the minimum requirements of the resolution.  Statutory limitations also apply to investments 
by the Trust.

Pursuant to the bond resolutions for bonds issued from 1994 to 2006, the Trust is required to maintain certain 
invested reserves with the trustees to fund potential deficiencies in principal and interest required to be paid in 
succeeding years. These funds known as the debt service reserve requirement, aggregated to $94,932,302 
and $94,981,023 at June 30, 2014 and 2013, respectively, and are included in net position. The Trust has a 
separate investment policy for its assets.

Credit Risk – Credit risk is the risk that an issuer or counterparty to an investment will not fulfill its obligations. 
All assets related to bond proceeds are invested by the Trust following the investment policies and restrictions 
as disclosed above under the custodial credit risk section. All other assets are invested pursuant to the 
Trust’s separate investment policy. This policy limits the type and ratings of securities allowable as well as 
providing diversification requirements.

Interest Rate Risk – Interest rate risk is the risk that changes in interest rates will adversely affect the fair 
value of an investment. The Trust seeks to minimize interest rate risk by structuring the investment portfolio 
so that securities mature to meet a projected liability schedule, thereby avoiding the need to sell securities 
prior to maturity and the possibility of a realized loss.

Concentration of Credit Risk – Concentration of credit risk is the risk of loss attributed to the magnitude of a 
government’s investment in a single issuer. Both the State and Trust’s investment policy provides 
diversification requirements and limits the amount the Trust may invest in any one issuer.  All of the Trust’s
investments are either in treasury obligations, money market funds, GNMAs, direct Treasury Securities or 
corporate bonds and notes.
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Note 3:  CASH, CASH EQUIVALENTS AND INVESTMENTS (CONTINUED)

The amounts of cash and cash equivalents in the accounts are as follows:

2014 2013

Operating Checking (TD Bank) $102,630 $83,598

Investments (TD Bank) (categorized as CE) 19,205,185          29,230,081          

Uninvested Cash (US Bank) 6,414,773           -                     

Uninvested Cash (BONY) 11,249,814          -                     

GS SQ Treasury Obligation (TD Bank MM) 137,847,931        11,922,990          

Federated Prime Oblig Fund (US Bank MM) 187,566,792        195,206,951        

Goldman Sachs FS Treas Oblig (BONY MM) 13,078,000          31,454,824          

         TOTAL $375,465,125 $267,898,444

As of June 30, 2014 and 2013, the Trust had the following investments and maturities:

Fair    Investment Maturity (In Years)

Investment Type Value Less than 1 1-5 6-10 More than 10

US Treasury Bonds 19,417,753$    -$                19,417,753$    -$            -$            

US Treasury Notes 70,069,484      8,406,734        61,662,750      -              -              

US Treasury SLUGs 952,291           952,291           -                  -              -              

US Gov't Other 66,918,826      55,909,743      11,009,083      -              -              

Corporate Bonds/Notes/CP 36,423,109      24,416,787      12,006,322      

193,781,463$   89,685,555$    104,095,908$   -$                -$                

Fair    Investment Maturity (In Years)

Investment Type Value Less than 1 1-5 6-10 More than 10

US Treasury Bonds 843,812$         -$                843,812$         -$            -$            

US Treasury Notes 88,980,462      37,217,233      51,763,229      -              -              

US Treasury SLUGs 5,378,924        3,496,677        1,882,247        -              -              

US Gov't Other 70,543,156      33,514,019      37,029,137      -              -              

Corporate Bonds/Notes/CP 33,605,005      26,860,126      6,744,879        

Uninvested Cash 572,000           572,000           -                  

199,923,359$   101,660,055$   98,263,304$    -$                -$                

June 30, 2014

June 30, 2013
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Note 4:  BONDS PAYABLE

Changes in bonds payable for the year ended June 30, 2014 were as follows:

Balance Balance Amount

at June at June Due Within

30, 2013 Issued Retired 30, 2014 One Year

2001 Series

  Series A Bonds, uninsured, maturing serially

through 2013, at interest rate of 5.50%  $        7,490,000  $                    -    $        7,490,000  $                    -    $                    -   

  Series B Bonds, uninsured AMT, maturing serially 

through 2013, at interest rate of 5.00%            1,560,000                          -            1,560,000                          -                          - 

  Series C Bonds, uninsured Federally Taxable, maturing

serially through 2013, at interest rates of 5.8%                 70,000                          -                 70,000                          -                          - 

2002 Series

  Series A Bonds, uninsured, maturing serially

through 2014, at interest rate of 5.25%            2,094,529                          -            2,094,529                          -                          - 

2004 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2015, at interest rate of 5.00%            6,275,000                          -            1,990,000            4,285,000            2,090,000 

2004 Series

  Series A Bonds, uninsured, maturing serially

through 2013, at interest rate of 5.00%            5,750,000                          -            5,750,000                          - -                        

  Series B Bonds, uninsured AMT, maturing serially

through 2024, at interest rates from 3.6% to 5.50%          11,365,000                          -               855,000          10,510,000               890,000 

2005 Series

  Series A Bonds, uninsured, maturing serially

    through 2014, at interest rate of 5.00%          11,665,000                          -            5,695,000            5,970,000 5,970,000         

  Series B Bonds, uninsured AMT, maturing serially

    through 2025, at interest rates from 4.00% to 4.70%            2,420,000                          -               140,000            2,280,000 150,000            

2005 BCIA/ENCAP Golf Holdings

  Variable rate bond series maturing through 2025, w ith          88,413,346                          -                          -          88,413,346                          - 

    w eekly interest rate calculations

2006 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2020, at interest rate of 5.00%          39,210,000                          -            4,260,000          34,950,000            4,485,000 

  Series B Bonds, uninsured, maturing serially 

through 2019, at interest rate of 5.00%          22,678,744                          -            2,877,611          19,801,133            2,992,262 

  Series C Bonds, uninsured, maturing serially

through 2017, at interest rates from 4.00% to 5.00%          10,470,000                          -            1,910,000            8,560,000            1,985,000 

  Series D Bonds, uninsured, maturing serially

through 2016, at interest rates from 4.00% to 5.00%          10,845,000                          -            2,580,000            8,265,000            2,710,000 

2006 Series

  Series A Bonds, uninsured, maturing serially

    through 2015, at interest rates of 5.00%          21,095,000                          -            6,695,000          14,400,000            7,020,000 

  Series B Bonds, uninsured, maturing serially 

    through 2026, at interest rates from 4.00% to 5.00%          17,875,000                          -               955,000          16,920,000               990,000 
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Note 4:  BONDS PAYABLE (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2013 Issued Retired 30, 2014 One Year

2007 Series

  Series A Bonds, uninsured, maturing serially

    through 2027, at interest rates f rom 3.50% to 5.00%  $    172,140,000  $                    -    $      10,280,000  $    161,860,000  $      10,630,000 

2007 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2021, at interest rates of 5.00% to 5.25%          51,940,000                          -                          -          51,940,000                          - 

  Series B Bonds, uninsured, maturing serially 

through 2022, at interest rates f rom 4.00% to 5.25%          34,600,747            1,779,253 *                          -          36,380,000                          - 

  Series C Bonds, uninsured, maturing serially

through 2022, at interest rate of  5.00%          38,830,000                          -                          -          38,830,000                          - 

  Series D Bonds, uninsured AMT, maturing serially

through 2016, at interest rate of  5.00%            1,405,000                          -               335,000            1,070,000               340,000 

2008 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 4% to 4.50%          16,105,000                          -            2,475,000          13,630,000            2,585,000 

2008 Series

  Series A Bonds, uninsured, maturing serially

    through 2028, at interest rates f rom 5.00% to 5.50%        111,835,000                          -            7,555,000        104,280,000            5,505,000 

2009 Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at interest rates f rom 3.50% to 5.00%          56,060,000                          -            2,550,000          53,510,000            2,670,000 

  Series C Bonds, uninsured, maturing serially

    through 2029, at interest rates f rom 3% to 5.50%            5,475,000                          -               225,000            5,250,000               230,000 

2010A Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at interest rates f rom 3.00% to 5.00%        115,325,000                          -            6,935,000        108,390,000            4,940,000 

2010 Refunding Series

  Series A Bonds, uninsured, maturing serially 58,513,347       -                        6,983,347                  51,530,000 11,120,000       

through 2024, at interest rates f rom 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially 1,923,812         -                        433,812                       1,490,000 250,000            

through 2020, at interest rates f rom 3.00% to 4.00%

2010B&C Series

  Series B Bonds, uninsured, maturing serially 112,635,000     -                        6,070,000                106,565,000 4,290,000         

     through 2030, at interest rate of 5.00%

  Series C Bonds, uninsured, maturing serially 7,745,000         -                        310,000                       7,435,000 320,000            

     through 2030, at interest rates from 3.00% to 4.375%

2011 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 3.00% 2,695,000         -                        415,000                       2,280,000 430,000            

  Series B Bonds, uninsured, maturing serially

through 2021, at interest rates f rom 4.00% to 5.00% 11,060,000       -                        -                                 11,060,000 1,390,000         

  Series C Bonds, uninsured, maturing serially

through 2022, at interest rates f rom 3.00% to 5.00% 9,510,000         -                        820,000                       8,690,000 850,000            

* The $1,779,253 referenced above represents an adjustment to the prior year balance.
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Note 4:  BONDS PAYABLE (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2013 Issued Retired 30, 2014 One Year

2012 Series   

  Series A Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 67,765,000$     -$                  1,475,000$        $      66,290,000 1,795,000$       

  Series B Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 20,490,000       -                        730,000                     19,760,000 750,000            

  Series C Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 4.00%            4,775,000                          -                          -            4,775,000               210,000 

2012 Refunding Series

  Series A Bonds, uninsured, maturing serially        200,900,000                        -              3,255,000        197,645,000            8,985,000 

through 2026, at interest rates from 3.00% to 4.25%

  Series B Bonds, uninsured, maturing serially            1,255,000                          -               175,000            1,080,000               255,000 

through 2021, at interest rate of 3.00% 

  Series C Bonds, uninsured, maturing serially            9,010,000                          -               670,000            8,340,000               705,000 

through 2021, at interest rate of 3.00% 

2013 Series   

  Series A Bonds, uninsured, maturing serially          30,015,000                          -                          -          30,015,000               845,000 

through 2032, at interest rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially            1,015,000                          -                          -            1,015,000                 40,000 

through 2032, at interest rates from 3.00% to 3.25%

2014 Series   

  Series A Bonds, uninsured, maturing serially                          -          56,545,000                          -          56,545,000                          - 

through 2033, at interest rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially                          -            5,490,000                          -            5,490,000                          - 

through 2033, at interest rates from 3.00% to 3.25%

Total 1,402,299,525  63,814,253$     96,614,299$     1,369,499,479  88,417,261       

Less/(Plus)

Unamortized net premiums 73,826,779       64,912,043       

Bonds payable - net 1,476,126,304$ 1,434,411,522$ 88,417,261$     
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Note 4:  BONDS PAYABLE (CONTINUED)

Changes in bonds payable for the year ended June 30, 2013 were as follows:

Balance Balance Amount

at June at June Due Within

30, 2012 Issued Retired 30, 2013 One Year

1995 Series

  Series B Bonds, uninsured, maturing serially 

through 2015, at coupon rate of 7.0%  $           725,000  $                    -    $           725,000  $                    -    $                    -   

1998 Refunding Series

  Series F Bonds, insured, maturing serially

through 2014, at coupon rate of 5.0%            2,620,000                          -            2,620,000                          -                          - 

  Series G Bonds, insured, maturing serially

through 2014, at coupon rate of 5.0%            4,115,000                          -            4,115,000                          -                          - 

2000 Series

  Series A Bonds, uninsured, maturing serially

through 2012, at coupon rate of 5.00%               145,000                          -               145,000                          -                          - 

2001 Series

  Series A Bonds, uninsured, maturing serially

through 2013, at coupon rate of 5.50%          14,595,000                          -            7,105,000            7,490,000            7,490,000 

  Series B Bonds, uninsured AMT, maturing serially 

through 2013, at coupon rate of 5.00%            3,045,000                          -            1,485,000            1,560,000            1,560,000 

  Series C Bonds, uninsured Federally Taxable, maturing

serially through 2013, at coupon rates of 5.8%               870,000                          -               800,000                 70,000                 70,000 

2002 Series

  Series A Bonds, uninsured, maturing serially

through 2014, at coupon rate of 5.25%            6,505,000                          -            4,410,471            2,094,529                          - 

2003 Refunding Series

  Series A Bonds, insured, maturing serially

through 2013, at coupon rate of 5.00%            4,320,000                          -            4,320,000                          -                          - 

2003 Series

  Series A Bonds, uninsured, maturing serially

through 2012, at coupon rate of 5.00%          12,770,000                          -          12,770,000                          -                          - 

2004 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2015, at coupon rate of 5.00%            8,170,000                          -            1,895,000            6,275,000            1,990,000 

2004 Series

  Series A Bonds, uninsured, maturing serially

through 2013, at coupon rate of 5.00%          45,840,000                          -          40,090,000            5,750,000 5,750,000         

  Series B Bonds, uninsured AMT, maturing serially

through 2024, at coupon rates from 3.6% to 5.50%          12,195,000                          -               830,000          11,365,000               855,000 

2005 Series

  Series A Bonds, uninsured, maturing serially

    through 2014, at coupon rate of 5.00%          98,355,000                          -          86,690,000          11,665,000 5,695,000         

  Series B Bonds, uninsured AMT, maturing serially

    through 2025, at coupon rates from 4.00% to 4.70%            2,555,000                          -               135,000            2,420,000 140,000            
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Note 4:  BONDS PAYABLE (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2012 Issued Retired 30, 2013 One Year

2005 BCIA/ENCAP Golf Holdings

  Variable rate bond series maturing through 2025, w ith  $      88,413,346  $                    -    $                    -    $      88,413,346  $        6,801,027 

    w eekly coupon rate calculations

2006 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2020, at coupon rate of 5.00%          39,210,000                          -                          -          39,210,000            4,260,000 

  Series B Bonds, uninsured, maturing serially 

through 2019, at coupon rate of 5.00%          27,259,343                          -            4,580,599          22,678,744            2,862,361 

  Series C Bonds, uninsured, maturing serially

through 2017, at coupon rates from 4.00% to 5.00%          12,310,000                          -            1,840,000          10,470,000            1,910,000 

  Series D Bonds, uninsured, maturing serially

through 2016, at coupon rates from 4.00% to 5.00%          13,300,000                          -            2,455,000          10,845,000            2,580,000 

2006 Series

  Series A Bonds, uninsured, maturing serially

    through 2015, at coupon rates of 5.00%        122,725,000                          -        101,630,000          21,095,000            6,695,000 

  Series B Bonds, uninsured, maturing serially 

    through 2026, at coupon rates from 4.00% to 5.00%          18,790,000                          -               915,000          17,875,000               955,000 

2007 Series

  Series A Bonds, uninsured, maturing serially

    through 2027, at coupon rates from 3.50% to 5.00%        188,450,000                          -          16,310,000        172,140,000          10,280,000 

2007 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2021, at coupon rates of 5.00% to 5.25%          51,940,000                          -                          -          51,940,000                          - 

  Series B Bonds, uninsured, maturing serially 

through 2022, at coupon rates from 4.00% to 5.25%          35,640,000                          -            1,039,253          34,600,747                          - 

  Series C Bonds, uninsured, maturing serially

through 2022, at coupon rate of 5.00%          38,830,000                          -                          -          38,830,000                          - 

  Series D Bonds, uninsured AMT, maturing serially

through 2016, at coupon rate of 5.00%            1,730,000                          -               325,000            1,405,000               335,000 

2008 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at coupon rates of 4% to 4.50%          18,500,000                          -            2,395,000          16,105,000            2,475,000 

2008 Series

  Series A Bonds, uninsured, maturing serially

    through 2028, at coupon rates from 5.00% to 5.50%        121,460,000                          -            9,625,000        111,835,000            5,240,000 

2009 Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at coupon rates from 3.50% to 5.00%          59,780,000                          -            3,720,000          56,060,000            2,550,000 

  Series C Bonds, uninsured, maturing serially

    through 2029, at coupon rates from 3% to 5.50%            5,695,000                          -               220,000            5,475,000               225,000 

2010A Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at coupon rates from 3.00% to 5.00%        124,570,000                          -            9,245,000        115,325,000            4,725,000 
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Note 4:  BONDS PAYABLE (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2012 Issued Retired 30, 2013 One Year

2010 Refunding Series

  Series A Bonds, uninsured, maturing serially 63,705,000$      $                    -   5,191,653$        $      58,513,347 6,977,032$       

through 2024, at coupon rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially 4,800,000                                  - 2,876,188                    1,923,812 240,000            

through 2020, at coupon rates from 3.00% to 4.00%

2010B&C Series

  Series B Bonds, uninsured, maturing serially 117,265,000                              - 4,630,000                112,635,000 4,085,000         

     through 2030, at coupon rate of 5.00%

  Series C Bonds, uninsured, maturing serially 8,050,000                                  - 305,000                       7,745,000 310,000            

     through 2030, at coupon rates from 3.00% to 4.375%

2011 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at coupon rates of 3.00% 3,095,000                                  - 400,000                       2,695,000 415,000            

  Series B Bonds, uninsured, maturing serially

through 2021, at coupon rates from 4.00% to 5.00% 11,060,000                                -                          -          11,060,000 -                        

  Series C Bonds, uninsured, maturing serially

through 2020, at coupon rates from 2.00% to 4.00% 10,310,000                                - 800,000                       9,510,000 820,000            

2012 Series   

  Series A Bonds, uninsured, maturing serially

through 2031, at coupon rates from 2.00% to 5.00% 67,765,000                                -                          -          67,765,000 1,475,000         

  Series B Bonds, uninsured, maturing serially

through 2031, at coupon rates from 2.00% to 5.00% 20,490,000                                -                          -          20,490,000 730,000            

  Series C Bonds, uninsured, maturing serially

through 2031, at coupon rates from 2.00% to 4.00%            4,775,000                          -                          -            4,775,000                          - 

2012 Refunding Series

  Series A Bonds, uninsured, maturing serially                          -        200,900,000                          -        200,900,000            3,255,000 

through 2026, at coupon rates from 3.00% to 4.25%                          - 

  Series B Bonds, uninsured, maturing serially                          -            1,255,000                          -            1,255,000               175,000 

through 2021, at coupon rate of  3.00% 

  Series C Bonds, uninsured, maturing serially                          -            9,010,000                          -            9,010,000               670,000 

through 2021, at coupon rate of  3.00% 

2013 Series   

  Series A Bonds, uninsured, maturing serially                          -          30,015,000                          -          30,015,000                          - 

through 2032, at coupon rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially                          -            1,015,000                          -            1,015,000                          - 

through 2032, at coupon rates from 3.00% to 3.25%

Total 1,496,742,689  242,195,000$   336,638,164$   1,402,299,525  94,595,420       

Less

Unamortized net premiums 52,104,337       73,826,779       

Bonds payable - net 1,548,847,026$ 1,476,126,304$ 94,595,420$     
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Note 4:  BONDS PAYABLE (CONTINUED)

Annual debt service requirements to maturity for bonds outstanding are as follows:

Fiscal year ending June 30, Principal Interest Total

2015  $       88,417,261  $       54,672,649  $       143,089,910 

2016           93,376,990           51,063,063           144,440,053 

2017           94,562,446           46,819,497           141,381,943 

2018           94,272,757           42,519,615           136,792,372 

2019           96,242,962           37,987,795           134,230,757 

2020 through 2024         440,603,717         125,480,833           566,084,550 

2025 through 2029         383,433,346           42,199,965           425,633,311 

2030 through 2034           78,590,000             4,393,951            82,983,951 

      1,369,499,479  $      405,137,368  $    1,774,636,847 

Unamortized net premiums 64,912,043

Bonds payable - net $1,434,411,522

The Trust has no taxing power, and the State of New Jersey is not liable for the bonds of the Trust. The 
revenue bonds are not secured by the Trust, only by revenues, including repayment of loans from the 
underlying borrowers and investments of amounts on deposit with the bond trustee. Certain bonds originally 
issued in 1995 and 1994, which mature no later than September 1, 2014, are insured by the Financial 
Guaranty Insurance Company.

Note 5:  ADVANCE REFUNDING

When conditions have warranted, the Trust has sold various series of bonds to provide for the refunding of 
previously issued obligations.  The proceeds received from the respective sales of the bonds were used to 
redeem the applicable outstanding bonds or to deposit, in an irrevocable escrow fund held by an escrow 
agent, an amount that, when combined with interest earnings thereon, will be at least equal to the sum of the
outstanding principal amount of the bonds, the interest to accrue thereon and including the first optional 
redemption date thereof, and the premium required to redeem the bonds outstanding on such date. 
Accordingly, the escrow fund assets and the liability for defeased bonds are not included in the Trust’s 
financial statements.

These transactions defeased the outstanding bond issuances with a resulting reduction in annual debt service 
during the remaining term of the issuances. 
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Note 5:  ADVANCE REFUNDING (CONTINUED)

Defeased bonds outstanding at June 30, 2014, are comprised of the following:

Principal Amount 

Outstanding

Issue June 30, 2014

2012 Refunding

        2005 Series A  $      81,275,000 

        2006 Series A          94,300,000 

 $    175,575,000 

2010A Refunding

        2006 Series A  $      10,765,000 

Individual Borrower Defeasances

        1996 Series A  $           275,000 

        1999 Series A            1,783,867 

        2000 Series A              370,000 

        2000 Series B            2,315,000 

        2002 Series A            1,120,000 

        2005 Series A            1,165,000 

        2006 Series A            1,480,000 

        2006 Series B                20,000 

        2007 Series A            7,870,000 

        2008 Series A            6,680,000 

        2009 Series A            1,450,000 

        2010 Series A            4,885,000 

        2010 Series B            3,725,000 

 $      33,138,867 
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Note 6: LOANS RECEIVABLE

The Trust provides loans to Borrowers to finance allowable costs of clean water and safe drinking water 
projects. The various Trust loans are grouped into pools and funded with the proceeds of Trust bonds or other 
obligations. Loan repayments are required at such times and in such amounts as will pay the debt service on 
the bonds as it becomes due. These loans, most of which are secured by the full faith and credit of a local 
governmental unit, are repayable in most cases over a period of 20 years, with some loans maturing over a 
shorter period, and with coupon rates of 2.0% to 5.5% per annum.

Each Borrower issues to the Trust a bond, note or other obligation in a principal amount equal to the principal 
amount of the loan in favor of the Trust which secures the Borrowers repayment obligation.  The Trust then 
assigns these obligations to the trustee.  These obligations bear interest at the same rates and are callable at 
the same times and prices, as the corresponding Trust bonds. All principal and interest savings from the 
refunding of Trust Bonds are passed along to each applicable borrower in the form of a credit against the 
original debt service of the borrower.  

The Trust's net loans receivable balance of $1,277,314,978 and $1,307,805,820 as of June 30, 2014 and 
2013, consisted of outstanding loans issued of $1,378,148,281 and $1,408,175,430, net of undisbursed loan 
funds of $165,279,063, unamortized premiums of $64,912,043, and coverage of $466,284 for 2014 and 
undisbursed loan funds of $173,747,271, unamortized premiums of $73,826,779, and coverage of $449,117 
for 2013.

Annual maturities for loans receivable are as follows:

Fiscal year ending June 30, Principal

2015 90,305,713$      

2016 93,962,321

2017 95,173,587

2018 95,053,817

2019 96,728,251

2020 through 2024 443,538,684

2025 through 2029 384,340,852

2030 through 2034 79,045,056

1,378,148,281   

Undisbursed loan funds (165,279,063)     

Unamortized net premiums 64,912,043        

Coverage (466,283)           

Loans receivable - net 1,277,314,978$  

Note 7: MASTER PROGRAM TRUST AGREEMENT

The New Jersey Environmental Infrastructure Financing Program adopted the Master Program Trust 
Agreement in 1989. Under the agreement, repayments of Department loans are deposited with US Bank and 
held in the Master Program Trust Account to provide coverage for all outstanding Trust Loans.  The funds are 
held for a period of up to one year, after which time the funds are transferred to the State. The balance in the 
Master Program Trust Account as of June 30, 2014 and 2013 was $32,127,207 and $34,233,118, 
respectively. This balance is not an asset of the Trust and therefore is not reflected in the Trust's financial 
Statements; however, it is available to pay debt service on the Trust Bonds in the event of a default by any 
program Borrowers.

-30-



57

32000 Notes to Financial Statements (Cont'd)

Note 7: MASTER PROGRAM TRUST AGREEMENT (CONT’D)

Aggregate Financing Program Repayments Available to Provide Coverage for Coverage Receiving Bonds

Year 

Ending 

June 30

Aggregate Coverage 

Receiving Trust Loan 

Principal1,2,4

Aggregate Coverage 

Receiving Trust Loan 

Interest1,2,4

Aggregate Coverage 

Providing Fund Loan 

Repayments1,2

Total Funds Available 

For Coverage Receiving 

Financing Program 

Debt Service1,2

Total Debt Service on 

Coverage Receiving 

Financing Programs1,2

2015 88,417,261 54,672,649 131,757,347 274,847,257 143,089,910

2016 93,376,989 51,063,064 133,854,768 278,294,821 144,440,053

2017 94,562,446 46,819,497 133,642,531 275,024,474 141,381,943

2018 94,272,757 42,519,615 130,489,376 267,281,748 136,792,372

2019 96,242,962 37,987,795 128,385,256 262,616,013 134,230,757

2020 96,643,717 33,462,128 123,909,775 254,015,620 130,105,845

2021 92,350,000 29,067,954 117,628,861 239,046,815 121,417,954

2022 90,010,000 24,837,045 112,430,298 227,277,343 114,847,045

2023 83,260,000 20,869,888 104,165,412 208,295,300 104,129,888

2024 78,340,000 17,243,818 98,196,983 193,780,801 95,583,818

2025 74,800,000 13,907,382 92,761,516 181,468,898 88,707,382

2026 68,010,000 10,824,534 84,109,368 162,943,902 78,834,534

2027 61,615,000 8,039,375 74,350,325 144,004,700 69,654,375

2028 51,045,000 5,657,385 59,449,192 116,151,577 56,702,385

2029 39,550,000 3,771,288 46,397,471 89,718,759 43,321,288

2030 32,925,000 2,293,772 36,622,272 71,841,044 35,218,772

2031 21,525,000 1,210,966 24,844,979 47,580,945 22,735,966

2032 13,200,000 566,119 17,867,882 31,634,001 13,766,119

2033 6,495,000 249,363 10,617,110 17,361,473 6,744,363

2034 4,445,000 73,731 4,803,110 9,321,841 4,518,731

Total 3 1,281,086,132 405,137,368 1,666,283,832 3,352,507,332 1,686,223,500

1 Trust Bond debt service net of savings credits derived from the prior refunding of certain series of Trust Bonds.
2 Excludes debt service paid on or prior to June 30, 2014.
3 Totals may not add due to rounding.
4 Differs from Loan Receivable (Note 6) due to the Encap Loan, direct loans and loan repayment dates.
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Note 8: OTHER MATTER

An Event of Default ("EOD'') currently exists under the terms of the Trust's Series 2005 Indenture (the 
"Indenture") pursuant to which the Trust issued its Environmental Infrastructure Revenue Bonds (Bergen 
County Improvement Authority-EnCap Golf Holdings, LLC Project), Series 2005, specially with regard to the 
Bergen County Improvement Authority ("BCIA") - EnCap Golf Holdings, LLC ("EnCap") project (hereinafter 
referred to as the ''NJEIT-BCIA Bonds"). Such EOD created a corresponding EOD under the Loan Agreement 
among BCIA, the Trust and EnCap ("NJEIT-BCIA Loan Agreement") pursuant to which the Trust loaned the 
proceeds of the NJEIT-BCIA Bonds to BCIA and thereupon BCIA loaned such proceeds to EnCap for EnCap's 
Meadowlands remediation project.

As a precondition of BCIA's loan application to the Trust for funding for the EnCap project and to protect 
bondholders from any repayment default risk by EnCap, the Trust required that EnCap procure a bank Letter 
of Credit ("LOC Provider") in order to fully secure the debt service repayments of principal and interest owed 
on the NJEIT-BCIA Bonds.

Subsequent to the issuance of the NJEIT-BCIA Bonds, EnCap failed to satisfy various reimbursement
obligations to the LOC Provider, which in turn triggered the above referenced EODs under the terms of the 
Indenture and the corresponding NJEIT-BCIA Loan Agreement. In response to the occurrence of the EOD 
under the Indenture, the LOC Provider exercised remedies to which it was entitled. On September 28, 2007, 
the LOC Provider directed a mandatory tender of the NJEIT-BCIA Bonds, which mandatory tender was funded 
by a draw on the LOC. As a result of the tender, all holders of the publicly issued NJEIT-BCIA Bonds (then 
outstanding in the principal amount of $88,413,346) were paid in full; the LOC is no longer outstanding; and 
the LOC Provider became the 100% holder of the NJEIT-BCIA Bonds, which are without recourse to the Trust.

In the aftermath of the above referenced EOD's, EnCap filed bankruptcy pursuant to Chapter 11 under the 
United States Bankruptcy Code on May 8, 2008. On February 3, 2009, an order dismissing the bankruptcy 
case was entered by the Bankruptcy Court and a Final Decree indicating that the case had been fully 
administered was entered on March 30, 2009.

On August 13, 2010, in accordance with the Agreement of Removal, Appointment and Acceptance, by and 
among The Bank of New York-Mellon (the "Prior Trustee), the LOC Provider and American Home Assurance 
Company ("American Home"), American Home replaced the Prior Trustee as trustee with respect to the 
NJEIT-BCIA Bonds pursuant to the Indenture. In addition, in accordance with the Assigned Assets Sale and 
Assignment Agreement, by and among the LOC Provider and American Home, American Home acquired all 
of the NJEIT-BCIA Bonds from the LOC Provider. As of the date of this report, American Home continues to 
hold the NJEIT-BCIA Bonds.

The collateral that secures the NJEIT-BCIA Bonds held by American Home does not secure any of the annual 
financing programs of the Trust. Therefore, the events described above with respect to the NJEIT-BCIA Bonds 
and EnCap have no impact on any of the annual financing programs of the Trust including the principal and 
interest payments of any of the Trust's outstanding publicly issued bonds relating to such annual financing 
programs.
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Note 9: COMMITMENTS AND CONTINGENCIES

Litigation

The Trust is a defendant in several legal proceedings, unrelated to any of its outstanding bonds or loans, that 
are in various stages of litigation.  It is believed that the outcome, or exposure to the Trust, from such litigation 
is either unknown or potential losses, if any, would not be material to the financial statements.

Note 10: RESERVE FOR ARBITRAGE REBATE

The Tax Reform Act of 1986 placed restrictions on the investments of the proceeds of certain tax-exempt 
bonds issued after December 31, 1986.  Specifically, investment earnings which are above arbitrage bond 
yield are required to be rebated to the United States Treasury Department within sixty days of the end of the 
fifth bond year.  A bond year is defined, at the option of the issuing entity, as either the date of the first 
anniversary of bond settlement or the issuing entity’s year end.

The Trust has various issues of bonds which are subject to rebate calculations, which are required to be made 
at least once every five years.  However, the Trust prepares annual rebate calculations for purposes of 
determining any contingent liability for rebate.  As of June 30, 2014 it was determined there was no rebate due 
as a result of these calculations.  The amount of contingent liability for rebate may change as a result of future 
events.  

Note 11:  SUBSEQUENT EVENTS

Management has evaluated subsequent events and transactions that occurred after the balance sheet date, 
but before December 5, 2014, the date the financial statements were available to be issued. The following 
items were determined by management to require disclosure in the financial statements:

On July 18, 2014, the Trust defeased a portion of the following outstanding NJEIT Bonds; $2,740,000 of the 
Series 2007A Bonds; $9,045,000 of the Series 2008A; $270,000 of the Series 2009A Bonds; $815,000 of the 
Series 2010A Bonds; $4,810,000 of the Series 2010B Bonds; and $340,000 of the Series 2010C Bonds.

On November 3, 2014, the Trust defeased $185,000, a portion of the outstanding NJEIT Series 2006C (1997 
Financing Program Bonds) dated June 22, 2006.  

Note 12:  PRIOR PERIOD ADJUSTMENT / CUMULATIVE EFFECTS OF CHANGE IN ACCOUNTING PRINCIPLE

GASB 65

During fiscal year ending June 30, 2014 the Trust recognized a change in accounting principles as a result of 
GASB Statement 65 Items Previously Reported as Assets and Liabilities. This Statement establishes 
accounting and financial reporting standards that reclassify, as deferred outflows of resources or deferred 
inflows of resources, certain items that were previously reported as assets and liabilities and recognizes, as 
outflows of resources or inflows of resources, certain items that were previously reported as assets and 
liabilities. GASB Statement 65 is retroactive to prior reporting periods.   The Trust changed its method of 
accounting for principal savings credits to fully record the savings at the time of the bond refunding for both 
loans receivable and bonds payable.  In addition, the Trust changed its method of accounting for the 
amortization of original issue discounts and premium to more accurately reflect the serial bonds. The 
adjustment is detailed below. 
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Note 12:  PRIOR PERIOD ADJUSTMENT / CUMULATIVE EFFECTS OF CHANGE IN ACCOUNTING PRINCIPLE
(CONTINUED)

Previously Prior Period
Reported Adjustment Restated

ASSETS
  Current Assets:

Cash and Cash Equivalents 33,602,054$         33,602,054$         
Other Assets 2,444,216             2,444,216             
Restricted Assets:

Cash and Cash Equivalents 234,296,390         234,296,390         
Investments 101,660,055         101,660,055         
Interest Receivable 22,096,051           2,202,265$           24,298,316           
Loans Receivable 98,820,358           98,820,358           

Total Current Assets 492,919,124         2,202,265             495,121,389         

  Noncurrent Assets:
Fixed Assets 128,997                128,997                
Restricted Assets:

Investments 98,263,304 98,263,304           
Loans Receivable 1,258,425,797 (49,440,335)          1,208,985,462      
Bond Issuance Costs 8,991,720 (8,991,720)            -                        

Total Noncurrent Assets 1,365,809,818      (58,432,055)          1,307,377,763      
Total Assets 1,858,728,942$    (56,229,790)$        1,802,499,152$    

LIABILITIES AND NET POSITION
Current Liabilities :

Accounts Payable 1,863,992$           1,863,992$           
Accrued Interest Payable 19,309,290           19,309,290           
Current Portion of Bonds Payable 94,595,420           94,595,420           

Total Current Liabilities 115,768,702 115,768,702

Noncurrent Liabilities:
Bonds Payable 1,435,974,903      (54,444,019)$        1,381,530,884      

Total Noncurrent Liabilities 1,435,974,903      (54,444,019)          1,381,530,884      
Total Liabilities 1,551,743,605      (54,444,019)          1,497,299,586      

Net Position:
Restricted for:

Debt Service 255,731,973 (1,785,771) 253,946,202
Interim Financing Trust Loan Program 11,820,981 11,820,981

Unrestricted 39,432,383 39,432,383
Total Net Position 306,985,337         (1,785,771)            305,199,566         
Total Liabilities and Net Position 1,858,728,942$    (56,229,790)$        1,802,499,152$    

as of June 30, 2013
Summary Statement of Net Position
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Note 12:  PRIOR PERIOD ADJUSTMENT / CUMULATIVE EFFECTS OF CHANGE IN ACCOUNTING PRINCIPLE
(CONTINUED)

Previously Prior Period
Reported Adjustment Restated

Operating Revenue:
Investment Income (Loss):

Interest Income 1,505,311$           1,505,311$           
Net increase (decrease) in the fair value of investments (2,226,580) (2,226,580)

Interest Income from Loans 49,921,175 (3,088,000)$          46,833,175
Administrative Fees 5,885,784 5,885,784

Total Operating Revenues 55,085,690 (3,088,000) 51,997,690

Operating Expenses:
Interest Expense 49,835,908 (8,653,653) 41,182,255
Cost of Issuance 1,249,214 1,249,214
Interest Expense
Administrative Expenses 4,286,607 4,286,607

Total Operating Expenses 54,122,515 (7,404,439) 46,718,076

Change in Net Position 963,175 4,316,439 5,279,614

Net Position, Beginning of Year 306,022,160 (6,102,208)            299,919,952

Net Position, End of Year 306,985,335$       (1,785,769)$          305,199,566$       

for the fiscal year ended June 30, 2013
Summary Statement of Revenues, Expenses and Changes in Net Position
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Schedule 1

ASSETS
  Current Assets:

Restricted Assets:
Cash and Cash Equivalents 245,846,699$     
Investments 70,099,351         
Interest Receivable 16,244,633         
Loans Receivable 64,859,679         

Total Current Assets 397,050,362       

  Noncurrent Assets:
Restricted Assets:

Investments 50,407,419
Loans Receivable 851,824,764

Total Noncurrent Assets 902,232,183       
Total Assets 1,299,282,545$  

LIABILITIES AND NET POSITION
Current Liabilities:

Accrued Interest Payable 12,793,991$       
Current Portion of Bonds Payable 64,127,667         

Total Current Liabilities 76,921,658         

Noncurrent Liabilities:
Bonds Payable 964,502,512       

Total Noncurrent Liabilities 964,502,512       
Total Liabilities 1,041,424,170    

Net Position:
Restricted for:

Debt Service 162,978,305
Interim Financing Trust Loan Program 94,880,070

Total Net Position 257,858,375       
Total Liabilities and Net Position 1,299,282,545$  

32000

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Balance Sheet - State Revolving Fund - Clean Water
As of June 30, 2014

(A Component Unit of the State of New Jersey)
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Schedule 2

Operating Revenue:
Investment Income:

Interest Income 1,213,758$         
Net increase in the fair value of investments 124,711

Interest Income from Loans 29,661,450
Total Operating Revenues 30,999,919

Operating Expenses:
Interest Expense 28,808,846
Cost of Issuance 443,960

Total Operating Expenses 29,252,806

Operating Income 1,747,113           

Non-operating Revenues:
Net interim financing activity 80,000,000
Transfer from State of New Jersey 3,000,000

Total Non-operating Revenues 83,000,000

Change in Net Position 84,747,113

Net Position, Beginning of Year, Before Cumulative Effects
  of Changes in Accounting Principles and Prior Period Adjustments 175,646,427

(2,535,165)

Net Position, Beginning of Year, As Adjusted for Cumulative Effects
  of Changes in Accounting Principles and Prior Period Adjustments 173,111,262
Net Position, End of Year 257,858,375$     

32000

Cumulative Effects of Change in Accounting Principles and Prior 
Period Adjustments

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Statement of Revenues, Expenses and Changes in Net Position - 

For the Fiscal Year Ended June 30, 2014
State Revolving Fund - Clean Water

(A Component Unit of the State of New Jersey)

-38-
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Schedule 3

ASSETS
  Current Assets:

Restricted Assets:
Cash and Cash Equivalents 68,021,306$       
Investments 14,663,851         
Interest Receivable 4,568,114           
Loans Receivable 17,124,513         

Total Current Assets 104,377,784       

  Noncurrent Assets:
Restricted Assets:

Investments 32,851,227
Loans Receivable 215,051,796

Total Noncurrent Assets 247,903,023       
Total Assets 352,280,807$     

LIABILITIES AND NET POSITION
Current Liabilities:

Accrued Interest Payable 3,544,486$         
Current Portion of Bonds Payable 15,736,443         

Total Current Liabilities 19,280,929         

Noncurrent Liabilities:
Bonds Payable 245,143,621       

Total Noncurrent Liabilities 245,143,621       
Total Liabilities 264,424,550       

Net Position:
Restricted for:

Debt Service 57,842,673
Interim Financing Trust Loan Program 30,013,584

Total Net Position 87,856,257         
Total Liabilities and Net Position 352,280,807$     

32000

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

Balance Sheet - State Revolving Fund - Drinking Water
As of June 30, 2014

-39-
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Schedule 4

Operating Revenue:
Investment Income:

Interest Income 492,358$            
Net increase in the fair value of investments 221,706              

Interest Income from Loans 8,352,635           
Total Operating Revenues 9,066,699           

Operating Expenses:
Interest Expense 7,237,583           
Cost of Issuance 158,356              

Total Operating Expenses 7,395,939           

Operating Income 1,670,760           

Non-operating Revenues:
Net interim financing activity 30,000,000         
Transfer from State of New Jersey -                      

Total Non-operating Revenues 30,000,000         

Change in Net Position 31,670,760         

Net Position, Beginning of Year, Before Cumulative Effects
  of Changes in Accounting Principles and Prior Period Adjustments 57,024,640         

(839,143)             

Net Position, Beginning of Year, As Adjusted for Cumulative Effects
  of Changes in Accounting Principles and Prior Period Adjustments 56,185,497         
Net Position, End of Year 87,856,257$       

32000

Cumulative Effects of Change in Accounting Principles and Prior 
Period Adjustments

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

Statement of Revenues, Expenses and Changes in Net Position - 
State Revolving Fund - Drinking Water
For the Fiscal Year Ended June 30, 2014

-40-
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FINDINGS & RECOMMENDATIONS

-41-



68

32000
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

(A Component Unit of the State of New Jersey)
Schedule of Findings and Recommendations

For the Fiscal Year Ended June 30, 2014

Schedule of Financial Statement Findings

This section identifies the significant deficiencies, material weaknesses, and instances of noncompliance related 
to the financial statements that are required to be reported in accordance with Government Auditing Standards.

None.

-42-
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32000
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

(A Component Unit of the State of New Jersey)
Summary Schedule of Prior Year Audit Findings

And Recommendations as Prepared by Management

This section identifies the status of prior year findings related to the financial statements that are required to be 
reported in accordance with Government Auditing Standards.

None.

-43-
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2015 TRUST MEETING DATES

JANUARY 15, 2015

FEBRUARY 12, 2015

MARCH 12, 2015

APRIL 9, 2015

MAY 7, 2015

JUNE 11, 2015

AUGUST 20, 2015

SEPTEMBER 10, 2015

OCTOBER 8, 2015

NOVEMBER 12, 2015

DECEMBER 10, 2015

All meetings are open to the public and scheduled to occur at 10:00 am at the Trust’s offices in Lawrenceville, NJ.
Dates are subject to change.



New Jersey Environmental Infrastructure Trust  |  3131 Princeton Pike Building 4 Suite 216 Lawrenceville, NJ 08648-2201  
www.njeit.org  |  www.facebook.com/njeit  |  www.twitter.com/_njeit

Back Cover: Round Valley Reservoir
Photos Courtesy of the New Jersey Water Supply Authority
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NJEIT Quick Facts
 

Program Year SFY2015

TOTAL LOANS
The Program has issued approximately $6.3 billion in long-term loans since its inception in 1986.
The Program has an additional $73.3 million in outstanding short-term construction loans and $32.6 
million in outstanding Disaster (SAIL) loans related to Superstorm Sandy.

TOTAL PROJECTS
Approximately 1,180 long-term loans have been issued to fund clean water, drinking water, green in-
frastructure, land acquisitions, remediation and redevelopment Projects.  In addition, 22 short-term 
construction loans and disaster SAIL loans are outstanding as of SFY2015 year-end.

TOTAL SAVINGS
The Program has saved taxpayers and ratepayers a minimum of $2.28 billion through lower interest 
costs and principal forgiveness.

CURRENT RATES
Blended interest rate for the Series 2015A-1 as low as 0.739%.

SUPER STORM SANDY DAMAGE
Superstorm Sandy caused damage to environmental infrastructure in NJ in excess of $2 billion. 
Through its SANDY SRF Loan Program, the NJEIFP offered $354.7 million in Principal Forgiveness 
loans (PFL) to eligible Borrowers, of which $68.8 million was subject to principal forgiveness.
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MISSION STATEMENT
The New Jersey Environmental Infrastructure Trust is an independent State Financing 
Authority responsible for providing and administering low interest rate loans to qualified 
municipalities, counties, regional authorities, and water purveyors in New Jersey for 
the purpose of financing water quality infrastructure projects that enhance ground and 
surface water resources, ensure the safety of drinking water supplies, protect the public 
health and make possible, responsible and sustainable economic development.

Delaware Raritan Canal
Photo Courtesy of the New Jersey Water Supply Authority
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MESSAGE FROM THE ACTING-CHAIR AND EXECUTIVE DIRECTOR
To: The Honorable Chris Christie, Governor of the State of New Jersey
 The Honorable Members of the New Jersey State Legislature

The New Jersey Environmental Infrastructure Trust (Trust) is the State’s water infrastructure lending institution that provides low cost, 
low interest rate financing to qualified municipalities, counties, utility authorities and private water systems to facilitate the construc-
tion of drinking water, wastewater, and stormwater systems. Since its inception in 1986, the Trust has partnered with the New Jersey 
Department of Environmental Protection (DEP) through the NJ Environmental Infrastructure Financing Program (Program), to issue 
approximately $6.29 billion in loans at below market interest rates. These loans have provided interest cost savings to the State’s 
taxpayers and ratepayers estimated at over $2.28 billion. In addition, the activity undertaken with these funds has provided over 
115,144 direct construction jobs and has established the Trust as a hallmark of cooperation between the public and private sectors 
and, in turn, has facilitated the achievement of the State’s public health, environmental and economic priorities. 

2015 TRADITIONAL PROGRAM – Multi-year Short-Term Loans and Longer Loan Terms 
The Trust and the DEP provide separate funding for loans to Program participants with the Trust sourcing its funds through the 
issuance of municipal bonds and the DEP sourcing its loan funds from a combination of Federal State Revolving Fund (SRF) capital 
grants, State matching funds for such SRF grants, State appropriations and interest earned on such funds. Similar to last year’s Pro-
gram, an initiative was implemented to offer an incentive to communities with emergent water infrastructure needs to undertake 
such projects in the present Program year, and not postpone action due to the challenging economic environment. Specifically, DEP 
Commissioner Bob Martin directed the DEP to maintain the increase of its share of Program loan funds from the historical level 
of 50%. As a result, the SFY2015 Program offered a funding package to most borrowers consisting of 75% funding from the State 
through the DEP at a 0% interest rate and the remaining 25% funding from the Trust at the Trust’s AAA market rate. 

The SFY2015 Program issued 56 long-term loans to finance an aggregate value of $185.7 million. The Trust issued one series of 
tax-exempt bonds, Series 2015A-1 and combined the proceeds with the State’s SRF funds and Trust cash-on-hand to fund these 
loans. The Program also took advantage of market conditions for its borrowers by issuing a series of refunding bonds. The Series 
2015B-R1 (AMT) Refunding Bonds refunded the Trust’s outstanding Series 2004B and 2005B Bonds. The refunding bonds refinanced 
9 loans and produced debt service savings for the Borrowers of $1.6 million or 13.6% of the refunded bonds PAR amount.  

Recent changes to the Trust’s enabling act authorize the Trust to issue multi-year short-term construction loans.  This change allows 
the Program greater flexibility through the short-term financing provided to borrowers to address changes to their projects and 
costs during the construction phase.  As a result, the Program issued 21 short-term construction loans for $103 million during the 
year which were not converted to long-term loans. For a complete list of SFY2015 long-term and short-term Program loans, please 
see pages 13 - 15 respectively.

INCREASED LOAN MATURITIES OF LONG-TERM LOANS
Since the Program issued its first loan in 1987, the maximum term of CW loans has been limited by both State statute and federal 
law to the shorter of 20 years or an asset’s average useful life. However, the Water Resources Reform and Development Act (WRR-
DA) of 2014, provides, in part, that States may issue State Revolving Fund (SRF) Programs, such as the NJEIFP, to lend Clean Water 
SRF loans for terms as long as 30 years thereby making the annual repayments for the financing more affordable for the State’s 
local communities. Recent amendments to the NJEIT’s enabling Act increase the NJEIT’s bonding authority from 20 years to 30 
years. These changes position the NJEIFP to issue CW loans (and certain DW loans) that decrease the annual debt service cost of 
borrowing through the Program and offer final maturities more consistent with the maturity terms that municipal entities are able 
to obtain through independent financing.
 
SUPERSTORM SANDY 
The Sandy Loan Program offers principal forgiveness loans (PFLs) for projects to improve the resilience of New Jersey’s environmental 
infrastructure in future storms. Sandy loans are generally structured as follows: fifty six percent (56%) of funds are provided from the 
DEP at zero percent (0%) interest, up to nineteen percent (19%) of the loan is subject to principal forgiveness, and twenty five percent 
(25%) is from the Trust at a AAA-rated interest rate. Beginning in SFY2014, the Sandy Loan Program offered up to $354.7 million in 
funds to eligible Borrowers, of which as much as $68.8 million is subject to principal forgiveness. A maximum of $25 million in CW PFLs 
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and $10 million in DW PFLs was made available for projects that provide auxiliary power to facilities impacted by Superstorm Sandy.  

STATEWIDE ASSISTANCE INFRASTRUCTURE LOAN (SAIL) PROGRAM
Authorized in SFY2014, the Trust developed and implemented the Statewide Assistance Infrastructure Loan Program (SAIL) to assist 
local governments secure funding for their Sandy recovery projects.. The SAIL Program provides municipalities and certain private 
water purveyors, quick access to temporary, low-cost, short-term funds as bridge loans in the aftermath of a disaster.  Importantly, 
these funds are offered in advance of federal program grants offered in the form of reimbursements. New Jersey’s SAIL Program is 
designed to provide ready cash to alleviate the financial stress that often accompanies delays in receiving federal reimbursement, 
for immediate cash flow needs. The Trust issued two (2) disaster emergency SAIL Program loans in SFY2015 related to Superstorm 
Sandy; one to the South Monmouth Regional Sewerage Authority for the replacement of the Pitney Avenue pump station in an 
amount of $1,532,224, and the second to Bayshore Regional Sewage Authority for restoration and repair work involving the treat-
ment plant and collection system in the amount of $28,113,117.  These SAIL loans allowed the undertaking of construction months 
in advance of when such projects might have otherwise begun, thereby allowing each disaster-impacted system to return to more 
normal conditions sooner and with less financial strain on the systems and their rate payers.

GOING FORWARD 
As the Trust embarks on its 30th year of serving the financing needs of the State water systems, we will continue to concentrate 
on the State’s objectives that have made the Trust the benchmark of quality service for infrastructure lending in the State. We look 
forward to working closely with each of you to further the Trust’s role of providing infrastructure loans and services that protect New 
Jersey’s precious water resources and the safety of the public at large, as well as promoting the economic development of the State. 
Thank you for your continued guidance and support.

David E. Zimmer, CFA
Executive Director

Robert Briant, Jr.
Vice-Chairman
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PROJECTS: ELIGIBLE ACTIVITIES

The New Jersey Environmental 
Infrastructure Financing Program 
was originally established in 1986 to 
finance clean water projects, including 
wastewater treatment and conveyance 
systems and combined sewer overflows. 
In 1997, the Program expanded to include 
safe drinking water quality enhancement 
projects.

The following project categories describe 
the types of projects eligible for NJEIFP 
loans.

DRINKING WATER
Eligible projects address federal safe 
drinking water health standards, including 
storage to prevent contamination 
from entering the water system and 
distribution systems. Source development, 
rehabilitation and treatment are also 
eligible projects that promote compliance 
with primary/secondary drinking water 
standards.

CLEAN WATER
Wastewater - Most projects associated 
with sewage collection, treatment 
or disposal are eligible for financing, 
including correction of inflow/infiltration 
problems, sludge management and 
combined sewer overflows.

Stormwater - Eligible projects include 
construction, expansion or replacement 
of stormwater management systems, 
construction or expansion of basins, 
replacement of storm drains and 
rehabilitation of tide gates and extension 
of outfall points.

Runoff Control - Projects such as manure/
feedlot management, stream and lake 
bank stabilization, lake dredging and 
restoration and salt dome construction 
are eligible.

Equipment Purchases - Equipment such 
as street sweepers, sewer flushing and 
cleaning equipment, dump trucks, crawler 
loaders, skimmer boats, aquatic weed 
harvesters and outfall netting may be 
financed under the Program.

Landfill Construction and Closure  
(Publicly Owned) - Sealing an old landfill or 
constructing a new cell to prevent, reduce 
or control leachate, its storage and/or 
treatment are eligible for financing. Other 
Program eligible activities include capping 
systems, liners, leachate collection 
systems, treatment systems, sewer 
connections, barge shelters, containment 
booms, litter fences, gas collection and 
treatment systems, monitoring wells and 
reclamation or reduction activities.

Brownfield Remediation - The cleaning 
of abandoned and contaminated 
industrial sites is eligible for financing if 
a local or county government assumes 
the repayment obligation for the loan. 
The Program will finance the removal of 
contaminated soil, site-capping and the 
installation of stormwater controls.

Open Space Acquisition - Preserving 
open land that maintains or enhances the 
quality of surface or ground water may 
be financed under the Program. Eligible 
areas include stream headwaters and 
corridors, wetlands, and aquifer recharge 
areas. Financing for land is compatible 
with the Green Acres Program, the Garden 
State Preservation Trust, and Open Space 
programs financed by local and county 
Open Space taxes.

Septic Systems - Failing septic systems 
can contaminate ground water and 
surface water, creating a public health 
hazard. While many individual septic 
systems are privately owned, situations 
involving numerous system failures may 
be eligible for funding. In such cases, a 

governing body or utilities authority may 
establish a Septic Management District 
to apply for financing for planning and 
corrective measure costs. Eligible projects 
include the purchase and installation of 
traditional or alternative septic systems 
(to replace failing systems), rehabilitation 
of an existing system or construction of 
community systems.

GREEN PROJECTS
Green projects consist of clean water and 
drinking water projects that implement 
green infrastructure and water or energy 
efficiency improvements (those that 
reduce greenhouse gas emissions, for 
example). Green infrastructure includes 
such practices as replacing existing 
pavement with porous pavement, 
utilizing bioretention, constructing green 
roofs, creating rain gardens, and other 
practices that mimic natural hydrology 
and increase effective perviousness. 

Projects designed to improve security 
at Program eligible wastewater and 
drinking water facilities are also eligible 
for funding, including but not limited 
to fencing, lighting, motion detectors, 
cameras, secure doors, and alternative 
auxiliary power sources.

South Monmouth Regional Sewerage 
Authority (SMRSA), Lake Como Pump 
Station, SFY2014 SAIL Loan: $2,950,391

SMRSA (new) Lake Como Pump Station
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Camden County Municipal Utilities Authority, 25-Mile Atlantic Basin Interceptor project, SFY2012, 2013 & 2015 Loans: $58,432,673
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LOANS: H2LOANS SUITE OF FINANCING OFFERINGS

The New Jersey Environmental 
Infrastructure Trust is an independent 
State Financing Authority responsible for 
providing and administering low interest 
rate loans to qualified municipalities, 
counties, regional authorities, and water 
purveyors in New Jersey for the purpose 
of financing water quality infrastructure 
projects.

New Jersey enjoys a national reputation 
as a leader in innovative and effective 
environmental protection strategies. The 
NJEIT, through its associated H2LOans 
Suite of Financing Offerings, has been 
a critical facilitator of this success.  Each 
H2LOans program listed below provides 
low interest loans through a combination 
of Clean Water (CW) or Drinking Water 
(DW) State Revolving Funds (SRF), NJEIT 
Bond Proceeds, NJEIT available funds 
and/or available Lines of Credit.
 
SHORT-TERM FINANCING OFFERINGS
Interim Financing Program 
NJEIT makes short-term funds available 
for qualified projects provided they have 
satisfied all NJEIFP requirements, includ-
ing receipt of an “Authorization to Award” 
their final construction contract from the 
DEP.  For SFY2015, IFP loans have an in-
terest rate of 25% of the Trust’s short-term 
AAA/Aaa rate. These short-term loans 
are converted into long-term loans upon 
the issuance of Trust bonds.  For SFY2015, 
construction loans were issued for matur-
ities of up to three fiscal years to match 
the duration of the construction period. 

SAIL Disaster Relief Program
The Statewide Assistance Infrastructure 
Loan (SAIL) Program is available to as-
sist borrowers with financing for projects 
to repair disaster-damaged infrastructure 

and improve the resiliency of Clean Water 
and Drinking Water Systems. The goal of 
SAIL is to provide timely and cost effective 
funds, in order to expedite and support 
the State’s recovery and the rebuilding of 
environmental infrastructure in the event 
of a declared disaster. The SAIL Program 
provides advance funding for facilities 
working through FEMA, CDBG or other 
federal grant processes which are in need 
of interim funds pending a project’s re-
ceipt of federal reimbursements.  Loans 
are issued at 25% of the Trust’s short-term 
AAA/Aaa interest rate.
 
Planning and Design Loan Program 
The Planning and Design Loan Pro-
gram (PDLP) provides financing for 
early stage eligible engineering costs 
which are incurred in completing Envi-
ronmental Planning, and Engineering 
Design (P&D) work. PDLP Loans finance 
up to 50% of eligible P&D costs at any 
time,  for up to $500,00 per project loan. 

LONG-TERM FINANCING OFFERINGS
Base Program
The Base Program provides funds by 
combining a 0% interest loan from the 
DEP with a AAA/Aaa market interest rate 
loan from the Trust. The Base Program 
offers 75% in a DEP Loan and 25% in a 
Trust Loan, producing a blended inter-
est rate equal to 25% of the Trust’s AAA/
Aaa market rate.  Additionally, SFY2015 
offered several program  set-asides for 
the Barnegat Bay Watershed, Combined 
Sewer Overflow Abatements, Green Proj-
ects and Redevelopment Projects, some 
of which offered up to 50% Principal For-
giveness.
  
Sandy SRF (SFY2015)
The Sandy NJEIFP offered $354.69 million 
in PFLs to eligible Borrowers, of which 
$68.8 million was subject to principal for-
giveness. A maximum of $25 million in 
CW PFLs and $10 million in DW PFLs were 
made available for projects that provide 
auxiliary power to a facility impacted by 
Superstorm Sandy structured as: (i) fif-
ty-six percent (56%) of each loan is at 
zero percent (0%) interest; (ii) up to nine-
teen percent (19%) of the loan is subject 
to principal forgiveness; and (iii) twenty 
five percent (25%) at market rate. 

NANO Loan Program (SFY2015)
The Nano Loan Program (NLP) is de-
signed to serve as the primary source 
of funding for Drinking Water Loans for 

improvements to water supply systems 
serving populations less than 10,000.  
Each NLP loan consisted of a fifty per-
cent (50%) NJDEP principal forgiveness 
loan, a twenty five percent (25%) NJDEP 
zero interest loan and a twenty five per-
cent (25%) Trust loan. The Trust was au-
thorized to expend a total of $1,000,000 
in Trust bond proceeds for NLP Loans 
to be issued separately from other Trust 
loan bonds. No single NLP loan exceed-
ed $1,000,000. Unique to the NLP is the 
establishment of a Loan Loss Reserve 
Fund in order to ensure the Trust’s pub-
licly issued bonds receive AAA/AAA/Aaa 
ratings. 

Supplemental Financing Program
The Supplemental Loan Program (SLP) 
provided loans to current Program bor-
rowers with projects in need of additional 
funds for completion.  SLP financing was 
issued based on the funding proportions 
of the original loan.

Emergency Financing Program
Emergency Financing Program (EFP) 
Loans are temporary in nature and are 
available for the emergency repair of en-
vironmental infrastructure for which an 
NJEIFP Loan application has been sub-
mitted. One condition of receiving an 
EFP Loan is the borrower’s agreement 
to work with NJEIT to develop an asset 
management plan. By their nature there 
is no set application schedule for an EFP 
loan.  Interest rates for EFP loans are set 
at 0% for Government entities and 2% for 
all others.

SMRSA Pitney Ave. Pump Station (flooded), 
Lake Como, NJ: SFY2015 SAIL Loan: $1,532,324

SMRSA (new) Pitney Ave. Pump Station
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Gloucester County Utilities Authority, Bypass Force Main Installation, SFY2015 Loan: $4,396,981
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PROGRAM BENEFITS: SAVINGS, CASH-FLOW, ADMINISTRATIVE

For over 29 years, NJEIFP’s low interest 
rate loans have funded projects that 
have protected the environment, saved 
taxpayers $2.3 billion through lower 
interest costs, and created nearly 115,144 
construction jobs, adding vital economic 
activity to the State1.

DOLLAR SAVINGS BENEFITS 
Earnings Credits - Earnings on investments 
in all bond funds, including the Project 
fund, Revenue fund and, when applicable, 
the Debt Service Reserve funds, are 
distributed to borrowers as credits toward 
their debt service payments. 

No Bond Insurance Required - The 
security provided by the Trust’s financial 
structure saves borrowers the expense of 
purchasing costly bond insurance. 

Minimized Financing Costs - Program 
underwriting costs are allocated to each 
borrower’s pro-rated share of the bond 
series, dramatically minimizing each 
borrower’s cost when compared to self-
financed bond deals. The larger size of 
the Trust’s bond deal typically results in a 
lower underwriting fee per bond.

No Front-loading Requirement - Local 
Government Units issuing their own 
general obligation debt are required to 
“front load” their repayment schedule. 
This ensures that debt service payments 
are larger in the early years of the loan, 
and grow smaller over time. The Financing 

Program provides for level debt service 
throughout the life of the loan smoothing 
borrowers’ cash flows. 

Refunding - The Trust continually monitors 
market conditions to assess when 
interest rates meet the Trust’s savings 
threshold for refunding prior bonds. All 
net interest savings realized from prior 
bond refundings, totaling approximately 
$99 million to date, are passed on to 
borrowers. 

Debt Service Reserve Fund - Many 
borrowers are relieved of their obligation 
to commit a portion of loan funds to 
a debt service reserve fund due to 
the Program’s cross-collateral, Master 
Program Trust structure. 

CASH FLOW BENEFITS 
Capitalized Interest – Loans may be 
structured to include all or part of 
construction period interest costs, 
allowing borrowers to defer interest cost 
repayments for up to 36 months. 

Deferred Principal Repayment – To better 
align a project’s cash flow dynamics, 
borrowers are allowed to defer principal 
repayment for up to 36 months from the 
time of bond closure. 

Generous Allowable Costs – Associated 
project costs, including planning and 
design, engineering, local financing and 
curb-to-curb right-of-way restoration 
may be financed through the program. 
An eligible project’s reserve capacity 
costs, such as excess project capacity, may 
be financed through a Trust only loan. 

Flexible Term - Shorter term financing is 
available for borrowers who prefer not to 
have a 30-year obligation or for assets 
with useful average lives of less than 30 
years. 

ADMINISTRATIVE BENEFITS 
No Arbitrage Worries - The Trust manages 
federal IRS arbitrage rebate requirements, 
relieving borrowers of the cost and 
administration of this obligation. 

No Secondary Disclosure Requirements – 
Due to the size of the Financing Program, 
no single borrower is a material obligated 
entity. As a result, Financing Program 
borrowers are not required to fulfill 
SEC secondary disclosure or reporting 
requirements. 

Timely Decisions – The DEP prioritizes 
Financing Program project reviews. 

Reporting – Program reports required 
of each borrower by the SEC, IRS, EPA 
and others are handled or managed by 
the Trust. This minimizes the need and 
expense of additional administrative staff 
by the borrowers.

Camden City, Whitman Tank:  SFY2015 Loan: 
$4,683,279

Merchantville Boro Man Hole Installations, 
SFY2015 Loan: $506,883

1  White House Council of Economic Advisors estimates: 20 direct construction job-years per $1M though 2011 and 12 job-years per $1M from 2012 on.
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Western Monmouth Utilities Authority, Pump Station Rehab, SFY2015 Loan: $5,284,000

Prince William Pump Station

Brunswick Drive Pump Station 
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2015 CASE STUDY: Willingboro MUA Emergency Generators

THE EMERGENCY GENERATOR 
PROJECT 
New Jersey is leading the way to cost-
effective and innovative planning for, 
and managing storm disasters. The Trust 
has funded many projects in partnership 
with the New Jersey Department of 
Environmental Protection (NJDEP) 
to improve resiliency in major storm 
events. During Superstorm Sandy, the 
public electric supply was interrupted 
for as much as a week in some areas 
of Willingboro. In preparation for a 
future natural disaster, in SFY2015, 
the Trust and the NJDEP funded the 
installation of emergency generators 
for the Willingboro Municipal Utilities 
Authority (MUA) at 3 potable well sites. 
The provision of emergency power 
generation help to ensure the availability 
of drinking water in the case of future 
severe weather events by providing 
electric power resiliency and mitigating 
the risk of  interrupted drinking water 
supply for the township.

THE PROJECT SPONSOR
The Willingboro MUA was organized 
on February 24, 1958 pursuant to the 
Municipal Utilities Authorities Act of 1957 
in response to growing development in 
the region.  Its mission is to produce 
and distribute drinking water and collect 

and treat wastewater to the Township of 
Willingboro and Westampton.

PROJECT FUNDING: SANDY RESILIENCE
Having issued approximately $55 million 
of disaster relief loans in the previous 
year, the NJEIFP offered a net of $298 
million of SRF funds in SFY2015 including 
$57 million in Principal Forgiveness 
Loans (PFL’s), to eligible borrowers 
impacted by the storm. 

Because this project improved 
the resiliency of Drinking Water 
infrastructure in a Sandy impacted 
facility, the Willingboro MUA qualified 
for Sandy PFL funding consisting of 
fifty-six percent (56%) of funds at zero 
percent (0%) interest, nineteen percent 
(19%) offered as principal forgiveness, 
and twenty-five percent (25%) of funds 
from the Trust at a AAA-rated market 
rate. In terms of dollars, the $1,254,665 
loan included $236,026  of in principal 
forgiveness. That, combined with the 
Program’s low interest rate, saved rate 
payers of the MUA over $954,000. 

This project exemplifies how the Sandy 
Loan Program provides an effective 
means to expedite and support the 
State’s recovery and rebuild of critical 
environmental infrastructure impacted 

by Superstorm Sandy and mitigates the 
impact of potential future storms. The 
Program’s Sandy Loan enabled the MUA 
to rebuild a vital part of its infrastructure 
with resiliency, maximizing ratepayer 
dollars to the fullest, while maintaining a 
stable and predictable cost of providing 
service.

For a list of activities and project types 
funded by the Trust’s Financing Program, 
please see page 5 and visit: 
www.njeit.org.

Willingboro Municipal Utilities Authority, 
Pump Station
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Hillsborough Tonwnship, Sanitary Sewer Installation, SFY2015 Loan: $1,532,710
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NJEIFP LONG-TERM LOANS FINANCED IN SFY2015 BY BORROWER

Borrower Name Total Loan Est. Savings
Barnegat Twp. 204,662$                            85,181$                               
Beach Haven Borough 579,750$                             443,336$                            
Beachwood Borough (BB) 827,784$                            626,370$                            
Berkeley Twp. SA 3,152,500$                          2,388,396$                         
Bloomingdale Borough 516,255$                             378,278$                             
Brigantine City 1,840,000$                          814,455$                             
Camden City 14,997,683$                        5,725,337$                          
Camden County MUA 6,916,163$                           3,662,722$                          
Chatham Borough (JM) 1,046,000$                          256,283$                            
East Orange City (JM) 421,219$                             176,536$                             
Elizabeth City 5,105,508$                          2,260,266$                         
Elizabeth City (JM) 5,203,017$                          2,295,370$                          
Ewing Lawrence SA 4,955,000$                         2,213,217$                           
Gloucester County UA 4,296,981$                          1,898,655$                          
Gloucester Twp. 691,319$                             174,880$                             
Hackensack City 3,219,650$                          1,798,474$                          
Hamilton Twp. MUA 711,031$                              182,969$                             
Hanover SA 2,177,000$                          961,982$                             
Hillside Twp. (JM) 681,438$                             301,501$                             
Hopatcong Borough 11,054,703$                         1,884,255$                          
Irvington Twp. (JM) 1,690,345$                          742,517$                             
Jefferson Twp./Mountain Shores POA 647,816$                             763,165$                             
Jersey City MUA 5,995,673$                          1,360,995$                          
Madison Borough (JM) 1,692,690$                          416,385$                             
Maple Shade Twp. 1,930,000$                          477,520$                            
Merchantville Borough 506,883$                            91,877$                               
Newark City (JM) 1,027,293$                          460,213$                             
North Hudson SA 4,430,500$                         1,128,832$                           
Northwest Bergen County UA 7,826,950$                          1,995,298$                          
Ocean County (BB) 653,154$                             413,227$                             
Ocean Twp. 6,952,709$                          3,886,721$                          
Old Bridge MUA 1,357,312$                           597,496$                            
Oradell Borough 1,526,956$                          375,958$                            
Pequannock River Basin RSA 1,615,176$                           390,786$                            
Pequannock, Lincoln Park & Fairfield SA 26,478,091$                        11,682,831$                         
Phillipsburg Town 1,462,926$                          647,532$                            
Rahway Valley SA 2,093,867$                          933,219$                             
Raritan Twp. MUA 1,029,299$                          249,132$                             
South Orange Twp. (JM) 471,500$                             205,303$                            
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Borrower Name Total Loan Est. Savings
Stone Harbor Borough 5,105,907$                          1,270,566$                          
Stony Brook RSA 4,524,502$                         1,991,975$                           
Trenton City 11,082,173$                         2,757,222$                          
Union Twp. (JM) 1,715,254$                           756,818$                             
West Orange Twp. (JM) 1,212,484$                          539,550$                            
Western Monmouth UA 5,284,000$                         935,606$                            
Wildwood City 2,495,000$                         617,844$                             
Wildwood Crest Borough 12,318,434$                        5,429,739$                         
Willingboro MUA 3,286,925$                         1,450,581$                           
Winslow Twp. 731,415$                             185,394$                             
Grand Total 185,742,897$                      71,282,766$                        

Warren Township Sewerage Authority, Upgrades to Oxidation Ditch Final Clarifiers, SFY2015 Loan: $3,609,379
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OUTSTANDING SHORT-TERM LOANS IN SFY2015

ST SFY Borrower 2015 Loan Amounts
2014 SMRSA Lake Como (SAIL) $2,950,391
2015 Bayshore RSA (SAIL) $28,113,307
2015 SMRSA Pitney (SAIL) $1,532,224
2015 Bergen CUA $7,952,494
2015 Cape May County MUA $5,500,000
2015 Egg Harbor Township MUA $1,050,683
2015 Hillsborough Twp $1,532,710
2015 Hoboken City $5,300,000
2015 Milltown Borough $10,000,000
2015 North Hudson SA $4,166,395
2015 Perth Amboy City $567,697
2015 Tuckerton Borough $1,985,000
2015 Wanaque Valley RSA $4,072,635
2015 Warren Twp SA $3,128,561
2015 Warren Twp SA $517,277
2015 Berkeley Township MUA $618,887
2015 East Orange City $9,629,723
2015 Rahway City $12,137,592
2015 Rahway City $2,442,839
2015 Roosevelt Borough $558,000
2015 Tuckerton Borough $1,260,000
2015 Tuckerton Borough (Nano) $873,652

Total $105,890,067
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NJEIFP LOAN HISTORY: SFY1987-2015 BY COUNTY

LEGEND:

    $35M-100M
    $100M-300M
    $300M-500M
    $500M +

Sussex
$86M Passiac

$201M

Salem 
$47M

Cumberland 
$51M

Cape May 
$95M

Gloucester 
$128M

Atlantic 
$120M

Mercer 
$327M

Somerset
$151M

Morris
$430M

Essex 
$652M

Bergen
$300M

Union 
$342M Hudson

$494M

Middlesex 
$631M

Ocean
$551M

Monmouth 
$363M

Burlington 
$411M

Camden
$725M

Hunterdon
$83M

Warren
$99M

County Total Loans
Camden 724,577,761$             
Essex 651,966,759$            
Middlesex 630,952,004$            
Ocean 551,352,667$            
Hudson 493,864,335$            
Morris 430,106,490$            
Burlington 411,943,709$             
Monmouth 362,913,750$            
Union 341,763,085$            
Mercer 327,387,774$            
Bergen 299,686,189$            
Passaic 200,784,834$            
Somerset 151,231,668$              
Gloucester 128,186,566$             
Atlantic 119,939,052$             
Warren 99,404,683$              
Cape May 95,072,379$              
Sussex 86,338,861$              
Hunterdon 83,379,081$               
Cumberland 51,032,649$              
Salem 46,973,513$              
Grand Total 6,288,857,808$         
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NJEIFP LOAN HISTORY: SFY1987-2015 BY BORROWER

Borrower Total Loans Est. Savings
Aberdeen Twp 1,242,527$                 282,746$                   
Allamuchy Twp. 7,494,437$                2,273,016$                 
Aqua New Jersey, Inc. 9,423,411$                 4,381,818$                 
Asbury Park City 25,055,578$              8,192,572$                 
Atlantic City MUA 13,123,435$               7,219,074$                 
Atlantic County UA 42,739,172$               17,495,647$               
Atlantic Highlands Borough 1,917,275$                 447,322$                   
Atlantic Highlands-Highlands RSA 872,692$                   293,471$                    
Avalon Borough 1,118,240$                  184,099$                   
Barnegat Twp. 2,976,467$                700,925$                   
Barrington Borough 1,019,712$                  281,964$                   
Bayonne LRA 35,772,049$              14,221,634$               
Bayonne LRA (MUA) 1,796,017$                 672,387$                   
Bayonne MUA 28,844,005$              13,830,109$               
Bayshore RSA 56,107,957$               22,665,560$              
Bayview Water Co. 1,600,000$                 485,388$                   
Beach Haven Borough 8,987,445$                4,812,722$                 
Beachwood Borough (BB) 4,614,128$                 1,682,285$                 
Bellmawr Borough 13,108,740$               3,813,338$                 
Belmar Borough 982,903$                   264,831$                   
Bergen County 7,383,149$                 1,407,794$                 
Bergen County UA 126,653,014$             55,058,350$              
Bergen County UA (Edgewater) 1,683,537$                 472,726$                   
Bergenfield Borough 1,130,000$                 366,774$                   
Berkeley Heights Twp. 15,036,610$               5,549,998$                
Berkeley Twp. 3,140,003$                 929,265$                   
Berkeley Twp. MUA 5,759,240$                1,907,319$                 
Berkeley Twp. SA 24,262,252$              8,807,428$                
Berlin Borough 4,823,632$                1,398,701$                 
Bernardsville Borough 6,824,630$                3,317,604$                 
Bethlehem Twp. 987,100$                    362,530$                   
Beverly SA 371,996$                    83,962$                     
Bloomingdale Borough 516,255$                    378,278$                   
Boonton Town 3,492,315$                 797,630$                   
Bordentown City 495,000$                   115,889$                    
Bordentown SA 5,155,639$                 2,470,292$                
Bound Brook Borough 148,161$                     18,294$                     
Brick Twp. 2,573,862$                744,384$                   
Brick Twp. MUA 31,807,430$               9,266,433$                
Bridgeton City 10,158,187$                5,484,635$                
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Borrower Total Loans Est. Savings
Bridgewater Twp. 1,770,319$                 506,813$                    
Brielle Borough 3,506,750$                781,200$                    
Brigantine City 12,718,667$               3,440,032$                
Brookwood Musconetcong River POA 1,039,200$                 291,174$                    
Buena Borough MUA 1,683,486$                 543,331$                   
Burlington City 20,080,143$               8,538,651$                 
Burlington County 2,966,327$                662,874$                   
Burlington County/BCF 89,521,293$               27,036,190$               
Burlington Twp. 12,435,052$               3,726,494$                
Byram Homeowners Assoc 569,085$                   109,784$                    
Byram Twp. 1,802,284$                 626,706$                   
Caldwell Borough 36,746,860$              14,595,383$               
Camden City 117,694,742$             46,240,650$              
Camden County MUA 475,168,302$             223,809,882$            
Cape May City 2,082,149$                 594,249$                   
Cape May County MUA 42,727,808$              18,200,640$               
Cape May Point Borough 161,766$                    18,145$                      
Carneys Point Twp. 502,733$                   149,279$                    
Carneys Point Twp. SA 6,510,000$                 3,797,980$                
Carteret Borough 4,007,500$                1,141,714$                  
Carteret Redevelopment Agency 38,472,833$              9,701,475$                 
Cedar Glen Homes, Inc. 846,401$                   225,054$                   
Cedar Glen West, Inc. 432,666$                   82,089$                     
Cedar Grove Twp. 9,123,321$                 4,151,559$                 
Chatham Borough 8,569,545$                3,848,682$                
Chatham Borough (JM) 2,091,901$                 1,078,470$                 
Chatham Twp. 7,257,264$                1,761,228$                 
Cherry Hill Twp. 6,142,348$                 2,340,755$                
Chester Borough 1,394,451$                 473,604$                   
Chesterfield Twp. 5,622,510$                 1,575,109$                 
Cinnaminson SA 8,425,042$                2,091,307$                 
Clayton Borough 2,785,750$                982,916$                    
Clementon Borough 1,195,000$                 482,568$                   
Cliffside Park Borough 1,105,000$                 192,618$                    
Clifton City 4,576,000$                1,395,075$                 
Clinton Town 13,048,932$               3,836,192$                 
Clinton Twp. 264,000$                   87,631$                      
Clinton Twp. SA 2,085,074$                584,404$                   
Collingswood Borough 4,263,827$                1,306,913$                 
Consumers NJ Water Co 3,473,961$                 1,207,113$                  
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Borrower Total Loans Est. Savings
Continental Communities LLC 1,956,690$                 488,853$                   
Continental Communities LLC (Colonial Estates) 999,999$                   219,549$                   
Cranford Twp. 8,351,638$                 2,605,472$                
Cumberland County UA 5,760,035$                1,391,662$                 
Delanco Twp. SA 1,076,866$                 305,253$                   
Delran SA 13,694,636$               4,436,390$                
Delran Twp. 1,949,550$                 434,696$                   
Denville Twp. 18,205,604$               7,964,589$                
Deptford Twp. MUA 5,726,491$                 1,631,308$                 
Dover Town 822,669$                   217,948$                    
Dumont Borough 7,062,000$                1,870,298$                 
Dunellen Borough 1,845,475$                 528,290$                   
East Brookwood Estates POA 1,357,000$                 375,231$                    
East Newark Borough 579,562$                   213,166$                    
East Orange City 10,087,375$               4,389,459$                
East Orange City (JM) 421,219$                    176,536$                    
East Rutherford Borough 896,793$                   123,271$                    
East Windsor MUA 52,527,046$              17,774,089$               
East Windsor Twp. 868,172$                    335,793$                   
Eatontown SA 4,400,336$                1,255,500$                 
Edgewater Borough 3,803,741$                 1,274,916$                 
Edgewater MUA 1,771,496$                 599,021$                    
Edgewater Park SA 3,242,377$                767,039$                   
Edison Twp. 3,299,256$                933,293$                   
Egg Harbor Twp. MUA 980,000$                   103,834$                   
Elizabeth City 51,643,484$              23,602,645$              
Elizabeth City (JM) 16,496,154$               7,965,286$                
Elmwood Park Borough 8,874,766$                2,344,846$                
Essex County UA 2,135,414$                 666,943$                   
Evesham MUA 19,399,575$               5,711,847$                 
Evesham Twp. 2,643,250$                1,162,792$                 
Ewing Lawrence SA 42,050,605$              13,252,633$               
Ewing Twp. 4,236,765$                1,507,523$                 
Fanwood Borough 1,362,256$                 305,540$                   
Flemington Borough 4,774,751$                 1,331,560$                 
Florence Twp. 20,837,659$              5,598,946$                
Florham Park SA 3,554,134$                 947,441$                   
Fort Lee Borough 6,952,250$                1,972,327$                 
Franklin Borough 550,000$                   181,572$                    
Franklin Twp. 3,495,733$                952,739$                   
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Borrower Total Loans Est. Savings
Franklin Twp. SA 23,818,660$               6,807,421$                 
Free Acres Assoc, Inc. 1,097,428$                 254,681$                   
Frenchtown Borough 8,724,110$                 3,394,106$                 
Galloway Twp. 2,384,284$                594,284$                   
Garfield City 6,122,693$                 1,652,201$                 
Gibbsboro Borough 2,097,711$                 598,104$                   
Glen Ridge Borough 7,246,895$                2,083,959$                
Gloucester City 17,320,149$               5,645,467$                
Gloucester County IA 8,230,895$                1,890,691$                 
Gloucester County UA 46,059,840$              13,707,735$               
Gloucester Twp. 4,266,761$                 951,732$                    
Gloucester Twp. MUA 12,461,528$               3,492,978$                
Great Gorge Terrace Condo Assoc, Inc. 846,930$                   727,439$                   
Hackensack City 10,085,245$               4,262,327$                
Hackettstown MUA 12,154,566$               4,635,659$                
Haddon Twp. 6,387,500$                1,843,335$                 
Hainesport Twp. 13,711,900$                3,896,590$                
Haledon Borough 1,538,000$                 431,780$                    
Hamburg Borough 1,286,000$                 307,168$                    
Hamilton Twp. 5,945,429$                2,320,911$                 
Hamilton Twp. MUA 6,543,167$                 1,751,814$                  
Hammonton Town 25,467,772$              8,371,391$                 
Hanover SA 31,928,758$               11,747,921$                
Harrington Park Borough 348,576$                   19,652$                      
Harrison Town 5,622,704$                1,772,786$                 
Harrison Twp. 6,810,754$                 1,856,534$                 
Harvey Cedars Borough 1,676,634$                 494,971$                   
Hawthorne Borough 9,272,567$                2,928,226$                
High Bridge Borough 926,941$                   343,503$                   
Highlands Borough 2,098,450$                491,566$                   
Hightstown Borough 7,893,775$                3,049,993$                
Hillsborough Twp. 5,951,936$                 1,739,219$                 
Hillside Twp. (JM) 1,989,311$                  956,089$                   
Holmdel Twp. 5,902,119$                 1,978,793$                 
Hopatcong Borough 28,179,248$               6,903,587$                
Howell Twp. 577,334$                   577,334$                   
Hudson County IA (Bayonne Crossing) 18,726,295$               8,154,854$                 
Hudson County IA (Harrison Advance) 16,816,913$                5,076,479$                
Independence MUA 262,000$                   209,394$                   
Irvington Twp. (JM) 5,576,177$                 2,749,679$                
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Borrower Total Loans Est. Savings
Island Heights Borough 5,129,500$                 1,239,237$                 
Jackson Twp. 577,334$                   577,334$                   
Jackson Twp. MUA 19,783,109$               5,020,116$                 
Jefferson Twp. 1,387,350$                 347,394$                   
Jefferson Twp./Mountain Shores POA 647,816$                    763,165$                    
Jersey City MUA 104,166,804$             36,158,199$               
Keansburg Borough 5,790,422$                3,113,876$                 
Kearny MUA 11,346,953$               4,042,962$                
Kearny Town 14,388,498$               4,798,081$                 
Lake Tamarack Water Co 151,020$                    45,919$                     
Lakewood Twp. MUA 28,032,021$               7,040,127$                 
Lambertville MUA 7,422,000$                5,669,469$                
Lambertville SA 3,182,679$                 896,231$                    
Lavalette Borough 1,616,960$                 542,314$                   
Lawrence Twp. 1,175,095$                 336,574$                   
Lebanon Twp. 1,106,401$                  424,955$                   
Leonia Borough 770,607$                   202,010$                    
Linden City 17,530,919$               4,260,681$                 
Linden Roselle SA 23,804,320$              7,701,296$                 
Linwood City 1,990,931$                 350,586$                   
Little Egg Harbor MUA 734,362$                   169,267$                    
Livingston Twp. 17,209,276$               8,669,443$                
Lodi Borough 140,650$                   20,213$                      
Logan Twp. MUA 2,975,000$                991,125$                    
Long Beach Twp. 27,839,615$               9,891,114$                  
Long Branch SA 42,793,640$              19,503,677$               
Long Hill Twp. 16,726,597$               6,460,568$                
Longport Borough 3,883,629$                1,340,093$                 
Lopatcong Twp. 200,000$                   14,171$                       
Lower Twp. MUA 5,134,300$                 2,433,854$                
Lumberton Twp. 2,072,303$                600,715$                    
Lyndhurst Twp. 13,267,776$               3,151,026$                 
Madison Borough 11,274,267$               5,608,891$                 
Madison Borough (JM) 3,495,906$                1,737,839$                 
Magnolia Borough 1,828,287$                 462,758$                   
Manasquan Borough 9,370,217$                 3,007,619$                 
Manchester Twp. 3,507,498$                1,263,019$                 
Manchester UA 7,922,084$                4,724,440$                
Mantua Twp. MUA 3,997,023$                1,208,654$                 
Manville Borough 6,731,831$                 3,108,778$                 
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Borrower Total Loans Est. Savings
Maple Shade Twp. 34,922,156$               11,719,950$                
Maplewood Twp. 394,262$                   138,026$                    
Margate City 937,449$                   273,180$                    
Marlboro Twp. 6,754,693$                1,352,618$                 
Matawan Borough 8,930,224$                2,222,917$                 
Maywood Borough 845,977$                   334,029$                   
Medford Twp. 24,214,127$               8,759,684$                
Mercer County 991,599$                    285,869$                   
Mercer County IA 1,044,272$                 341,213$                    
Mercer County IA (Twin Rivers) 1,112,980$                  319,562$                    
Merchantville Borough 3,195,523$                 924,354$                   
Merchantville Pennsauken WC 2,558,250$                566,999$                   
Merchantville-Pennsauken WC 7,031,308$                 1,921,428$                 
Middle Twp. 347,597$                   101,488$                    
Middlesex Borough 1,694,828$                 477,886$                   
Middlesex County UA 335,062,347$            95,903,195$               
Middlesex Water Co 54,364,164$              16,304,429$               
Middletown Twp. SA 15,222,686$               4,415,068$                 
Midland Park Borough 518,020$                    181,137$                     
Millburn Twp. 2,076,373$                601,380$                    
Milltown Borough 3,480,499$                1,097,421$                 
Millville City 23,335,429$              9,189,636$                 
Mine Hill Twp. 1,804,557$                 591,471$                    
Monmouth County Bayshore Outfall Auth 1,818,952$                 519,935$                    
Monmouth County IA 1,350,828$                 150,421$                    
Monroe Twp. 2,835,280$                1,066,275$                 
Montclair State University 2,628,290$                670,937$                   
Montclair Twp. 8,358,318$                 2,519,022$                 
Montgomery Twp. 32,216,019$               14,155,910$                
Montville Twp. 4,201,069$                 1,282,924$                 
Montville Twp. MUA 6,647,108$                 2,825,481$                 
Moonachie Borough PA 407,701$                    58,686$                     
Morris Twp. 40,763,641$               18,511,116$                 
Morristown Town 56,186,196$               27,385,312$               
Mt Arlington Borough 9,938,480$                2,765,285$                
Mt Holly MUA 26,287,025$              6,735,138$                 
Mt Holly Water Co 13,189,909$               3,751,916$                 
Mt Laurel Twp. MUA 54,094,525$              17,996,360$               
Mt Olive Twp. 29,640,514$               8,491,629$                 
Musconetcong SA 26,649,160$               7,479,052$                
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Borrower Total Loans Est. Savings
Nancy Lee, Inc./Harding Woods 397,969$                   132,711$                     
National Park Borough 899,530$                   200,328$                   
Neptune Twp. 1,281,375$                 372,999$                   
New Brunswick City 37,676,776$              13,750,743$               
New Milford Borough 1,191,250$                  284,168$                   
New Providence Borough 6,280,000$                2,601,600$                 
Newark City 193,230,367$             82,605,245$              
Newark City (JM) 3,416,026$                 1,683,500$                 
Newfield Borough 1,102,010$                  739,673$                   
Newton Town 12,722,306$               6,074,977$                
NJ American Water 135,110,420$              41,748,572$               
NJ City University 16,535,929$               3,990,877$                
NJ Sports & Expo Auth 744,201$                   156,211$                     
NJ Water Supply Auth 20,888,455$              6,952,102$                 
North Arlington Borough 507,322$                   181,978$                    
North Bergen MUA 60,746,756$              26,536,555$              
North Brunswick Twp. 19,791,186$                4,989,105$                 
North Hudson SA 163,413,169$              63,805,150$               
North Jersey District Water SC 20,708,745$              6,887,634$                
North Plainfield Borough 2,154,442$                726,496$                   
North Wildwood City 5,755,952$                1,742,527$                 
Northwest Bergen County UA 40,418,291$               12,070,731$               
Norwood Borough 1,036,850$                 249,569$                   
Nutley Twp. 5,542,148$                 1,618,135$                  
Oaklyn Borough 1,298,868$                 406,492$                   
Ocean County 8,471,339$                 6,825,492$                
Ocean County (BB) 653,154$                   413,227$                    
Ocean County UA 251,861,192$              77,271,351$                
Ocean Gate Borough 1,088,511$                  489,184$                   
Ocean Twp. 14,088,951$               6,036,439$                
Ocean Twp. SA 23,654,504$              7,199,108$                 
Oceanport Borough 23,149,779$               7,311,685$                 
Old Bridge MUA 55,405,373$              16,503,713$               
Old Bridge Twp. 9,148,278$                 3,056,727$                
Old Tappan Borough 12,773,936$               4,290,912$                 
Oradell Borough 3,110,831$                  739,280$                   
Orange Twp. City 11,595,473$               3,141,637$                 
Palmyra Borough 3,526,750$                791,108$                    
Paramus Borough 1,661,330$                 623,550$                   
Parsippanny-Troy Hills Twp. 25,862,149$               12,370,784$               
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Borrower Total Loans Est. Savings
Passaic Valley SC 228,447,364$            82,906,799$              
Passaic Valley WC 84,100,953$               25,742,111$                
Paterson City 25,375,227$              11,050,505$               
Pemberton Twp 992,559$                   267,925$                   
Pennsauken SA 929,000$                   257,067$                   
Pennsgrove Water Supply Co 2,219,940$                 759,746$                   
Pennsville Twp 6,456,745$                1,892,962$                 
Pequannock River Basin RSA 14,528,718$               6,811,186$                  
Pequannock, Lincoln Park & Fairfield SA 51,338,604$               22,944,888$              
Perth Amboy City 11,462,671$                4,175,653$                 
Phillipsburg Town 39,027,801$               18,823,680$               
Pine Hill Borough 606,289$                   175,125$                    
Pine Hill Borough MUA 3,493,932$                1,005,878$                 
Plainfield Area RSA 8,009,080$                2,797,063$                
Pleasantville City 1,121,841$                  438,794$                   
Point Pleasant Beach Borough 2,522,812$                 878,746$                   
Point Pleasant Borough 1,638,485$                 1,187,949$                 
Pompton Lakes Borough MUA 15,546,328$               7,787,161$                  
Princeton (formerly Princeton Borough) 15,334,007$               5,375,520$                
Princeton (formerly Princeton Twp.) 15,878,150$               5,546,049$                
Rahway City 2,355,475$                638,415$                   
Rahway Valley SA 191,626,523$             55,350,942$              
Ramsey Borough 1,999,175$                 482,530$                   
Randolph Twp. 13,533,063$               6,227,001$                 
Raritan Twp. MUA 15,923,352$               7,018,829$                 
Readington Twp. 2,415,097$                 744,471$                   
Red Bank Borough 2,720,227$                2,180,608$                 
Ridgefield Borough 990,000$                   338,196$                    
Ridgefield Park Village 2,133,780$                 760,004$                   
Ridgewood Village 18,932,172$               5,769,461$                 
River Edge Borough 566,627$                   204,876$                   
Riverside SA 6,692,743$                1,918,086$                 
Riverside Water Reclamation Auth 1,589,040$                 440,387$                   
Robbinsville Twp. (Washington Twp.) 1,360,000$                 393,950$                   
Rockaway Valley RSA 20,257,784$              5,738,497$                
Roosevelt Borough 540,000$                   157,921$                    
Roselle Borough 1,943,011$                  751,180$                    
Rosemont Water Co 120,782$                    31,238$                      
Roxbury Twp. 34,388,746$              17,254,855$               
Runnemede Borough 2,047,000$                590,064$                   
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Borrower Total Loans Est. Savings
Runnemede Borough SA 1,572,106$                 503,452$                   
Saddle Brook Twp. 2,023,154$                 498,992$                   
Saddle River Borough 2,094,855$                571,220$                    
Salem City 12,963,001$               9,361,334$                 
Sayreville Borough 34,555,000$              10,347,576$               
Sea Girt Borough 4,495,140$                1,205,063$                 
Seaside Park Borough 12,426,409$               3,859,123$                 
Secaucus MUA 3,049,345$                2,215,442$                 
Secaucus Town 3,325,000$                1,242,021$                 
Ship Bottom Borough 3,834,455$                1,226,033$                 
Shorelands Water Co 5,630,000$                1,998,233$                 
Somerdale Borough 830,528$                   252,911$                    
Somers Point City 2,875,000$                676,561$                    
Somerset Raritan Valley SA 58,136,795$               19,378,981$               
South Hackensack Twp. 1,441,280$                 486,097$                   
South Jersey Water Supply Co 371,098$                    124,928$                   
South Monmouth RSA 5,996,270$                1,570,931$                 
South Orange Twp. (JM) 879,905$                   526,954$                   
South River Borough 6,112,500$                 2,076,804$                
Southeast Monmouth MUA 16,121,774$                5,268,998$                
Stafford MUA 4,368,651$                 1,482,345$                 
Stafford Twp. 36,969,014$               11,263,300$               
Stanhope Borough 2,197,250$                 991,182$                    
Stillwater Twp. Water District #1 475,833$                   378,475$                   
Stockton Borough 1,566,599$                 490,437$                   
Stone Harbor Borough 17,072,956$               4,841,692$                 
Stony Brook RSA 26,267,375$              11,626,542$               
Sussex Borough 1,707,400$                 398,970$                   
Sussex County MUA 11,497,587$               2,097,550$                
Swedesboro Boro 95,589$                     13,070$                      
Tewksbury Twp. 413,961$                    134,285$                   
Toms River MUA 14,412,242$               5,987,619$                 
Toms River Twp. 730,146$                    730,146$                    
Toms River Twp. (Dover Twp.) 754,766$                   210,272$                    
Trenton City 142,397,733$             51,917,901$                
Tuckerton Borough 1,811,164$                  527,166$                    
Two Rivers Water Reclamation Auth (NE Monmouth) 49,357,977$              16,033,765$               
Union Beach Borough 600,000$                   203,174$                    
Union Twp. 184,330$                   21,813$                      
Union Twp. (JM) 3,159,054$                 1,301,495$                 
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Borrower Total Loans Est. Savings
Valley View Healthcare & Rehab Center 24,252$                     5,124$                       
Verona Twp. 22,863,811$               10,727,200$               
Vineland City 10,178,998$               5,379,587$                
Voorhees Twp. 6,349,596$                2,372,128$                 
Waldwick Borough 2,951,564$                 779,921$                    
Wall Twp. 6,966,095$                1,904,860$                 
Wanaque Valley RSA 3,432,500$                2,704,060$                
Warren County (Pequest River) MUA 11,707,882$               2,509,374$                
Warren County MUA 6,354,515$                 1,796,585$                 
Warren Twp. SA 6,524,752$                3,112,632$                 
Washington Borough 17,233,521$               5,490,118$                 
Washington Twp. MUA 15,789,784$               4,971,437$                 
Watchung Borough 3,458,390$                1,003,477$                 
Waterford Twp. MUA 5,454,244$                1,502,817$                 
Wayne Twp. 14,759,658$               5,972,794$                
Weehawken Twp. 8,734,336$                1,970,689$                 
West Deptford Twp. 16,999,696$               4,460,728$                
West Milford MUA 11,327,665$               6,049,094$                
West Orange Twp. 2,447,091$                 848,286$                   
West Orange Twp. (JM) 3,987,399$                1,960,383$                 
West Windsor Twp. 3,269,984$                945,484$                   
Western Monmouth UA 14,433,978$               3,988,690$                
Westville Borough 2,353,160$                 609,290$                   
Westwood Borough 6,030,781$                 1,476,979$                 
Wharton Borough 465,596$                   133,835$                    
Wildwood City 3,741,500$                 987,446$                   
Wildwood Crest Borough 16,930,111$                6,745,839$                
Willingboro MUA 21,546,357$               11,125,285$                
Willingboro Twp. 1,187,400$                 467,151$                    
Winslow Twp. 13,550,864$               4,475,293$                
Wonder Lakes Properties, Inc. 141,202$                    16,997$                      
Woodbridge Twp. 884,595$                   206,658$                   
Woodbury City 9,154,723$                 2,842,084$                
Woodbury Heights Borough 941,910$                    323,244$                   
Woodland Park Borough (West Paterson Borough) 5,183,430$                 1,929,352$                 
Woodstown SA 6,379,625$                2,126,292$                 
Grand Total 6,288,857,808$         2,279,586,355$         
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The Trust has policies and procedures in place that govern expenditures, financial reporting and procurement. Recognizing 
the extensive responsibility as an issuer of bonds and steward of public monies, the Trust has developed these policies and 
procedures to ensure compliance to the requirements of both federal and state laws and regulations as well as its own enabling 
act and bond resolutions.

Financial controls in place include, but are not limited to, the following policies: 
• Investment Policy: a comprehensive policy setting forth the investment and operational policies for the management of 

the investment activities of the Trust to ensure that they are consistent with the overall financial needs, prudent management 
and compliance with state and federal laws. 

• Credit Worthiness Policy: As a lender of funds, the Trust maintains minimum credit worthiness standards which applicants 
must meet to receive a Trust Loan. These credit worthiness standards help to ensure that publicly issued Trust bonds 
maintain a AAA/AAA/Aaa Credit Rating from each of the three Nationally Recognized Rating Agencies. The Credit Policy 
of the Trust was amended in 2015 to, among other things, strengthen the material event clause and incorporate language 
reflective of the SAIL and Nano Programs. 

• Procurement Policy: The Trust Procurement Policy adheres to the requirements of the New Jersey Local Public Contracts 
Law committing the Trust to the principals of a fair and open bidding process. 

• Managing Contract Spending Caps: The Trust maintains vigilance with its outside contracts through its management of 
operating fund disbursements.

• Operating Account Procedures: A policy is in place which strictly regulates signatory authority for checks and counter 
signing requirements. 

In November of 2014, the Trust Board of Trustees adopted a comprehensive “Secondary Market Disclosure Compliance Policy” to 
ensure compliance with the United States Securities and Exchange Commission Rule 15c(2)-12 which governs the Trust as an issuer 
of municipal bonds. 

In 2015, the Trust continued its extensive internal controls assessment with the retention of Cohn Reznick to conduct Phase III of 
the audit. Phase III requires Cohn Reznick to refine the existing policies, procedures and manuals to ensure that all are up to date.  
In addition, they are required to identify process gaps, weaknesses or opportunities for improvement.  Technology and controls are  
to be assessed to facilitate business, operations and accounting practices, as well as, the evaluation of the internal control structure 
of the Trust at all levels and throughout its various departments.

SuperStorm Sandy Restoration and Resiliency at the Bayshore Regional Sewerage Authority; SFY2015 SAIL Loan: $28,113,307

COMPLIANCE AND INTERNAL CONTROLS - SFY2015
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In accordance with Executive Order No. 37, the New Jersey Environmental Infrastructure Trust’s SFY2015 Annual Report also serves 
as the comprehensive report of the Authority’s operations.  This report highlights the significant action of the Authority for the fiscal 
year, including the degree of success the NJEIT has had in promoting the State’s economic growth strategies and other policies.

The report of independent auditors, Bowman and Company, is included in the Annual Report and completes the Trust’s require-
ments concerning the preparation of a comprehensive report required by Executive Order No. 37.

I, David Zimmer, certify that during SFY2015, the Authority has, to the best of my knowledge, followed all of the Authority’s stan-
dards, procedures and internal controls.

I further certify that the financial information provided to the auditor in connection with the audit is, to the best of my knowledge, 
accurate and that such information, to the best of my knowledge, fairly represents the financial condition and operational results of 
the Authority for the fiscal year in question.

David E. Zimmer
Executive Director

DEP Commissioner, Bob Martin, addressing residents and workers at the ribbon cutting ceremony for the new Frenchtown Waste 
Treatment Plant: SFY2012 Loan: $8,834,268

EXECUTIVE DIRECTOR’S CERTIFICATION (PURSUANT TO E.O. 37)
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INDEPENDENT AUDITOR’S REPORT

The Board of Directors
New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

Report on the Financial Statements

We have audited the accompanying financial statements of the business-type activities of the New Jersey 
Environmental Infrastructure Trust, a component unit of the State of New Jersey (the “Trust”), as of and for the 
fiscal years ended June 30, 2015 and 2014 and the related notes to the financial statements, which collectively 
comprise the Trust’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America; this includes the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error. 

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our 
audits in accordance with auditing standards generally accepted in the United States of America and the 
standards applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller 
General of the United States.  Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the 
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk 
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the entity’s internal control.  Accordingly, we express no 
such opinion.  An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion.

-1-
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REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING AND ON COMPLIANCE 
AND OTHER MATTERS BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN 

ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

INDEPENDENT AUDITOR’S REPORT

The Board of Directors
New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

We have audited, in accordance with the auditing standards generally accepted in the United States of America 
and the standards applicable to financial audits contained in Government Auditing Standards issued by the 
Comptroller General of the United States, the financial statements of the business-type activities of the New 
Jersey Environmental Infrastructure Trust, a component unit of the State of New Jersey (the “Trust”), as of and for 
the fiscal year ended June 30, 2015, and the related notes to the financial statements, which collectively comprise 
the Trust’s basic financial statements, and have issued our report thereon dated November 12, 2015.

Internal Control Over Financial Reporting   

In planning and performing our audit of the financial statements, we considered the Trust’s internal control over 
financial reporting (internal control) to determine the audit procedures that are appropriate in the circumstances 
for the purpose of expressing our opinions on the financial statements, but not for the purpose of expressing an 
opinion on the effectiveness of the Trust’s internal control. Accordingly, we do not express an opinion on the 
effectiveness of Trust’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or detect and correct, 
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in internal 
control, such that there is a reasonable possibility that a material misstatement of the entity’s financial statements 
will not be prevented, or detected and corrected on a timely basis.  A significant deficiency is a deficiency, or a 
combination of deficiencies, in internal control that is less severe than a material weakness, yet important enough 
to merit attention by those charged with governance. 

Our consideration of internal control was for the limited purpose described in the first paragraph of this section 
and was not designed to identify all deficiencies in internal control that might be material weaknesses or 
significant deficiencies. Given these limitations, during our audit we did not identify any deficiencies in internal 
control that we consider to be material weaknesses. However, material weaknesses may exist that have not been 
identified. 

-3-
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REQUIRED SUPPLEMENTARY INFORMATION
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2015 and 2014

This section of the annual financial report of New Jersey Environmental Infrastructure Trust (the “Trust”) 
presents management's discussion and analysis of the Trust’s financial performance during the fiscal 
years ended June 30, 2015 and 2014 relative to each other. Please read this section in conjunction with 
the Trust’s financial statements and accompanying notes.

OVERVIEW OF THE FINANCIAL STATEMENTS

This report of audit consists of two parts, the Management's Discussion and Analysis (this section) and the basic 
financial statements, including notes.  The Trust is an independent State financing entity. The accounting policies 
of the Trust conform to accounting principles generally accepted in the United States of America as applicable to 
enterprise funds.

The Trust’s financial statements report information about the Trust using accounting methods similar to those 
used by private sector companies.  These statements offer short and long-term financial information about the 
Trust's activities. The statement of net position includes all of the Trust's assets and liabilities and provides 
information about the nature and amounts of investments in resources (assets) and the accounts payable
(liabilities). The statement of revenues, expenses and changes in net position includes all of the current year's 
revenues and expenses. The statement of cash flows is the final required financial statement. The primary 
purpose of this statement is to provide information about the Trust's cash receipts, cash payments and the net 
changes in cash positions resulting from operations, investing and non-capital financing activities and answers 
such questions as where cash came from and what cash was used for during the reporting period.

FINANCIAL HIGHLIGHTS

o Assets decreased by $56,468,686, or -17.57%
o Liabilities increased by $826,302, or 68.36%
o Net Position decreased by $57,294,988, or -17.89%
o Operating Revenues decreased by $508,422, or -6.06%
o Non-operating Revenues (Expenses) decreased by $169,740,653, or -154.31%

o Expenses increased by $465,901, or 9.38%

During fiscal year 2015, the Trust funded various types of environmental infrastructure projects through the Direct 
Loan Program, the SAIL Program, and the Construction Loan Program.

The Direct Loan Program provides funds for small projects or for borrowers that are fiscally constrained or lack 
the administrative capability to participate in the Trust’s bond financing transaction. The Trust portion of each total 
loan is structured at a rate equivalent to the Thomson Reuters TM3 AAA Index on the date of loan closing plus (or 
minus) the spread from the Trust’s most recent issue.  

The State-wide Assistance Infrastructure Loan (SAIL) Program provides timely and cost effective interim funding 
for borrowers to repair disaster-damaged infrastructure and improve the resiliency of CW and DW systems. The 
SAIL Program also provides advance funding to water systems working through FEMA, CDBG or other federal 
grant programs, pending receipt of federal reimbursements to mitigate the financial stress on disaster impacted 
communities during the rebuild process. The Trust provides SAIL loans to borrowers with a portion of the funds 
lent at a rate equivalent to the Thomson Reuters short-term TM3 AAA Index and the remainder of the loan funds 
lent at 0% with the support of the DEP.

For SFY2015 the short-term Construction Loan Program provided funding to borrowers for the construction of a 
project prior to securing long term financing. The Trust provides Construction loans to borrowers with a portion of 
the funds lent at a rate equivalent to the Thomson Reuters short-term TM3 AAA Index and the remainder of the 
loan funds lent at 0% with the support of the DEP.

-6-
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2015 and 2014

FINANCIAL ANALYSIS

The mission of the Trust is to provide and administer low interest rate loans to qualified municipalities, counties, 
regional authorities, and water purveyors for the purpose of financing infrastructure projects with a water quality 
objective. The Trust acts as a conduit lender selling bonds in order to provide a portion of the necessary funding 
for most of the projects, and also acts as a direct lender for the remainder of the applicable projects.   Therefore, 
when reviewing the Trust’s financial statements, its performance should be measured based upon the Trust’s 
ability to fund the applicable projects.

o Assets decreased by $56,468,686, or -17.57%
 Cash and investments decreased by $60,755,752, or -19.61%

 Total Loans increased by $9,243,602, or 72.01%

o Liabilities increased by $826,302, or 68.36%

o Net Position decreased by $57,294,988, or -17.89%

During fiscal year 2015, the Trust funded new loans consisting of 3 long-term direct loans, 4 short-term 
construction loans and 1 short-term, disaster related SAIL loan.   The cash and investment balance, which 
includes available construction funds, decreased primarily due to the return to the State of funds in the Interim 
Financing Program and CW Match accounts.  Accounts Payable increased due to the rise in expenses for bond 
counsel fees, auditing services and salaries.

The following table summarizes the net position changes between June 30, 2015 and June 30, 2014:

2015              2014    
         (Restated)

Percent increase 
(Decrease)

Current loans receivable $3,938,213 $3,387,403 16.26%
Noncurrent loans receivable 9,100,825 5,145,736 76.86%
Undisbursed project funds 9,041,882 4,304,179 110.07%    

Total Loans 22,080,920 12,837,318 72.01%

Current cash and cash equivalents, as 
reduced by undisbursed loan project funds 119,228,011 152,851,567 (22.00%)

Current investments 40,566,135 48,258,656 (15.94%)
Non-current investments 80,239,632 104,417,010 (23.15%)
Administrative fee receivable 2,329,935 2,311,864 0.78%
Other assets 560,091 796,995 (29.72%)

     Total Assets 265,004,724 321,473,410 (17.57%)

Other liabilities 2,035,070 1,208,768 68.36%

     Total Liabilities 2,035,070 1,208,768 68.36%

Restricted 224,354,858 282,524,444 (20.59%)
Unrestricted 38,614,796 37,740,198 2.32%

     Total Net Position $ 262,969,654 $ 320,264,642 (17.89%)
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2015 and 2014

FINANCIAL ANALYSIS (CONTINUED)

o Operating Revenues decreased by $508,422, or -6.06%
o Non-operating Revenues (Expenses) decreased by $169,740,653, or -154.31%

o Expenses increased by $465,901, or 9.38%
o Net Position decreased by $57,294,988, or -17.89%

The Trust’s administrative fees increased by 7.02% due to the increase of the Cost-of-Issuance for the bonds sold 
during the fiscal year.  The Trust Non-operating revenues decreased substantially due to the return of funds from
the Interim Financing Program and CW Match accounts to the State through the DEP in the amount of 
$59,740,653. The investment income decreased primarily due to a low interest rate environment and the loss of 
interest income on the funds returned to the State, as well as a change in the accounting method used to 
amortize the premium/discount on investments.

The Trust’s Expenses increased due to the rise in costs associated with bond counsel fees, auditing services and 
salaries.

The following table summarizes the changes in net position between fiscal years June 30, 2015 and June 30, 
2014:

2015     2014    
     (Restated)

Percent increase 
(Decrease)

Investment Income $ 1,451,606 $ 2,371,906 (38.80%)
Loan Interest Income 179,709 177,842 1.05%
Administrative Fees 6,247,559 5,837,548 7.02%
Transfer (to) from State (59,740,653) 110,000,000 (154.31%)

     Total Revenues (51,861,779) 118,387,296 (143.81%)

Administrative Expenses 5,433,209 4,967,308 9.38%

     Total Expenses 5,433,209 4,967,308 9.38%

Change in Net Position (57,294,988) 113,419,988 (150.52%)

Net Position, Beginning of the year, before 
Cumulative Effects of Prior Period Adjustments 320,264,642 305,199,566

Cumulative Effects of Prior Period Adjustments (98,354,912)

Net Position, Beginning of the Year, after 
Cumulative Effects of Prior Period Adjustments 320,264,642 206,844,654

Net Position, End of Year $ 262,969,654 $ 320,264,642 (17.89%)
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the Fiscal Years Ended June 30, 2015 and 2014

OTHER FINANCIAL INFORMATION 

Restatement of 2014 Financials and Conduit Debt  

During fiscal year 2015, the Trust made a change in accounting to recognize its debt as conduit debt.  As of June 
30, 2015 there were 38 series of bonds outstanding in the principal amount of $1,306,917,217, which are treated 
strictly as conduit debt obligation under Interpretation No. 2 of the Governmental Accounting Standards Board 
(GASB). Conduit debt obligations are limited-obligation revenue bonds, issued by a state or local governmental 
entity for the purpose of providing capital financing for a specific third party that is not a part of the issuer’s 
financial reporting entity. The issuer has no obligation for such debt beyond the resources provided by a lease or 
loan with the third party of whose behalf they are issued. All financial activity with regard to conduit debt is 
maintained by the Trust and is reflected in the narrative and schedules of Note 7.         

CONTACTING THE TRUST'S FINANCIAL MANAGEMENT

This financial report is designed to provide citizens, borrowers, investors and creditors with a general overview of 
the Trust's finances and to demonstrate the Trust's accountability for the State appropriations and bond proceeds 
it receives. If you have any questions about this report or need additional financial information, contact the Trust's 
Chief Financial Officer at 3131 Princeton Pike, Building 4, Lawrenceville, New Jersey 08648.

-9-
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Exhibit A

2015 2014
(Restated)

ASSETS
  Current Assets:

Cash and Cash Equivalents 13,188,287$          28,707,093$          
Investments 12,742,846
Administrative Fee Receivable 2,329,935 2,311,864              
Other Assets 31,683 103,760
Restricted Assets:

Cash and Cash Equivalents 115,081,606 128,448,653          
Investments 27,823,289 48,258,656            
Interest Receivable 331,350 385,848
Loans Receivable 3,938,213 3,387,403              

Total Current Assets 175,467,209          211,603,277          

  Noncurrent Assets:
Capital Assets 197,058 307,387
Restricted Assets:

Investments 80,239,632 104,417,010

Loans Receivable 9,100,825 5,145,736
Total Noncurrent Assets 89,537,515            109,870,133          
Total Assets 265,004,724$        321,473,410$        

LIABILITIES AND NET POSITION
Current Liabilities :

Accounts Payable 2,035,070$            1,208,768$            
Total Current Liabilities 2,035,070              1,208,768              

Net Position:
Net Investment in Capital Assets 197,058 307,387
Restricted for:

Debt Service 111,278,001 157,630,790
Interim Financing Trust Loan Program 113,076,857 124,893,654

Unrestricted 38,417,738 37,432,811
Total Net Position 262,969,654          320,264,642          
Total Liabilities and Net Position 265,004,724$        321,473,410$        

The accompanying Notes to Financial Statements are an integral part of this statement.

32000

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Comparative Statements of Net Position

As of June 30, 2015 and 2014

(A Component Unit of the State of New Jersey)
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Exhibit B

2015 2014
(Restated)

Operating Revenue:
Investment Income:

Interest Income 1,149,431$            1,925,725$            
Net increase in the fair value of investments 302,175 446,181

Interest Income from Loans 179,709 177,842
Administrative Fees 6,247,559 5,837,548

Total Operating Revenues 7,878,874 8,387,296

Operating Expenses:
Administrative Expenses 5,433,209 4,967,308

Total Operating Expenses 5,433,209 4,967,308

Operating Income 2,445,665 3,419,988

Non-operating Revenues (Expenses):
Return of Prior Year Revenue (14,403,114)
Transfer (to) from State of New Jersey (45,337,539) 110,000,000

Total Non-operating Revenues (59,740,653) 110,000,000

Change in Net Position (57,294,988) 113,419,988

Net Position, Beginning of Year, Before Cumulative Effects
  of Prior Period Adjustments 320,264,642 305,199,566

Cumulative Effects of Prior Period Adjustments (See Note 9) (98,354,912)

Net Position, Beginning of Year, As Adjusted for Cumulative Effects
  of Prior Period Adjustments 320,264,642 206,844,654

Net Position, End of Year 262,969,654$        320,264,642$        

The accompanying Notes to Financial Statements are an integral part of this statement.

32000

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

For the Fiscal Years Ended June 30, 2015 and 2014

Comparative Statements of Revenues, Expenses and Changes in Net Position
(A Component Unit of the State of New Jersey)
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Exhibit C

2015 2014
(Restated)

Cash Flow from Operating Activities
Cash received for administrative fees 6,229,488$           5,818,542$           
Cash payments for goods and services (2,386,371) (3,621,379)
Cash payments for salaries (2,232,922) (2,004,943)
Disbursement of loan funds to borrowers (7,310,573) (3,008,705)
Principal received from loans to borrowers 2,804,674 1,608,217
Interest received from loans to borrowers 213,796 164,541
Interest paid on construction loans (276)
Interest on investments 1,219,847 633,755

Net cash provided by (used in) operating activities (1,462,337)            (409,972)

Cash Flows from Non-Capital Financing Activities
State appropriations received (paid) (59,740,653)          110,000,000         

Net cash provided by (used in) non-capital financing activities (59,740,653)          110,000,000         

Cash Flows from Capital and Related Financing Activities
Disposal of capital assets (167,715)
Acquisition of capital assets 168,250

Net cash provided by (used in) capital and 
     related financing activities 168,250 (167,715)

Cash Flows from Investing Activities
Purchase of investments (64,190,041) (104,750,251)
Proceeds from sale and maturity of investments 96,338,928 111,247,013

Net cash provided by (used in) investing activities 32,148,887           6,496,762             

Net increase (decrease) in cash and cash equivalents (28,885,853)          115,919,075         
Cash and cash equivalents, beginning of year 157,155,746         41,236,671           
Cash and cash equivalents, end of year 128,269,893$       157,155,746$       

Displayed as
Cash and cash equivalents - unrestricted 13,188,287$         28,707,093$         
Cash and cash equivalents - restricted 115,081,606         128,448,653         

128,269,893$       157,155,746$       

Reconciliation of Operating Income to Net Cash Used In Operating Activities:
Operating income 2,445,665$           3,419,988$           
Adjustments to reconcile operating income to net cash
  used in operating activities:

Depreciation (57,921) (10,675)
Net unrealized gain (loss) on investments (278,988) (1,724,130)            
Change in assets and liabilities

(Increase) decrease in administrative fee receivable (18,071) (19,006)
(Increase) decrease in other assets 72,077 47,598
(Increase) decrease in interest receivable 54,498 (68,035)
(Increase) decrease in loans receivable (4,505,899)            (1,400,488)            
Increase (decrease) in accounts payable 826,302 (655,224)

Net cash provided by (used in) operating activities (1,462,337)$          (409,972)$             

The accompanying Notes to Financial Statements are an integral part of this statement.

NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

Comparative Statements of Cash Flows
For the Fiscal Years Ended June 30, 2015 and 2014

(A Component Unit of the State of New Jersey)

32000
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NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST
(A Component Unit of the State of New Jersey)

Notes to Financial Statements
For the Fiscal Years Ended June 30, 2015 and 2014

Note 1: ORGANIZATION AND FUNCTION OF THE TRUST

The New Jersey Wastewater Treatment Trust was created by the Legislature of the State of New Jersey (the 
"State") in November 1985 as an independent State financing authority. On June 23, 1997, the State 
Legislature passed amendments to rename the entity the New Jersey Environmental Infrastructure Trust (the 
“Trust”).  The Trust leverages federal and state dollars to finance environmental infrastructure projects. It 
issues revenue bonds in order to make loans to local government units and private water companies for the 
construction and rehabilitation of eligible projects. The Trust passes the coupon rates payable on its revenue 
bonds directly to those borrowers.

In addition to an interest-bearing loan from the Trust, the borrowers receive an interest-free loan from the New
Jersey Department of Environmental Protection (the "Department"). The sources for the Department loans are 
State general obligation bond issuances approved to capitalize the various loan funds and the Federal 
Capitalization Grants under the Clean Water Act and the Safe Drinking Water Act, respectively (the 
"Department Funds''). In some instances, the borrowers receive a principal forgiveness loan in which the State 
will forgive the repayment of a portion of the principal of each loan.  The accompanying financial statements 
do not include any assets, liabilities or fund balances of the Department Funds.  Under the terms of the 
Enabling Act, the assets of the Trust cannot be used to satisfy the obligations of the Department.

Generally, either the Trust or the Department may finance up to 75% of the allowable project costs. The Trust 
lends its share of allowable costs to borrowers for various terms up to a maximum of 20 years at a rate equal 
to the interest rate on its revenue bonds. Such loan repayments are used to pay debt service on the Trust's 
revenue bonds. This debt is classified as conduit debt and as such is not reported in the audited financial 
statements of the Trust. The Department maintains internally designated Clean Water (the “CW”) and Drinking
Water (the “DW”) State Revolving Funds to separately account for loans by the Department.

Component Unit

In evaluating how to define the Trust for financial reporting purposes, management has considered the 
possibility of potential component units.  The decision to include any potential component units in the financial 
reporting entity was made by applying the criteria set forth in GASB Statements No. 14, The Financial 
Reporting Entity, as amended by GASB Statement No. 39, Determining Whether Certain Organizations are 
Component Units, and GASB Statement No. 61, The Financial Reporting Entity: Omnibus - an amendment of 
GASB Statements No. 14 and No. 34.  The definitions in the Statements indicate that blended component 
units, although legally separate entities, are an in-substance part of the government's operations.  Each 
discretely presented component unit would be reported in a separate column in the government-wide financial 
statements to emphasize that it is legally separate from the government.

The basic-but not the only-criterion for including a potential component unit within the reporting entity is the 
governing body's ability to exercise oversight responsibility.  The most significant manifestation of this ability is 
financial interdependency.  Other manifestations of the ability to exercise oversight responsibility include, but 
are not limited to, the selection of governing authority, the designation of management, the ability to 
significantly influence operations, and accountability for fiscal matters.  A second criterion used in evaluating 
potential component units is the scope of public service.  Application of this criterion involves considering 
whether the activity benefits the government and / or its citizens.

A third criterion used to evaluate potential component units for inclusion or exclusion from the reporting entity 
is the existence of special financing relationships, regardless of whether the government is able to exercise 
oversight responsibilities.  Finally, the nature and significance of a potential component unit to the primary 
government could warrant its inclusion within the reporting entity.

Based upon the application of these criteria, the Trust has no component units and is a component unit of the 
State of New Jersey.
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32000 Notes to Financial Statements (Cont'd)

Note 1: ORGANIZATION AND FUNCTION OF THE TRUST (CONTINUED)

The Trust is administered by an executive director and staff, under the guidance of the board of directors that 
appoint trustees (currently both U.S. Bank and Bank of New York Mellon) and loan servicers (currently U.S. 
Bank, TD Bank and the Trust). The initial proceeds from a bond issuance are held by the Trustee. The Trust 
authorizes the trustee to disburse funds to the borrowers based on a review and approval process in 
conjunction with the Department.  Undisbursed funds are invested and held by the Trustee for disbursement 
according to the drawdown limits outlined in the loan agreements. The loan servicer receives all repayments of 
principal and interest from the borrowers and forwards such funds to the Trustee and the Master Program 
Trustee (U.S. Bank) or the Department, as appropriate. As noted above, for the 2004 and later loans, the 
Trust's accounting staff also acts as loan servicer, with repayments being received directly by the Trustee.  As 
a public body under existing statute, the Trust is exempt from both federal and state taxes.

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Trust’s financial statements are prepared in accordance with accounting principles generally accepted in 
the United States of America (GAAP) applicable to enterprise funds of State and Local Governments on a 
going concern basis.  The focus of enterprise funds is the measurement of economic resources, that is, the 
determination of operating income, changes in net position (or cost recovery), financial position and cash 
flows.  The Governmental Accounting Standards Board (“GASB”) is the accepted standard setting body for 
establishing governmental accounting and financial reporting principles.  The more significant accounting 
policies established in GAAP and used by the Trust are discussed below.

Basis of Accounting

Basis of accounting determines when transactions are recorded in the financial records and reported on the 
financial statements.  The accrual basis of accounting is followed by the Trust.

Revenues -- Exchange and Non-Exchange Transactions - Revenue resulting from exchange 
transactions, in which each party gives and receives essentially equal value, is recorded when the 
exchange takes place.  

Non-exchange transactions, in which the Trust receives value without directly giving equal value in return, 
include grants, contributed capital, and donations.  Revenue from grants, contributed capital, and donations 
is recognized in the year in which all eligibility requirements have been satisfied.  Eligibility requirements 
include timing requirements, which specify the year when the resources are required to be used or the year 
when use is first permitted, matching requirements, in which the Trust must provide local resources to be 
used for a specified purpose, and expenditure requirements, in which the resources are provided to the 
Trust on a reimbursement basis.

Expenses / Expenditures – Expenses are recognized at the time they are incurred.  

Cash, Cash Equivalents and Investments

Cash and cash equivalents include funds invested in the PFM Funds - Prime Institutional Class and the 
Goldman Sachs Treasury Obligation Money Market Fund.  Such is the definition of cash and cash equivalents 
used in the statement of cash flows.  

Investments are purchased with the intent to hold to maturity.  Investments, which consist primarily of U.S. 
Government Obligations, are stated at fair value and mature in periods ranging from one to five years.  The 
Trust accounts for its investments at fair value in accordance with GASB Statement No. 31 – Accounting and 
Financial Reporting for Certain Investments and for External Investment Pools.  Changes in unrealized gain 
(loss) on the carrying value of investments are reported as a component of investment income in the 
statement of revenues, expenses and changes in net position.
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32000 Notes to Financial Statements (Cont'd)

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Operating and Non-Operating Revenues and Expenses

Operating revenues include all revenues derived from administration fees, interest income on Direct, 
Construction, and SAIL loans and investment income.  Non-operating revenues principally consist of transfers 
from the State of New Jersey for additional loan programs.

Operating expenses include expenses associated with the general administration.  Non-operating expenses
principally consist of transfer of interest earned on and unspent funding back to the State of New Jersey.

Conduit Debt Obligations

Due to the fact that the bonds issued by the Trust are non-recourse debt obligations to the Trust, the Trust, in 
effect, has none of the risks or rewards of the related financing. Conduit debt obligations are certain limited-
obligation revenue bonds, certificates of participation, or similar debt instruments issued by a state or local 
governmental entity for the express purpose of providing capital financing for a specific third party that is not a 
part of the issuer’s financial reporting entity. Although conduit debt obligations bear the name of the 
governmental issuer, the issuer has no obligation for such debt beyond the resources provided by a lease or 
loan with the third party on whose behalf they are issued. (GASB interpretation 2).

As of June 30, 2015 there were 38 series of bonds outstanding in the principal amount of $1,306,917,217, 
which are treated strictly as conduit debt obligations under Interpretation No. 2 of the Governmental 
Accounting Standards Board (GASB) and are therefore not included in the financial statements (see Note 7).

Capital Assets

Capital assets primarily consist of expenditures to acquire, construct, place in operation and improve the 
facilities of the Authority. Purchased assets are stated at actual cost. The Trust has no infrastructure capital 
assets. Expenditures, which enhance the asset or significantly extend the useful life of the asset are 
considered improvements and are added to the capital asset's currently capitalized cost. The cost of normal 
repairs and maintenance are not capitalized. 

Expenditures are capitalized when they meet the following requirements:

1) Cost of $1,000.00 or more
2) Useful life of more than one year
3) Asset is not affected by consumption

Depreciation 

Depreciation is provided using the straight-line method over the following estimated useful life of the assets:

Years
Leasehold Improvements 7
Office Furniture 7
Computers and Office Equipment 5
Vehicles 5
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32000 Notes to Financial Statements (Cont'd)

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Net Position

In accordance with the provisions of GASB Statement No. 34 (“Statement 34”) of the Governmental 
Accounting Standards Board “Basic Financial Statements – and Management’s Discussion and Analysis – for 
State and Local Governments”, the Trust has classified its Net Position into three components – Net 
Investment in Capital Assets; Restricted; and Unrestricted. These classifications are defined as follows:

Net Investment in Capital Assets - This component of Net Position consists of capital assets, net of 
accumulated depreciation, reduced, by the outstanding balances of any bonds, notes or other borrowings 
that are attributable to the acquisition, construction, or improvement of those assets.  Deferred outflows of 
resources and deferred inflows of resources that are attributable to the acquisition, construction, or 
improvement of those assets or related debt also should be included in this component of Net Position.  If 
there are significant unspent related debt proceeds or deferred inflows of resources at year-end, the portion 
of the debt attributable to the unspent proceeds is not included in the calculation of net investment in capital 
assets.  Instead, that portion of the debt or deferred inflows of resources should be included in the same 
Net Position component as the unspent amount.

Restricted – This component of Net Position consists of external constraints imposed by creditors (such 
as debt covenants), grantors, contributors, laws or regulations of other governments or constraints 
imposed by law through constitutional provision or enabling legislation, that restricts the use of Net Position.

The Trust further separates restricted Net Position into “Restricted for Debt Service” and “Restricted for 
Interim Financing Trust Loan Program”.  Net Position Restricted for Debt Service includes amounts that 
have been restricted in accordance with the terms of an award or agreement or by State law.  Net Position 
Restricted for Interim Financing Trust Loan Program is restricted for short-term financing of allowable costs 
of environmental infrastructure projects.

Unrestricted - This component of Net Position consists of Net Position that does not meet the definition of 
“restricted” or “net investment in capital assets.”  This component includes Net Position that may be 
allocated for specific purposes by the Board.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the 
United States of America requires management to make estimates and assumptions that affect the amounts 
reported in the financial statements and accompanying notes.  Actual results may differ from those estimates.

Recently Issued and Adopted Accounting Pronouncements

During the fiscal year ended June 30, 2015, the Trust adopted the following new accounting standards issued 
by the Governmental Accounting Standards Board (GASB):

GASB Statement 68, Accounting and Financial Reporting for Pensions - an amendment of GASB Statement 
No. 27, and GASB 71, Pension Transition for Contributions Made Subsequent to the Measurement Date - an 
amendment of GASB Statement No. 68.  GASBS 68 and 71 are to improve accounting and financial reporting
by state and local governments for pensions.  They also improve information provided by state and local 
governmental employers about financial support for pensions that is provided by other entities.  This 
Statement results from a comprehensive review of the effectiveness of existing standards of accounting and 
financial reporting for pensions with regard to providing decision-useful information, supporting assessments 
of accountability and interperiod equity, and creating additional transparency.  In addition, this Statement 
replaces the requirements of Statement No. 27, Accounting for Pensions by State and Local Governmental 
Employers, as well as the requirements of Statement No. 50, Pension Disclosures, as they relate to pensions 
that are provided through pension plans administered as trusts or equivalent arrangements that meet certain 
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32000 Notes to Financial Statements (Cont'd)

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recently Issued and Adopted Accounting Pronouncements (Continued)

criteria.  The requirements of Statements 27 and 50 remain applicable for pensions that are not covered by 
the scope of this Statement.  The employees of the Trust are considered State of New Jersey DEP 
employees; therefore, the adoption of GASBS 68 and 71 does not have any impact on the Trust’s financial 
statements.

GASB Statement 69, Government Combinations and Disposals of Government Operations.  GASBS 69 
establishes accounting and financial reporting standards related to government combinations and disposals of 
government operations.  As used in this Statement, the term government combinations include a variety of 
transactions referred to as mergers, acquisitions, and transfers of operations.  This Statement is effective for 
periods beginning after December 15, 2013.  The adoption of GASBS 69, however, does not have any impact 
on the Trust’s financial statements.

Recently Issued Accounting Pronouncements

The GASB has issued the following Statements which will become effective in future fiscal years as shown 
below:

In February 2015, the GASB issued Statement 72, Fair Value Measurement and Application. This Statement 
addresses accounting and financial reporting issues related to fair value measurements.  The definition of fair 
value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date.  This Statement provides guidance for determining a 
fair value measurement for financial reporting purposes.  This Statement also provides guidance for applying 
fair value to certain investments and disclosures related to all fair value measurements.  The Statement will 
become effective for the Trust in fiscal year 2016.  Management has not yet determined the impact of this 
Statement on the financial statements.

In June 2015, the GASB issued Statement No. 73, Accounting and Financial Reporting for Pensions and 
Related Assets That Are Not within the Scope of GASB Statement 68, and Amendments to Certain Provisions 
of GASB Statements 67 and 68.  The objective of this Statement is to improve the usefulness of information 
about pensions included in the general purpose external financial reports of state and local governments for 
making decisions and assessing accountability.  The Statement will become effective for the Trust in fiscal 
year 2016.  Management does not expect this Statement will have an impact on the financial statements.

In June 2015, the GASB issued Statement 76, The Hierarchy of Generally Accepted Accounting Principles for 
State and Local Governments.  The objective of this Statement is to identify, in the context of the current 
governmental financial reporting environment, the hierarchy of generally accepted accounting principles 
(GAAP).  The “GAAP hierarchy” consists of the sources of accounting principles used to prepare financial 
statements of state and local governmental entities in conformity with GAAP and the framework for selecting 
those principles.  This Statement reduces the GAAP hierarchy to two categories of authoritative GAAP and 
addresses the use of authoritative and nonauthoritative literature in the event that the accounting treatment for 
a transaction or other event is not specified within a source of authoritative GAAP.  This Statement is effective 
for fiscal years beginning after June 15, 2015.  Management does not expect this Statement will have an 
impact on the financial statements.
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32000 Notes to Financial Statements (Cont'd)

Note 3:  CASH, CASH EQUIVALENTS AND INVESTMENTS

Custodial Credit Risk – Custodial credit risk is the risk that, in the event of failure of the counterparty, the 
Trust will not be able to recover the value of its cash and investments that are in the possession of an outside 
party. Cash, cash equivalents and investments are restricted under the terms of the Trusts investment policy. 
Statutory limits also apply to the investments by the Trust.  Investment securities are exposed to custodial 
credit risk if the securities are uninsured, are not registered in the name of the Trust, and are held by either the 
counterparty or the counterparty’s trust department or agent but not in the Trust’s name.    All of the Trust’s 
$120,805,767 as of June 30, 2015 and $152,675,666 as of June 30, 2014 investments are held in an account 
outside the counterparty, not in the name of the Trust.

The amounts of cash and cash equivalents in the accounts are as follows:

2015 2014

Operating Checking (TD Bank) $142,583 $102,630

Investments (TD Bank) (categorized as CE) - 19,205,185

GS SQ Treasury Obligation (TD Bank MM) 106,200,936 115,938,314

Prime, Institutional Class (PFM Funds) 21,926,374 21,909,617

         TOTAL $128,269,893 $157,155,746

Credit Risk – Credit risk is the risk that an issuer or counterparty to an investment will not fulfill its obligations. 
All other assets are invested pursuant to the Trust’s separate investment policy. This policy limits the type and 
ratings of securities allowable as well as providing diversification requirements.

As of June 30, 2015 and 2014, the Trust had the following investments and maturities:

Fair    Investment Maturity (In Years)

Investment Type Value Less than 1 1-5 6-10 More than 10

US Treasury Notes 74,108,344$     30,747,361$     43,360,983$     -$ -$ 

US Gov't Other 24,539,778 6,988,998 17,550,780 - -

Corporate Bonds/Notes/CP 22,157,645 2,829,776 19,327,869 - -

120,805,767$   40,566,135$     80,239,632$     -$ -$ 

Fair    Investment Maturity (In Years)

Investment Type Value Less than 1 1-5 6-10 More than 10

US Treasury Notes 89,487,237$     8,176,419$ 81,310,818$     -$ -$ 

US Gov't Other 30,585,242 19,491,304 11,093,938 - -

Corporate Bonds/Notes/CP 32,603,187 20,590,933 12,012,254 - -

152,675,666$   48,258,656$     104,417,010$   -$ -$ 

June 30, 2015

June 30, 2014
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32000 Notes to Financial Statements (Cont'd)

Note 3:  CASH, CASH EQUIVALENTS AND INVESTMENTS (CONTINUED)

As of June 30, 2015, the Trust had the following investments and maturities (continued):

S&P Moody's

Credit Credit June 30, 2015

Investment Maturities Rating Rating Fair Value

JP Morgan Chase Bank NA 7/30/2015 A+ Aa3 1,650,206$           

Walt Disney 12/1/2015 A A2 1,179,569              

Peps ico Inc 02/22/17 A A1 1,489,882              

Apple Inc 05/05/17 AA+ Aa1 2,005,984              

Toyota Motor Credit 01/12/18 AA- Aa3 600,577

John Deere Capital Corp 01/16/18 A A2 1,881,004              

IBM Corp 02/06/18 AA- Aa3 2,335,078              

Exxon Mobil Corp 03/06/18 AAA Aaa 1,898,457              

American Honda Finance Corp 03/13/18 A+ A1 1,415,142              

Bank of New York Mellon 05/22/18 A+ A1 1,848,909              

Cisco Systems Inc 06/15/18 AA- A1 1,630,774              

General Electric Cap 01/08/20 AA+ A1 1,825,128              

Wells Fargo 01/30/20 A+ A2 1,857,101              

Toyota Motor 03/12/20 AA- Aa3 539,834

US Treasury Notes Demand AA+ Aaa 74,108,344           

Other US Government Demand AA+ Aaa 24,539,778           

120,805,767$       

Interest Rate Risk – Interest rate risk is the risk that changes in interest rates will adversely affect the fair 
value of an investment. The Trust seeks to minimize interest rate risk by structuring the investment portfolio 
so that securities mature to meet a projected liability schedule, thereby avoiding the need to sell securities 
prior to maturity and the possibility of a realized loss.

Concentration of Credit Risk – Concentration of credit risk is the risk of loss attributed to the magnitude of a 
government’s investment in a single issuer. Both the State and Trust’s investment policy provides 
diversification requirements and limits the amount the Trust may invest in any one issuer.  All of the Trust’s
investments are either in treasury obligations, money market funds, GNMAs, direct Treasury Securities or 
corporate bonds and notes.
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32000 Notes to Financial Statements (Cont'd)

Note 4: LOANS RECEIVABLE

The Trust provides loans to Borrowers to finance allowable costs of clean water and safe drinking water 
projects.   These loans, most of which are secured by the full faith and credit of a local governmental unit, are 
repayable in most cases over a period of 20 years, with some loans maturing over a shorter period, and with 
interest rates of 0.17% to 5.33% per annum for long term loans, and interest rates of 0.045% to 0.16% for 
short term loans per annum.

The Trust's net loans receivable balance of $13,039,038 and $8,533,139 as of June 30, 2015 and 2014,
consisted of outstanding loans issued of $22,080,920 and $12,837,318 net of undisbursed loan funds of 
$9,041,882 and $4,304,179 for 2015 and 2014, respectively.

Annual maturities for loans receivable are as follows:

Fiscal year ending June 30, Principal

2016 12,980,095$      

   Less: Undisbursed loan funds (9,041,882)

Current Loans 3,938,213

2017 580,207

2018 901,361

2019 577,806

2020 601,982

2021 through 2025 3,386,208

2026 through 2030 2,064,452

2031 through 2035 988,810

Non-Current Loans 9,100,826

Loans receivable - net 13,039,038$      
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32000 Notes to Financial Statements (Cont'd)

Note 5: OTHER MATTER

An Event of Default ("EOD'') currently exists under the terms of the Trust's Series 2005 Indenture (the 
"Indenture") pursuant to which the Trust issued its Environmental Infrastructure Revenue Bonds (Bergen 
County Improvement Authority-EnCap Golf Holdings, LLC Project), Series 2005, specially with regard to the 
Bergen County Improvement Authority ("BCIA") - EnCap Golf Holdings, LLC ("EnCap") project (hereinafter 
referred to as the ''NJEIT-BCIA Bonds"). Such EOD created a corresponding EOD under the Loan Agreement 
among BCIA, the Trust and EnCap ("NJEIT-BCIA Loan Agreement") pursuant to which the Trust loaned the 
proceeds of the NJEIT-BCIA Bonds to BCIA and thereupon BCIA loaned such proceeds to EnCap for EnCap's 
Meadowlands remediation project.

As a precondition of BCIA's loan application to the Trust for funding for the EnCap project and to protect 
bondholders from any repayment default risk by EnCap, the Trust required that EnCap procure a bank Letter 
of Credit ("LOC Provider") in order to fully secure the debt service repayments of principal and interest owed 
on the NJEIT-BCIA Bonds.

Subsequent to the issuance of the NJEIT-BCIA Bonds, EnCap failed to satisfy various reimbursement
obligations to the LOC Provider, which in turn triggered the above referenced EODs under the terms of the 
Indenture and the corresponding NJEIT-BCIA Loan Agreement. In response to the occurrence of the EOD 
under the Indenture, the LOC Provider exercised remedies to which it was entitled. On September 28, 2007, 
the LOC Provider directed a mandatory tender of the NJEIT-BCIA Bonds, which mandatory tender was funded 
by a draw on the LOC. As a result of the tender, all holders of the publicly issued NJEIT-BCIA Bonds (then 
outstanding in the principal amount of $88,413,346) were paid in full; the LOC is no longer outstanding; and 
the LOC Provider became the 100% holder of the NJEIT-BCIA Bonds, which are without recourse to the Trust.

In the aftermath of the above referenced EOD's, EnCap filed bankruptcy pursuant to Chapter 11 under the 
United States Bankruptcy Code on May 8, 2008. On February 3, 2009, an order dismissing the bankruptcy 
case was entered by the Bankruptcy Court and a Final Decree indicating that the case had been fully 
administered was entered on March 30, 2009.

On August 13, 2010, in accordance with the Agreement of Removal, Appointment and Acceptance, by and 
among The Bank of New York-Mellon (the "Prior Trustee), the LOC Provider and American Home Assurance 
Company ("American Home"), American Home replaced the Prior Trustee as trustee with respect to the 
NJEIT-BCIA Bonds pursuant to the Indenture. In addition, in accordance with the Assigned Assets Sale and 
Assignment Agreement, by and among the LOC Provider and American Home, American Home acquired all 
of the NJEIT-BCIA Bonds from the LOC Provider. As of the date of this report, American Home continues to 
hold the NJEIT-BCIA Bonds.

The collateral that secures the NJEIT-BCIA Bonds held by American Home does not secure any of the annual 
financing programs of the Trust. Therefore, the events described above with respect to the NJEIT-BCIA Bonds 
and EnCap have no impact on any of the annual financing programs of the Trust including the principal and 
interest payments of any of the Trust's outstanding publicly issued bonds relating to such annual financing 
programs.

Note 6: COMMITMENTS AND CONTINGENCIES

Litigation

The Trust is a defendant in several legal proceedings, unrelated to any of its outstanding bonds or loans that 
are in various stages of litigation.  On September 30, 2015, the Trust settled a number of long standing legal 
claims.  Given the likelihood of reaching a settlement, the Trust booked a liability as of June 30, 2015 for the 
projected settlement amount.
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Note 7:  CONDUIT DEBT

The Trust has issued Environmental Infrastructure Bonds to provide financing for allowable costs of acquiring, 
constructing, improving or installing wastewater treatment projects for wastewater treatment systems 
undertaken by local government units in the State of New Jersey and to provide financing for allowable costs 
of drinking water supply projects for drinking water supply systems undertaken by local government units, 
nonprofit entities and private entities.  The bonds have been classified as conduit debt.

Not included in the accompanying financial statements are these various conduit debt obligations issued under 
the name of the New Jersey Environmental Infrastructure Trust. Although the conduit debt obligations bear the 
name of the Trust pursuant to the Trust Act and the Bond Resolutions, the Bonds are special obligations of the 
Trust and shall not in any way be a debt or liability of the State or of any political subdivision thereof, and shall 
not create or constitute any indebtedness, liability or obligation of the State or of any political subdivision 
thereof.  The Trust has no taxing power, and the State of New Jersey is not liable for the bonds of the Trust.  
The revenue bonds are not secured by the Trust, only by revenues, including repayment of loans from the 
underlying borrowers and investments of amounts on deposits with the bond trustee.  The principal and
redemption premium, if any, of and the interest on the Bonds shall be payable from and secured by the pledge 
(i) of the Series Trust Estate and (ii) by the Master Program Trustee of the moneys and securities on deposit 
in the Master Program Trust Account to the extent set forth in the Master Program Trust Agreement.  The 
Borrowers’ principal and interest payment obligations match the principal and interest payment obligations of 
the Trust pursuant to its bonds.  The loan repayments of the Borrowers’ are made to a trustee, who is 
appointed by the Trust to service and administer the arrangement. 

The bond resolutions limit investments to obligations of the U.S. government or its agencies, investments in 
certain certificates of deposit of commercial banks that are members of the Federal Reserve System, 
investments in cash management pools that restrict investments to U.S. government securities, money market 
funds that invest in high-grade AAA-rated securities, and direct and general obligations of any state that meets 
the minimum requirements of the resolution.

On May 12, 2015, the Trust sold, by competitive bid, $46,580,000 Environmental Infrastructure Bonds Series 
2015A-1 to capitalize the 2015 New Jersey Environmental Infrastructure Financing Program.

The Trust's Series 2015A-1 Bonds were sold to Bank of America Merrill Lynch, which was the low bidder with 
a true interest cost of 2.94%. The bond series is tax exempt and uninsured and rated AAA, Aaa, and AAA by 
Fitch Investor Services, Inc., Moody's Investors Service, and Standard & Poor's Corp., respectively.  As a 
result of this issue, 54 projects received funding.

On February 4, 2015, the Trust issued, by competitive bid, $9,210,000 Environmental Infrastructure Refunding 
Bond Series 2015B-R to take advantage of the current low interest rate environment for Trust Program 
borrowers.

The Trust Series 2015B-R (AMT) Refunding Bonds were issued to refund all the outstanding 2004B and the 
2005B Bond Series. The Bonds were sold to PNC Capital Markets, which was the low bidder with a true 
interest cost of 1.68%. The proceeds of this Series of Refunding Bonds refunded $11,750,000 of outstanding 
Trust Bonds which resulted in the Trust passing a reduction of interest and principal payments owed by the 
participating borrowers that totalled $3,089,198.  

Loans to borrowers in the 2015 program combine proceeds of the bond sale, lent at market rate, with interest-
free loans from the State of New Jersey, Department of Environmental Protection Clean Water State 
Revolving Fund and Drinking Water State Revolving Fund. Thus, most public borrowers will pay a composite 
interest rate on their loans of less than 1.25%.

On April 16, 2015, the Trust approved authorization to issue bonds, notes or other obligations that shall 
mature and be paid not later than 30 years from the effective date thereof.

At June 30, 2015 and 2014, the aggregate principal amount of conduit debt obligations outstanding totaled 
$1,306,917,217 and $1,369,499,479, respectively as detailed in the following schedules.  
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Note 7:  CONDUIT DEBT (CONTINUED)

Changes in bonds payable for the year ended June 30, 2015 were as follows:

Balance Balance Amount

at June at June Due Within

30, 2014 Issued Retired 30, 2015 One Year

2004 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2015, at interest rate of 5.00%  $   4,285,000  $            -    $ 2,090,000  $   2,195,000  $ 2,195,000 

2004 Series

  Series B Bonds, uninsured AMT, maturing serially

through 2024, at interest rates from 3.6% to 5.50%     10,510,000 -   10,510,000 - - 

2005 Series

  Series A Bonds, uninsured, maturing serially

    through 2014, at interest rate of 5.00%       5,970,000 -     5,970,000 - -

  Series B Bonds, uninsured AMT, maturing serially

    through 2025, at interest rates from 4.00% to 4.70%       2,280,000 -     2,280,000 - -

2005 BCIA/ENCAP Golf Holdings

  Variable rate bond series maturing through 2025, w ith 

    w eekly interest rate calculations     88,413,346 - -     88,413,346 -

2006 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2020, at interest rate of 5.00%     34,950,000 -     4,485,000     30,465,000     4,660,000 

  Series B Bonds, uninsured, maturing serially 

through 2019, at interest rate of 5.00%     19,801,133 -     2,992,262     16,808,871     3,081,989 

  Series C Bonds, uninsured, maturing serially

through 2017, at interest rates from 4.00% to 5.00%       8,560,000 -     2,170,000       6,390,000     2,025,000 

  Series D Bonds, uninsured, maturing serially

through 2016, at interest rates from 4.00% to 5.00%       8,265,000 -     2,710,000       5,555,000     2,845,000 

2006 Series

  Series A Bonds, uninsured, maturing serially

    through 2015, at interest rates of 5.00%     14,400,000 -     7,020,000       7,380,000     7,380,000 

  Series B Bonds, uninsured, maturing serially 

    through 2026, at interest rates from 4.00% to 5.00%     16,920,000 -        990,000     15,930,000     1,030,000 

2007 Series

  Series A Bonds, uninsured, maturing serially

    through 2027, at interest rates from 3.50% to 5.00%   161,860,000 -   13,370,000   148,490,000   10,970,000 

2007 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2021, at interest rates of 5.00% to 5.25%     51,940,000 - -     51,940,000     6,370,000 

  Series B Bonds, uninsured, maturing serially 

through 2022, at interest rates from 4.00% to 5.25%     36,380,000 - -     36,380,000     3,855,000 

  Series C Bonds, uninsured, maturing serially

through 2022, at interest rate of 5.00%     38,830,000 - -     38,830,000 - 

  Series D Bonds, uninsured AMT, maturing serially

through 2016, at interest rate of 5.00%       1,070,000 -        340,000          730,000        355,000 
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Note 7:  CONDUIT DEBT (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2014 Issued Retired 30, 2015 One Year

2008 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 4% to 4.50%  $  13,630,000  $             -  $   2,585,000  $ 11,045,000  $ 2,630,000 

2008 Series

  Series A Bonds, uninsured, maturing serially

    through 2028, at interest rates from 5.00% to 5.50%    104,280,000                 -     14,550,000     89,730,000     5,770,000 

2009 Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at interest rates from 3.50% to 5.00%      53,510,000                 -       2,940,000     50,570,000     2,800,000 

  Series C Bonds, uninsured, maturing serially

    through 2029, at interest rates from 3% to 5.50%        5,250,000                 -          230,000       5,020,000        240,000 

2010A Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at interest rates from 3.00% to 5.00%    108,390,000                 -       5,755,000   102,635,000     5,145,000 

2010 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2024, at interest rates from 3.00% to 5.00% 51,530,000                    - 11,120,000      40,410,000 4,040,001  

  Series B Bonds, uninsured, maturing serially

through 2020, at interest rates from 3.00% to 4.00% 1,490,000                      - 250,000             1,240,000 255,000     

2010B&C Series

  Series B Bonds, uninsured, maturing serially

     through 2030, at interest rate of 5.00% 106,565,000                  - 9,100,000        97,465,000 4,490,000  

  Series C Bonds, uninsured, maturing serially

     through 2030, at interest rates from 3.00% to 4.375% 7,435,000                      - 660,000             6,775,000 335,000     

2011 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 3.00% 2,280,000                      - 430,000             1,850,000 445,000     

  Series B Bonds, uninsured, maturing serially

through 2021, at interest rates from 4.00% to 5.00% 11,060,000                    - 1,390,000          9,670,000 1,460,000  

  Series C Bonds, uninsured, maturing serially

through 2022, at interest rates from 3.00% to 5.00% 8,690,000                      - 850,000             7,840,000 870,000     

2012 Series   

  Series A Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 66,290,000                    - 1,795,000        64,495,000 2,575,000  

  Series B Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 19,760,000                    - 750,000           19,010,000 780,000     

  Series C Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 4.00%        4,775,000                 -          210,000       4,565,000        215,000 
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Note 7:  CONDUIT DEBT (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2014 Issued Retired 30, 2015 One Year

2012 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2026, at interest rates from 3.00% to 4.25%  $  197,645,000  $ -  $  8,985,000  $  188,660,000  $ 11,534,999 

  Series B Bonds, uninsured, maturing serially

through 2021, at interest rate of 3.00%          1,080,000 -         255,000             825,000          270,000 

  Series C Bonds, uninsured, maturing serially

through 2021, at interest rate of 3.00%          8,340,000 -         705,000          7,635,000          740,000 

2013 Series 

  Series A Bonds, uninsured, maturing serially

through 2032, at interest rates from 3.00% to 5.00%        30,015,000 -         845,000        29,170,000       1,150,000 

  Series B Bonds, uninsured, maturing serially

through 2032, at interest rates from 3.00% to 3.25%          1,015,000 -           40,000             975,000            40,000 

2014 Series 

  Series A Bonds, uninsured, maturing serially

through 2033, at interest rates from 3.00% to 5.00%        56,545,000 - -        56,545,000       1,500,000 

  Series B Bonds, uninsured, maturing serially

through 2033, at interest rates from 3.00% to 3.25%          5,490,000 - -          5,490,000          195,000 

2015A-1 Series 

  Series A Bonds, uninsured, maturing serially

through 2034, at interest rates from 4.00% to 5.00% -    46,580,000 -        46,580,000 - 

2015 B- Refunding Series (AMT)

  Series B Bonds, uninsured AMT, maturing serially

through 2024, at interest rates from 4.0% to 5.00% -      7,550,000 -          7,550,000            45,000 

  Series B Bonds, uninsured AMT, maturing serially

    through 2025, at interest rates from 4.00% to 5.00% -      1,660,000 -          1,660,000 - 

Total 1,369,499,479$ 55,790,000$ 118,372,262$ 1,306,917,217$  92,291,989$  
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Note 7:  CONDUIT DEBT (CONTINUED)

Changes in bonds payable for the year ended June 30, 2014 were as follows:

Balance Balance Amount

at June at June Due Within

30, 2013 Issued Retired 30, 2014 One Year

2001 Series

  Series A Bonds, uninsured, maturing serially

through 2013, at interest rate of 5.50%  $        7,490,000  $           -    $ 7,490,000  $ -    $ -   

  Series B Bonds, uninsured AMT, maturing serially 

through 2013, at interest rate of 5.00%            1,560,000 -     1,560,000 - - 

  Series C Bonds, uninsured Federally Taxable, maturing

serially through 2013, at interest rates of 5.8% 70,000 -          70,000 - - 

2002 Series

  Series A Bonds, uninsured, maturing serially

through 2014, at interest rate of 5.25%            2,094,529 -     2,094,529 - - 

2004 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2015, at interest rate of 5.00%            6,275,000 -     1,990,000       4,285,000     2,090,000 

2004 Series

  Series A Bonds, uninsured, maturing serially

through 2013, at interest rate of 5.00%            5,750,000 -     5,750,000 - -

  Series B Bonds, uninsured AMT, maturing serially

through 2024, at interest rates from 3.6% to 5.50%          11,365,000 -        855,000     10,510,000        890,000 

2005 Series

  Series A Bonds, uninsured, maturing serially

    through 2014, at interest rate of 5.00%          11,665,000 -     5,695,000       5,970,000 5,970,000  

  Series B Bonds, uninsured AMT, maturing serially

    through 2025, at interest rates from 4.00% to 4.70%            2,420,000 -        140,000       2,280,000 150,000     

2005 BCIA/ENCAP Golf Holdings

  Variable rate bond series maturing through 2025, w ith          88,413,346 - -     88,413,346 - 

    w eekly interest rate calculations

2006 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2020, at interest rate of 5.00%          39,210,000 -     4,260,000     34,950,000     4,485,000 

  Series B Bonds, uninsured, maturing serially 

through 2019, at interest rate of 5.00%          22,678,744 -     2,877,611     19,801,133     2,992,262 

  Series C Bonds, uninsured, maturing serially

through 2017, at interest rates from 4.00% to 5.00%          10,470,000 -     1,910,000       8,560,000     1,985,000 

  Series D Bonds, uninsured, maturing serially

through 2016, at interest rates from 4.00% to 5.00%          10,845,000 -     2,580,000       8,265,000     2,710,000 
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Note 7:  CONDUIT DEBT (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2013 Issued Retired 30, 2014 One Year

2006 Series

  Series A Bonds, uninsured, maturing serially

    through 2015, at interest rates of 5.00%  $  21,095,000  $            -    $  6,695,000  $  14,400,000  $  7,020,000 

  Series B Bonds, uninsured, maturing serially 

    through 2026, at interest rates from 4.00% to 5.00%      17,875,000 -         955,000      16,920,000         990,000 

2007 Series

  Series A Bonds, uninsured, maturing serially

    through 2027, at interest rates from 3.50% to 5.00%    172,140,000 -    10,280,000    161,860,000    10,630,000 

2007 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2021, at interest rates of 5.00% to 5.25%      51,940,000 - -      51,940,000 - 

  Series B Bonds, uninsured, maturing serially 

through 2022, at interest rates from 4.00% to 5.25%      34,600,747   1,779,253 * -      36,380,000 - 

  Series C Bonds, uninsured, maturing serially

through 2022, at interest rate of 5.00%      38,830,000 - -      38,830,000 - 

  Series D Bonds, uninsured AMT, maturing serially

through 2016, at interest rate of 5.00%        1,405,000 -         335,000        1,070,000         340,000 

2008 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 4% to 4.50%      16,105,000 -      2,475,000      13,630,000      2,585,000 

2008 Series

  Series A Bonds, uninsured, maturing serially

    through 2028, at interest rates from 5.00% to 5.50%    111,835,000 -      7,555,000    104,280,000      5,505,000 

2009 Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at interest rates from 3.50% to 5.00%      56,060,000 -      2,550,000      53,510,000      2,670,000 

  Series C Bonds, uninsured, maturing serially

    through 2029, at interest rates from 3% to 5.50%        5,475,000 -         225,000        5,250,000         230,000 

2010A Series

  Series A Bonds, uninsured, maturing serially

    through 2029, at interest rates from 3.00% to 5.00%    115,325,000 -      6,935,000    108,390,000      4,940,000 

2010 Refunding Series

  Series A Bonds, uninsured, maturing serially 58,513,347    - 6,983,347         51,530,000 11,120,000  

through 2024, at interest rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially 1,923,812      - 433,812              1,490,000 250,000       

through 2020, at interest rates from 3.00% to 4.00%

* The $1,779,253 referenced above represents an adjustment to the prior year balance.
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Note 7:  CONDUIT DEBT (CONTINUED)

Balance Balance Amount

at June at June Due Within

30, 2013 Issued Retired 30, 2014 One Year

2010B&C Series

  Series B Bonds, uninsured, maturing serially 112,635,000$  -$           6,070,000$  $  106,565,000 4,290,000$

     through 2030, at interest rate of 5.00%

  Series C Bonds, uninsured, maturing serially 7,745,000        - 310,000               7,435,000 320,000     

     through 2030, at interest rates from 3.00% to 4.375%

2011 Refunding Series

  Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 3.00% 2,695,000        - 415,000               2,280,000 430,000     

  Series B Bonds, uninsured, maturing serially

through 2021, at interest rates from 4.00% to 5.00% 11,060,000      - -        11,060,000 1,390,000  

  Series C Bonds, uninsured, maturing serially

through 2022, at interest rates from 3.00% to 5.00% 9,510,000        - 820,000               8,690,000 850,000     

2012 Series 

  Series A Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 67,765,000      - 1,475,000          66,290,000 1,795,000  

  Series B Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 20,490,000      - 730,000             19,760,000 750,000     

  Series C Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 4.00%          4,775,000 - -          4,775,000        210,000 

2012 Refunding Series

  Series A Bonds, uninsured, maturing serially      200,900,000 -       3,255,000      197,645,000     8,985,000 

through 2026, at interest rates from 3.00% to 4.25%

  Series B Bonds, uninsured, maturing serially          1,255,000 -        175,000          1,080,000        255,000 

through 2021, at interest rate of 3.00% 

  Series C Bonds, uninsured, maturing serially          9,010,000 -        670,000          8,340,000        705,000 

through 2021, at interest rate of 3.00% 

2013 Series 

  Series A Bonds, uninsured, maturing serially        30,015,000 - -        30,015,000        845,000 

through 2032, at interest rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially          1,015,000 - -          1,015,000          40,000 

through 2032, at interest rates from 3.00% to 3.25%

2014 Series 

  Series A Bonds, uninsured, maturing serially -   56,545,000 -        56,545,000 - 

through 2033, at interest rates from 3.00% to 5.00%

  Series B Bonds, uninsured, maturing serially -     5,490,000 -          5,490,000 - 

through 2033, at interest rates from 3.00% to 3.25%

Total 1,402,299,525$ 63,814,253$ 96,614,299$ 1,369,499,479$ 88,417,262$
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Note 7:  CONDUIT DEBT (CONTINUED)

Annual debt service requirements to maturity for bonds outstanding are as follows:

Fiscal year ending June 30, Principal Interest Total

2016  $       92,291,989  $       51,586,923  $       143,878,912 

2017           95,017,446           47,840,998           142,858,444 

2018           95,267,757           43,502,847           138,770,604 

2019           98,002,962           38,909,953           136,912,915 

2020           98,498,717           34,301,811           132,800,528 

2021 through 2025         423,285,000         109,461,171           532,746,171 

2026 through 2030         345,333,346           33,354,753           378,688,099 

2031 through 2035           59,220,000             3,652,188            62,872,188 
Bonds Payable  $   1,306,917,217  $      362,610,644  $    1,669,527,861 

Advance Refunding

When conditions have warranted, the Trust has sold various series of bonds to provide for the refunding of 
previously issued obligations.  The proceeds received from the respective sales of the bonds were used to 
redeem the applicable outstanding bonds or to deposit, in an irrevocable escrow fund held by an escrow 
agent, an amount that, when combined with interest earnings thereon, will be at least equal to the sum of the
outstanding principal amount of the bonds, the interest to accrue thereon and including the first optional 
redemption date thereof, and the premium required to redeem the bonds outstanding on such date. 
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Note 7:  CONDUIT DEBT (CONTINUED)

Advance Refunding (Continued)

These transactions defeased the outstanding bond issuances with a resulting reduction in annual debt service 
during the remaining term of the issuances. The principal and interest savings are passed along to each 
applicable borrower in the form of a credit against the original debt service of the borrower.  Defeased bonds 
outstanding at June 30, 2015, are comprised of the following:

2012 Refunding
        2006 Series A  $      94,300,000 

2010A Refunding

        2006 Series A  $      10,765,000 

Individual Borrower Defeasances

        1996 Series A  $           275,000 

        1997 Series 185,000 

        1999 Series A            1,601,128 

        2000 Series A 370,000 

        2000 Series B            2,030,000 

        2002 Series A            1,060,000 

        2005 Series A            1,165,000 

        2006 Series A            1,425,000 

        2006 Series B 20,000 

        2007 Series A          10,315,000 

        2008 Series A          15,570,000 

        2009 Series A            1,720,000 

        2010 Series A            5,625,000 

        2010 Series B            8,535,000 

  2010 Series C 340,000 

 $      50,236,128 

Reserve for Arbitrage Rebate

The Tax Reform Act of 1986 placed restrictions on the investments of the proceeds of certain tax-exempt 
bonds issued after December 31, 1986.  Specifically, investment earnings which are above arbitrage bond 
yield are required to be rebated to the United States Treasury Department within sixty days of the end of the 
fifth bond year.  A bond year is defined, at the option of the issuing entity, as either the date of the first 
anniversary of bond settlement or the issuing entity’s year end.

The Trust has various issues of bonds which are subject to rebate calculations, which are required to be made 
at least once every five years.  The Trust prepares annual rebate calculations for purposes of determining any 
contingent liability for rebate.  As of June 30, 2015, it was determined there was no rebate due as a result of 
these calculations.  The amount of contingent liability for rebate may change as a result of future events.  

-31-



63

32000 Notes to Financial Statements (Cont'd)

Note 7:  CONDUIT DEBT (CONTINUED)

Loans Receivable from Borrowers of Conduit Debt

The Trust provides loans to Borrowers to finance allowable costs of clean water and safe drinking water 
projects. The various Trust loans are grouped into pools and funded with the proceeds of Trust bonds or other 
obligations which are considered conduit debt.  Loan repayments are required at such times and in such 
amounts as will pay the debt service on the bonds as it becomes due. These loans, most of which are secured 
by the full faith and credit of a local governmental unit, are repayable in most cases over a period of 20 years, 
with some loans maturing over a shorter period, and with coupon rates of 2.0% to 5.5% per annum.

Each Borrower issues to the Trust a bond, note or other obligation in a principal amount equal to the principal 
amount of the loan in favor of the Trust which secures the Borrowers repayment obligation.  The Trust then 
assigns these obligations to the trustee.  These obligations bear interest at the same rates and are callable at 
the same times and prices, as the corresponding Trust bonds. All principal and interest savings from the 
refunding of Trust Bonds are passed along to each applicable borrower in the form of a credit against the 
original debt service of the borrower.  
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Note 7:  CONDUIT DEBT (CONTINUED)

Master Program Trust Agreement

The New Jersey Environmental Infrastructure Financing Program adopted the Master Program Trust 
Agreement in 1989. Under the agreement, repayments of Department loans are deposited with US Bank and 
held in the Master Program Trust Account to provide coverage for all outstanding Trust Loans.  The funds are 
held for a period of up to one year, after which time the funds are transferred to the State. The balance in the 
Master Program Trust Account as of June 30, 2015 and 2014 was $31,859,863 and $32,127,207, 
respectively. This balance is not an asset of the Trust and therefore is not reflected in the Trust's financial 
statements; however, it is available to pay debt service on the Trust Bonds in the event of a default by any 
program Borrowers.

Aggregate Financing Program Repayments Available to Provide Coverage for Coverage Receiving Bonds

Year 

Ending 

June 30

Aggregate Coverage 

Receiving Trust Loan 

Principal1,2,3

Aggregate Coverage 

Receiving Trust Loan 

Interest1,2,3

Aggregate Coverage 

Providing Fund Loan 

Repayments1,2,3

Total Funds Available 

For Coverage Receiving 

Financing Program 

Debt Service1,2,3

Total Debt Service on 

Coverage Receiving 

Financing Programs1,2,3

2016 92,291,989 51,586,923 137,239,081 281,117,993 143,878,912

2017 95,017,446 47,840,998 138,917,590 281,776,034 142,858,444

2018 95,267,757 43,502,847 136,436,459 275,207,063 138,770,604

2019 98,002,962 38,909,953 134,333,253 271,246,168 136,912,915

2020 98,498,717 34,301,811 129,857,772 262,658,300 132,800,528

2021 94,210,000 29,826,150 123,576,858 247,613,008 124,036,150

2022 90,775,000 25,544,516 118,317,347 234,636,863 116,319,516

2023 83,665,000 21,565,849 109,739,309 214,970,158 105,230,849

2024 78,600,000 17,943,078 103,112,277 199,655,355 96,543,078

2025 76,035,000 14,581,579 97,445,980 188,062,559 90,616,579

2026 157,598,346 11,441,751 88,598,768 257,638,865 169,040,097

2027 62,650,000 8,597,582 78,522,823 149,770,405 71,247,582

2028 51,555,000 6,184,791 63,509,048 121,248,839 57,739,791

2029 39,715,000 4,304,651 49,912,069 93,931,720 44,019,651

2030 33,815,000 2,825,979 39,899,922 76,540,901 36,640,979

2031 22,410,000 1,725,775 29,806,757 53,942,532 24,135,775

2032 16,200,000 1,012,919 22,405,351 39,618,270 17,212,919

2033 9,590,000 574,263 15,755,081 25,919,344 10,164,263

2034 7,670,000 272,231 10,192,594 18,134,825 7,942,231

2035 3,350,000 67,000 3,678,961 7,095,961 3,417,000

Total4 1,306,917,217 362,610,644 1,631,257,300 3,300,785,161 1,669,527,861

1 Includes Series 2015A-1 and 2015B-R financing programs.
2 Trust Bond debt service net of savings credits derived from the prior refunding of certain series of Trust Bonds.
3 Excludes debt service paid on or prior to June 30, 2015.
4 Totals may not add due to rounding.
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32000 Notes to Financial Statements (Cont'd)

Note 7:  CONDUIT DEBT (CONTINUED)

Stewardship, Compliance and Accountability

Compliance with Finance Related Legal and Contractual Provisions
The Trust is subject to the provisions and restrictions of the Bond Resolution or Supplemental Bond 
Resolution adopted for each conduit debt bond issue. 

Management of the Trust is unaware of any material violations of finance related legal and contractual 
provisions and has no knowledge of any default in the fulfillment of any of the terms, covenants or provisions 
of the bond resolutions was obtained, unless otherwise described herein.

Debt Service Reserve Requirement 
Pursuant to the various bond resolutions and supplemental bond resolutions for bonds issued and accounted 
for as conduit debt, certain invested reserves are required to be maintained with the Trustee in a designated 
Debt Service Reserve Fund.  This requirement is intended to fund potential deficiencies in principal and 
interest required to be paid in succeeding years. As of the September 1, 2014 calculation date, the cumulative 
debt service reserve requirement, as adjusted for refundings and defeasances was $77,158,224 and the 
balance in the debt service reserve fund accounts was $90,696,890. This is in compliance with the debt 
service reserve requirements as of June 30, 2015 in accordance with the respective bond resolutions and 
supplemental bond resolutions.

Statement of Funds and Accounts Held by the Trustee
Pursuant to the various bond resolutions and supplemental bond resolutions for bonds issued and accounted 
for as conduit debt, a Trustee is appointed to maintain all funds and accounts.  As of June 30, 2015 the total 
cash and investments balance for conduit debt was $381,942,188.

Statement of Revenue, Administrative Fees and State Administrative Fees
Pursuant to the various bond resolutions and supplemental bond resolutions for bonds issued and accounted 
for as conduit debt, the Trust is required to report the revenues, administrative fees and state administrative 
fees collected from all borrowers.  For the fiscal year ended June 30, 2015, the total revenues, administrative 
fees and state administrative fees collected for conduit debt was $285,600,517.
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32000 Notes to Financial Statements (Cont'd)

Note 8: SUBSEQUENT EVENT

Management has evaluated subsequent events and transactions that occurred after the balance sheet date, 
but before November 12, 2015, the date the financial statements were available to be issued. The following 
items were determined by management to require disclosure in the financial statements:

On August 20, 2015, the Trust authorized the issuance of the Series 2015A-R1 Refunding Bonds, which will 
advance refund all outstanding bonds of the 2007A Series, set to occur in November 2015.  On August 20, 
2015, the Trust authorized the issuance of the Series 2015B-R2 Refunding Bonds (AMT), which will current 
refund all outstanding bonds of the 2006B (AMT) Series., set to occur in November 2015.

On October 8, 2015, the Trust authorized the issuance of Series 2015A-2 Bonds in an amount not to exceed 
$46,580,000 set to occur in November 2015.

Note 9:  PRIOR PERIOD ADJUSTMENT

CONDUIT DEBT

During fiscal year ending June 30, 2015, the Trust recognized a change in accounting principles as a result of 
its decision to remove conduit debt in its financial statements.  GASB Interpretation 2 requires disclosure of 
certain information about a governmental entities conduit debt, but does not require the recognition of a 
liability. As a result of this change, the Trust removed the liability of the bonds and the loans receivable from 
the borrowers that is a direct result of the issuance of the conduit debt.  The adjustment is detailed below.

-35-
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32000 Notes to Financial Statements (Cont'd)

Note 9:  PRIOR PERIOD ADJUSTMENT (CONTINUED)

Previously Prior Period

Reported Adjustment Restated

ASSETS

  Current Assets:

Cash and Cash Equivalents 28,707,093$        28,707,093$        

Administrative Fee Receivable 2,311,864$          2,311,864

Other Assets 2,415,624 (2,311,864) 103,760

Restricted Assets:

Cash and Cash Equivalents 346,758,031        (218,309,378)       128,448,653        

Investments 89,685,555          (41,426,899)         48,258,656          

Interest Receivable 23,337,393          (22,951,545)         385,848

Loans Receivable 90,305,713          (86,918,310)         3,387,403

Total Current Assets 581,209,409        (369,606,132)       211,603,277        

  Noncurrent Assets:

Capital Assets 307,387 307,387

Restricted Assets:

Investments 104,095,908 321,102 104,417,010        

Loans Receivable 1,187,009,265 (1,181,863,529)    5,145,736

Total Noncurrent Assets 1,291,412,560     (1,181,542,427)    109,870,133        

Total Assets 1,872,621,969$   (1,551,148,559)$  321,473,410$      

LIABILITIES AND NET POSITION

Current Liabilities :

Accounts Payable 1,208,768$          1,208,768$          

Accrued Interest Payable 18,370,845          (18,370,845)$       -

Current Portion of Bonds Payable 88,417,261          (88,417,261)         -

Total Current Liabilities 107,996,874 (106,788,106) 1,208,768

Noncurrent Liabilities:

Bonds Payable 1,345,994,261     (1,345,994,261)    -

Total Noncurrent Liabilities 1,345,994,261     (1,345,994,261)    -

Total Liabilities 1,453,991,135     (1,452,782,367)    1,208,768

Net Position:

Net Investment in Capital Assets 307,387 307,387

Restricted for:

Debt Service 255,996,982 (98,366,192) 157,630,790

Interim Financing Trust Loan Program 124,893,654 124,893,654

Unrestricted 37,432,811 37,432,811

Total Net Position 418,630,834        (98,366,192)         320,264,642        

Total Liabilities and Net Position 1,872,621,969$   (1,551,148,559)$  321,473,410$      

as of June 30, 2014

Statement of Net Position
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32000 Notes to Financial Statements (Cont'd)

Note 9:  PRIOR PERIOD ADJUSTMENT (CONTINUED)

Previously Prior Period

Reported Adjustment Restated

Operating Revenue:

Investment Income (Loss):

Interest Income 2,289,525$          (363,800)$ 1,925,725$          

Net increase (decrease) in the fair value

  of investments 257,204 188,977 446,181

Interest Income from Loans 41,507,126 (41,329,284)         177,842

Administrative Fees 5,837,548 5,837,548

Total Operating Revenues 49,891,403 (41,504,107) 8,387,296

Operating Expenses:

Interest Expense 40,786,011 (40,786,011) -

Cost of Issuance 706,816 (706,816) -

Administrative Expenses 4,967,308 4,967,308

Total Operating Expenses 46,460,135 (41,492,827) 4,967,308

Operating Income (Loss) 3,431,268 (11,280) 3,419,988

Non-operating Revenues:

Transfer from State of New Jersey 110,000,000 110,000,000

Total Non-operating Revenues 110,000,000 - 110,000,000

Change in Net Position 113,431,268 (11,280) 113,419,988

Net Position, Beginning of Year, Before Cumulative

    Effects of Prior Period Adjustments 305,199,566 305,199,566

Cumulative Effects of Prior Period Adjustments - (98,354,912)         (98,354,912)

Net Position, Beginning of Year, As Adjusted for

    Cumulative Effects of Prior Period Adjustments 305,199,566 (98,354,912) 206,844,654

Net Position, End of Year 418,630,834$      (98,366,192)$       320,264,642$      

For the Fiscal Year Ended June 30, 2014

Statement of Revenues, Expenses and Changes in Net Position
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32000
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

(A Component Unit of the State of New Jersey)
Schedule of Findings and Recommendations

For the Fiscal Year Ended June 30, 2015

Schedule of Financial Statement Findings

This section identifies the significant deficiencies, material weaknesses, and instances of noncompliance related 
to the financial statements that are required to be reported in accordance with Government Auditing Standards.

None.
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32000
NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

(A Component Unit of the State of New Jersey)
Summary Schedule of Prior Year Audit Findings

And Recommendations as Prepared by Management

This section identifies the status of prior year findings related to the financial statements that are required to be 
reported in accordance with Government Auditing Standards.

None.

-40-



72

-41-



73

Madison/Chatham Joint Meeting, Cover Replacement of the Secondary Digester, SFY2015 Loan: $1,692,690
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2016 TRUST MEETING DATES

JANUARY 14, 2016

MARCH 10, 2016 

APRIL 14, 2016

APRIL 28, 2016

MAY 12, 2016

JUNE 09, 2016 

JULY 14, 2016

AUGUST 11, 2016

SEPTEMBER 15, 2016

OCTOBER 13, 2016

NOVEMBER 10, 2016

DECEMBER 08, 2016

All meetings are open to the public and scheduled to occur at 10:00 am at the Trust’s offices in Lawrenceville, NJ.
Dates are subject to change.
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www.njeit.org  |  www.facebook.com/njeit  |  www.twitter.com/_njeit
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NJEIT Quick Facts

Program Year SFY2016

TOTAL LOANS
The Program has issued more than $6.4 billion in long-term loans since its inception in 1986. 
The Program has an additional $121.6 million in outstanding short-term construction loans and 
$88.9 million in outstanding Disaster (SAIL) loans related to Superstorm Sandy.

TOTAL PROJECTS
Approximately 1,220 long-term loans have been issued to fund clean water, drinking water, green in-
frastructure, land acquisitions, remediation and redevelopment Projects.  In addition, 38 short-term 
construction loans and disaster loans are outstanding as of SFY2016 year-end.

TOTAL SAVINGS
The Program has saved taxpayers and ratepayers more than $2.37 billion through lower interest 
costs and principal forgiveness.

CURRENT RATES
Blended interest rate as low as 0.697% for the Series 2015A-2 and 0.586% for the Series 2016A-1.
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MISSION STATEMENT
The New Jersey Environmental Infrastructure Trust is an independent State Financing 
Authority responsible for providing and administering low interest rate loans to 
qualified municipalities, counties, regional authorities, and water purveyors in New 
Jersey for the purpose of financing water quality infrastructure projects that enhance 
ground and surface water resources, ensure the safety of drinking water supplies, 
protect the public health and make possible, responsible and sustainable economic 
development.

Delaware Raritan Canal
Photo Courtesy of the New Jersey Water Supply Authority
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BOARD OF DIRECTORS AND EXECUTIVE STAFF
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Hoboken City, Installation of Wet Weather Pump Station, SFY2016 Loan: $10,655,823

After: Mitigated flooding after 
installation of H5 Wet Weather 
Pump Station

Before: Flooding near proposed 
install of Wet Weather Pump 
Station H5
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David E. Zimmer, CFA
Executive Director

MESSAGE FROM THE ACTING-CHAIR AND EXECUTIVE DIRECTOR
To: The Honorable Chris Christie, Governor of the State of New Jersey
 The Honorable Members of the New Jersey State Legislature

Since 1986, the New Jersey Environmental Infrastructure Trust (Trust) has partnered with the New Jersey Department of Environmen-
tal Protection (DEP) through the NJ Environmental Infrastructure Financing Program (Program), to issue approximately $6.4 billion 
of long-term loans and $210.5 million in outstanding short-term loans at below market interest rates. These loans have provided 
interest cost and principal forgiveness savings to the State’s taxpayers and ratepayers estimated at over $2.37 billion. 

SFY2016 RECAP
Each year, both the Trust and the DEP provide separate funding for loans to Program participants. The Trust funds its portion of 
Program loans through the issuance of municipal bonds. The DEP provides its portion of loan funds from a combination of Federal 
State Revolving Fund (SRF) capital grants, State matching funds for SRF capital grants, State appropriations and interest earned on 
such funds. In State Fiscal Year (SFY) 2016, the Financing Program funded thirty-seven (37) long-term loans totaling $136.2 million 
with $210.5 million in outstanding short-term loans.

SAIL
During the year, the Program issued $56.4 million in four (4) SAIL disaster relief loans for rebuild projects related to Superstorm San-
dy, to Bayshore Regional Sewerage Authority, Kearny Municipal Utilities Authority, Middlesex County Utilities Authority and South 
Monmouth Regional Sewerage Authority.

REFUNDINGS
The Program also completed four (4) refundings of outstanding Bond Series in SFY2016, producing net present value savings to 157 
Program borrowers totaling $37.1 million.
 
EFFICIENCY REFORMS
Given the growth of the new and distinct loan programs being offered to accommodate the various project types and sources 
of funding, the Trust and the DEP have developed and implemented a program-wide technology initiative, under the umbrella 
moniker H2LOans. H2LOans aggregates all short and long-term financing application, review and financing alternatives available 
to eligible Financing Program participants under one general web-based initiative. By aggregating all borrower, project and loan 
information onto a single web-based platform, constituent borrowers, as well as DEP and Trust staff, are benefiting from multiple 
time and cost efficiencies, allowing more projects to be funded faster, with less effort, less expense and more efficiently.

In SFY2016, H2LOans continued to expand both of its short-term financing components; the Construction Loan Program and the 
SAIL Program for disaster relief emergency financing. In the past two years since the Trust began offering multi-year short-term 
loans, the Construction Loan Program has grown from issuing $103 million of loans in SFY2015 to issuing $165 million of loans in 
SFY2016.  In addition, the Trust has committed to offer two (2) opportunities, in the Fall and Spring, for borrowers to convert their 
short-term loans to long-term bond funding. 

GOING FORWARD 
As the Trust embarks on its 30th year of service, we will continue to concentrate on the State’s objectives that have made the Trust 
the benchmark of quality service for infrastructure lending in the State.  In the coming year, the Trust looks forward to working 
closely with each of you in its efforts to finance and facilitate infrastructure loans throughout the State.

Robert Briant, Jr.
Vice-Chairman



5

Gloucester Township, Repairs to Culvent Stormwater Outfall, 
SFY2016 Loan: $1,220,888

Kearny Municipal Utilities Authority, Above-Ground Exterior 
Bypass Connection, SFY2016 SAIL Loan: $6,441,376

SMRSA, Belmar Pump Station Mobile Enclosure, SFY2016 
SAIL Loan: $3,468,842

Califon Borough, Open Channel Stormwater System Re-
placement, SFY2016 Loan: $1,343,949

SFY2016: Another successful, busy year for the NJEIFP
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PROJECTS: ELIGIBLE ACTIVITIES

The New Jersey Environmental Infrastruc-
ture Financing Program was originally es-
tablished in 1986 to finance clean water 
projects, including wastewater treatment 
and conveyance systems and combined 
sewer overflows. In 1997, the Program 
expanded to include safe drinking water 
quality enhancement projects.

The following project categories describe 
the types of projects eligible for NJEIFP 
loans.

DRINKING WATER
Eligibile projects address federal safe 
drinking water health standards, includ-
ing replacement, source development 
and rehabilitation, treatment to comply 
with primary/secondary drinking water 
standards, storage to prevent contamina-
tion from entering the water system and 
transmission lines/distribution systems 
to prevent contamination or to improve 
pressure to safe levels.

CLEAN WATER
Wastewater - Most projects associated 
with sewage collection, treatment or dis-
posal are eligible for financing, including 
correction of inflow/infiltration problems, 
sludge management and combined sew-
er overflows.

Stormwater - Eligible projects include 
construction, expansion or replacement 
of stormwater management systems, 
construction or expansion of basins, re-
placement of storm drains and rehabilita-
tion of tide gates and extension of outfall 
points.

Runoff Control - Projects such as ma-
nure/feedlot management, stream and 
lake bank stabilization, lake dredging and 
restoration and salt dome construction 
are eligible.

Equipment Purchases - Equipment such 
as street sweepers, sewer flushing and 
cleaning equipment, dump trucks, crawl-
er loaders, skimmer boats, aquatic weed 
harvesters and outfall netting may be fi-
nanced under the Program.

Landfill Construction and Closure  
(Publicly Owned) - Sealing an old landfill 

or constructing a new cell to prevent, re-
duce or control leachate, its storage and/
or treatment are eligible for financing. 
Other Program eligible activities include 
capping systems, liners, leachate collec-
tion systems, treatment systems, sewer 
connections, barge shelters, containment 
booms, litter fences, gas collection and 
treatment systems, monitoring wells and 
reclamation or reduction activities.

Brownfield Remediation - The cleaning 
of abandoned and contaminated indus-
trial sites is eligible for financing if a lo-
cal or county government assumes the 
repayment obligation for the loan. The 
Program will finance the removal of con-
taminated soil, site-capping and the in-
stallation of stormwater controls.

Open Space Acquisition - Preserving 
open land that maintains or enhances the 
quality of surface or ground water may 
be financed under the Program. Eligible 
areas include stream headwaters and 
corridors, wetlands, and aquifer recharge 
areas. Financing for land is compatible 
with the Green Acres Program, the Gar-
den State Preservation Trust, and Open 
Space programs financed by local and 
county Open Space taxes. The Program 
will partner with these alternative financ-
ing Programs to develop an optimized 
funding package for borrowers.

Septic Systems - Failing septic systems 
can contaminate ground water and sur-
face water, creating a public health haz-
ard. While many individual septic systems 
are privately owned, situations involving 
numerous system failures may be eligible 
for  funding. In such cases, a governing 
body or utilities authority may establish 
a Septic Management District to apply 
for financing for planning and corrective 
measure costs. Eligible projects include 
the purchase and installation of tradition-
al or alternative septic systems (to replace 
failing systems), rehabilitation of an exist-
ing system or construction of community 
systems.

Green Projects - Green projects consist 
of clean water and drinking water projects 
that implement green infrastructure and 
water or energy efficiency improvements 

(those that reduce greenhouse gas emis-
sions, for example). Green infrastructure 
includes such practices as replacing ex-
isting pavement with porous pavement, 
utilizing bio-retention, constructing green 
roofs, creating rain gardens, and other 
practices that mimic natural hydrology 
and increase effective perviousness. 

Security Monitoring - Projects designed 
to improve security at Program eligible 
wastewater and drinking water facilities 
are also eligible for funding, including but 
not limited to fencing, lighting, motion 
detectors, cameras, secure doors, and al-
ternative auxiliary power sources.

NEW INITIATIVES
The NJEIFP is developing a number of ini-
tiatives that are now possible with the en-
actment of 1) recent changes authorized 
in the Trust’s Enabling Act and 2)  the Wa-
ter Resources Reform and Development 
Act (WRRDA).

Asset Management - WRRDA requires a 
recipient of a loan for a project that in-
volves the repair, replacement, or expan-
sion of a clean water treatment facility to 
develop and implement a Fiscal Sustain-
ability Program (FSP) wherein the borrow-
er will: 1) inventory and evaluate the con-
dition of critical assets; 2) certify that the 
recipient has evaluated and will be imple-
menting water and energy conservation 
efforts as part of the plan; and 3) present 
a plan for maintaining, repairing as nec-
essary, replacing the treatment works and 
funding such activities. The categoriza-
tion of system assets along with a financial 
plan that lays out the methods, schedul-
ing and financing of the strategic upkeep 
and replacement of such assets describes 
an Asset Management Plan (AMP). The 
DEP has developed guidance to assist 
borrowers with the development and im-
plementation of an AMP.  The guidance 
can be found at: http://www.nj.gov/dep/
assetmanagement.

30-Year Loan Term - The Program now 
offers loans with maturity terms as long 
as 30-years, further reducing the annual 
repayment costs of borrowers, increasing 
the affordability of the Program for local 
communities.
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Camden County Municipal Authority, Bioswale Green Infrastructure project, SFY2016 Loan: $422,250
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New Jersey enjoys a national reputation as 
a leader in innovative and effective envi-
ronmental protection strategies. The NJEIT, 
through its associated H2LOans web-based 
loan review system, has been a critical facil-
itator of this success. Each program listed 
below provides low interest loans through 
a combination of Clean Water (CW) or 
Drinking Water (DW) State Revolving Funds 
(SRF), NJEIT Bond Proceeds, NJEIT available 
funds and/or available Lines of Credit.

SHORT-TERM FINANCING OFFERINGS
H2LOans offers temporary financing op-
portunities through the Construction Loan 
Program, the Planning and Design Loan 
Program, the SAIL Disaster Relief Loan Pro-
gram and the Emergency Loan Program. 
Details of these loan programs are set forth 
below. 

Construction Loans
The base construction loan is designed for 
shovel-ready projects to secure financing in 
advance of long-term funds. The NJ legis-
lature authorized the Financing Program 
to make short-term construction loans for 
a period not to exceed three (3) full fiscal 
years. By allowing the Trust to make tem-
porary loans to borrowers covering 100% of 
a typical project’s construction period, the 
Financing Program converts actual project 
costs incurred during the short-term loan 
phase into long-term loans upon comple-
tion of construction. This initiative is intend-
ed to minimize both the total cost of financ-
ing and any post-loan closing administrative  
and compliance requirements for both bor-
rowers and the NJEIFP.

Planning and Design Loan Program
P&D Loans are designed to cover the precon-
struction funding of the cost of environmental 
planning and design services for up to 50% 
of each project’s estimated P&D allowance. 

SAIL - Disaster Relief Program
The Statewide Assistance Infrastructure 
Loan (SAIL) Program assists borrowers 
with financing for projects to repair disas-
ter-damaged infrastructure and improve the 
resiliency of the State’s Water Systems. The 
goal of SAIL is to provide timely and cost 
effective funds, to expedite and support 
the State’s recovery and the rebuilding of 
environmental infrastructure in the event of 
a declared disaster. The SAIL Program pro-
vides advance funding for facilities working 
through FEMA, CDBG or other federal di-

saster grant processes which need  interim 
funds pending a project’s receipt of federal 
reimbursements. Loans are issued at 25% of 
the Trust’s short-term AAA/Aaa interest rate. 
 
The SAIL Program issued two (2) loans in 
SFY2016 for projects impacted by Super-
storm Sandy; a $3.5 million loan to South 
Monmouth Regional Sewerage Authority for 
mechanical, structural and electrical innova-
tions to its Belmar Pump Station and a $6.4 
million loan to the Kearny Municipal Utili-
ties Authority for repair to its Pump Station.
The Trust has worked closely with NJOEM 
and FEMA on behalf of borrowers to secure 
reimbursement and maintain compliance. 
Program borrowers benefit from Trust in-
volvement resulting in the reimbursement 
of 90% of all reported and approved costs, 
the maximum allowable under FEMA reim-
bursement cap for Superstorm Sandy. For 
Superstorm Sandy projects, the time of re-
imbursements from FEMA has averaged an 
impressive 37 days.   
 
LONG-TERM FINANCING OFFERINGS
Base Program
The Base Program provides funds by com-
bining a 0% interest loan from the DEP with 
a AAA/Aaa market interest rate loan from 
the Trust. The Base Program offered 75% in 
a DEP Loan and 25% in a Trust Loan, pro-
ducing a blended interest rate equal to 25% 
of the Trust’s AAA/Aaa market rate. Addi-
tionally, several set-asides offering Principal 
Forgiveness exist for the Barnegat Bay Wa-
tershed, Combined Sewer Overflow Abate-
ments, Green Projects and Redevelopment 
Projects, some of which offer as much as 
50% Principal Forgiveness.
 
Sandy SRF Program 
The State of New Jersey was appropriated
$229.327 million in additional federal SRF 
grant funds through the Disaster Relief Ap-
propriations Act of 2013. Pub.L. 113-2 for 
environmental infrastructure resiliency proj-
ects involving Clean Water (CW) and Drink-
ing Water (DW) systems, specifically affected 
by Superstorm Sandy. Since 2014, the Pro-
gram has successfully worked with a num-
ber of borrowers that were impacted by 
Superstorm Sandy to distribute these funds.

NANO Loan Program 
The NANO Loan Program (NLP) was avail-
able to Small Drinking Water Systems 
(SDWS) defined as those operations serv-
ing populations of up to 10,000. The NLP 

provides $4 million in subsidized loans to 
eligible systems by offering a loan package 
that consists of a 50% principal forgiveness 
loan, 25% DEP loan at 0% and 25% Trust 
market-rate loan, as well as, waiving many 
program administrative and underwriting 
fees associated with the Base SRF program. 
As many small systems lack the resources 
of larger systems, the NANO loan program 
encourages small systems to participate in 
the Financing Program to complete critical 
repairs and invest in necessary upgrades by 
greatly reducing the cost of such participa-
tion.

SPECIAL INITIATIVES
Barnegat Bay
Continuing the focus of Governor Christie’s 
Barnegat Bay initiative, the FY2016 Financ-
ing Program set aside up to $3 million in 
principal forgiveness funds for 50% of the 
eligible costs for Barnegat Bay Stormwater 
projects that facilitate the removal of pol-
lutants from entering the Barnegat Bay. The 
remaining 50% of funding was provided by 
a 0% DEP loan and a AAA market rate Trust 
loan, each for 25% of the total loan amount. 
In the five (5) years since Governor Christie’s 
announcement of his Barnegat Bay initia-
tive in FY2011, the Administration has made 
available over $68 million ($35 million in 
principal forgiveness loans and $33 million 
in low-interest cost loans) for stormwater 
improvements in Barnegat Bay

Combined Sewer Overflow (CSO) Abate-
ment
$3 million in principal forgiveness funds 
was made available for up to 50% of the 
allowable project costs (not to exceed $1 
million per project sponsor) for CSO abate-
ment projects with a focus on utilizing green 
practices, such as green roofs, rain gardens, 
porous pavement, and other activities that 
maintain and restore natural hydrology 
through infiltration, evapotranspiration, us-
age, or the harvesting of stormwater.  In ad-
dition, the DEP set-aside $500,000 from the 
CSO reserve for integrated water resource 
planning.  

LOANS: H2LOANS SUITE OF FINANCING OFFERINGS

Kearny MUA, Pump Station Bypass Con-
nection, SFY2016 Loan: $6,441,376
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Berkerley Township Municipal Utilities Authority, Watermain Installation, SFY2016 Loan: $2,192,249
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PROGRAM BENEFITS: SAVINGS, CASH-FLOW, ADMINISTRATIVE
For almost 30 years, NJEIFP’s low interest 
rate loans have funded projects that have 
protected the environment, saved taxpayers
$2.37 billion through lower interest costs, 
and created an estimated 116,778 construc-
tion jobs, adding vital economic activity to 
the State1.

DOLLAR SAVINGS BENEFITS 
Earnings Credits - Earnings on investments 
from all bond funds, including the Project 
fund, Revenue fund and, when applicable, 
the Debt Service Reserve funds, are distrib-
uted to borrowers as credits toward their 
debt service payments. 

No Bond Insurance Required - The securi-
ty provided by the Trust’s financial structure 
saves borrowers the expense of purchasing 
costly bond insurance. 

Minimized Financing Costs - Program 
underwriting costs are allocated to each 
borrower’s pro-rated share of a bond se-
ries. This results in the cost of bond issuance 
being shared among borrowers propor-
tionately based on each borrower’s project 
loan amount, dramatically minimizing each 
borrower’s cost when compared to self-fi-
nanced bond deals.

No Front-loading Requirement - Local 
Government Units issuing their own general 
obligation debt are required to “front load” 
their repayment schedule. This ensures that 
debt service payments are larger in the ear-
ly years of the loan, and grow smaller over

time. The Financing Program provides for 
level debt service throughout the life of the 
loan smoothing borrowers’ cash flows. 

Net Funding - Each borrower submits a 
loan drawdown schedule. Undrawn funds 
are invested by the Trust and accrue earn-
ings to the borrower. These earnings are 
then used to reduce a borrower’s loan ob-
ligation.

Refunding - The Trust continually monitors 
market conditions to assess when interest 
rates meet the Trust’s  savings  threshold for 
refunding prior bonds. All interest savings 
realized from prior bond refundings, total-
ing approximately $148 million to date, are 
passed on to borrowers. 

Debt Service Reserve Fund - Many bor-
rowers are relieved of their obligation to 
commit a portion of loan funds to debt 
service reserve fund due to the Program’s 
Master Program Trust structure. 

CASH FLOW BENEFITS 
Capitalized Interest - Loans may be struc-
tured to include all or part of construction 
period interest costs, allowing borrowers to 
defer interest cost repayments for up to 36 
months. 

Deferred Principal Repayment - To better 
align a project’s cash flow dynamics, bor-
rowers are allowed to defer principal repay-
ment for up to 36 months from the time of 
bond closure. 

Generous Allowable Costs - Associated  
project  costs,  including  planning  and 
design, engineering, local financing and 
curb-to-curb right-of-way restoration may 
be financed through the program. An eli-
gible project’s reserve capacity costs, such 
as excess project capacity may be financed 
through a Trust only loan. 

Flexible Term - Shorter term financing is 
available for borrowers who prefer not to 
have a 30-year obligation or for assets with 
useful average lives of less than 30 years. 

ADMINISTRATIVE BENEFITS 
No Arbitrage Worries - The Trust manages 
federal IRS arbitrage rebate requirements, 
relieving borrowers of the cost and admin-
istration of this obligation. 

No Secondary Disclosure Requirements -  
Due to the size of the Financing Program, no 
single borrower is a material obligated enti-
ty. As a result, Financing Program borrowers 
are not required to fulfill SEC secondary dis-
closure or reporting requirements. 

Timely Decisions - The DEP prioritizes 
permit applications for Financing Program 
projects. 

Reporting - Program reports required of 
each borrower by the SEC, IRS, EPA and 
others are handled or managed by the 
Trust. This minimizes the need and expense 
of additional administrative staff by the bor-
rowers.

Borough of Milltown, Electrical Substation Flood Mitigation, SFY2016 SAIL Loan: $13,845,000
1  White House Council of Economic Advisors estimates: 20 direct construction job-years per $1M though 2011 and 12 jobs-years per $1M from 2012 on.
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Old Bridge Municipal Utilities Authority, Bulkhead Stabilization, SFY2016 Loan: $1,245,000
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2016 CASE STUDY: Old Bridge MUA Bulkhead Stabilization & Resiliency

Shoreline Immediately Prior to Construction Completed Retaining and Flood Walls

BACKGROUND
The Old Bridge Municipal Utilities Authority 
(OBMUA) was created on November 4, 
1985, by an ordinance of the Township of Old 
Bridge to consolidate the OBMUA and the 
Old Bridge Township Sewerage Authority 
(OBTSA).  This new entity consolidated the 
responsibilities of the OBTSA for the efficient 
removal of sanitary wastewater with that of 
the OBMUA for drinking water treatment 
and distribution into one entity, improving 
efficiency and creating more cost-effective 
operations. 

As a public entity, the new OBMUA is funded 
entirely by revenues related to its drinking 
water and wastewater operations. It is not 
funded with municipal or state taxes. The 
five-member Board of Commissioners and 
two alternates are appointed by Township 
Council, and is responsible for making Policy 
decisions and overseeing the OBMUA’s 
budgets, expenditures and improvements.  

WASTE WATER SYSTEM
The OBMUA conveys all wastewater to the 
Middlesex County Utilities Authority (MCUA) 
for treatment and disposal. As such, the 
OBMUA’s pump stations are critical assets 
for the continued operation of the system. 
The MCUA wastewater treatment facility 
treats wastewater using an activated sludge 
process that includes screen/grit removal, 
primary settling, aeration, secondary settling 
and disinfection. The MCUA Treatment Plant 
treats an average of 123 Million Gallons per 
Day (MGD) with a design capacity of 147 
MGD. The treated effluent is discharged 
to the Raritan River and Raritan Bay.  
 
DRINKING WATER SYSTEM
The OBMUA provides the Township of Old 
Bridge with safe drinking water that exceeds 
state and federal quality standards.  The 
OBMUA is upgrading and expanding the 
system to ensure an adequate supply of 
potable water, even in times of low supply 

throughout the region.
 
THE PROJECT
In SFY2016, the NJEIFP financed the 
construction of a protective bulkhead along 
the Raritan Bay beachfront of the OBMUA 
property on Cliffwood Beach.  The retaining 
wall is designed to protect the Laurence 
Harbor Sewage Pump Station from future 
storms and flooding.  The construction of 
the protective bulkhead improves efficiency, 
resiliency and reliability of the wastewater 
conveyance facility. The system, which was 
impacted by Superstorm Sandy, was eligible 
under the NJEIFP’s Sandy Loan Program 
for principal forgiveness. OBMUA received 
$467,280 in principal forgiveness funds 
out of the $2,483,962 total project loan. 
Combined with interest savings on the loan, 
it is estimated that OBMUA will save their 
rate payers a total of $898,713 over the life 
of the loan by funding the project through 
the NJEIFP.
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NJEIFP LONG-TERM LOANS FINANCED IN SFY2016 BY BORROWER

Borrower Name Total Loan Est. Savings
Brielle Borough 1,472,298$                      261,851$                         
Burlington Twp. 915,930$                         155,995$                         
Caldwell Borough 714,864$                         74,699$                          
Califon Borough 1,343,949$                      234,254$                        
Camden County MUA 1,946,929$                      374,043$                        
Cape May County MUA 8,553,083$                     1,812,105$                       
Egg Harbor Twp. MUA 1,048,012$                      243,591$                         
Gloucester City 1,046,003$                      188,662$                         
Gloucester Twp. 1,220,888$                      215,556$                         
Hoboken City 10,655,823$                    4,459,065$                     
Jersey City MUA 17,671,360$                     3,766,249$                     
Manasquan Borough 5,692,644$                     1,723,224$                      
Marlboro Twp. 12,095,000$                    4,614,673$                      
Middlesex County UA 20,227,111$                     3,565,428$                     
Milltown Borough 13,845,000$                    5,096,837$                     
Ocean County UA 6,408,993$                     2,361,958$                      
Old Bridge MUA 7,439,958$                     1,727,191$                       
Perth Amboy City 3,188,541$                      562,403$                        
Pompton Lakes Borough MUA 1,059,313$                       187,510$                         
Raritan Twp. MUA 1,593,700$                      367,641$                         
Roosevelt Borough 799,588$                        144,166$                         
Tuckerton Borough 4,056,051$                      1,814,034$                      
Ventnor City 5,520,892$                     2,033,743$                     
Wanaque Valley RSA 4,039,476$                     956,974$                        
Warren Twp. SA 3,609,379$                     634,611$                         
Grand Total 136,164,785$                   37,576,465$                   
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NJEIFP OUTSTANDING SHORT-TERM LOANS IN SFY2016

Issue Year Borrower Loan Amounts

2014 SMRSA Lake Como (SAIL) 2,950,391$                

2015 Bayshore RSA  (SAIL) 28,113,307$               

2015 SMRSA Pitney (SAIL) 1,532,224$                

2016 Bayshore RSA (SAIL) 11,233,343$              

2016 Kearny MUA (SAIL) 6,441,376$                

2016 Middlesex County UA (SAIL) 35,208,623$             

2016 SMRSA Belmar (SAIL) 3,468,842$               

2015 Bergen CUA 8,035,655$               

2015 Berkeley Township MUA 625,076$                  

2015 East Orange City 9,727,403$               

2015 Hillsborough Twp 1,532,710$                 

2015 North Hudson SA 4,300,000$               

2015 Rahway City 12,259,302$              

2015 Rahway City 2,467,598$               

2016 Atlantic County UA 1,961,054$                

2016 Barnegat Twp 441,713$                   

2016 Berkeley Township MUA 2,214,172$                

2016 Cinnaminson SA 500,000$                  

2016 Elizabeth City 3,350,000$               

2016 Ewing Lawrence SA 1,780,000$                

2016 Gloucester CUA 8,592,176$                

2016 Manchester UA 1,649,246$                

2016 Middlesex Water Company 4,826,540$               

2016 Middlesex Water Company 7,000,000$               

2016 Milltown 2,133,100$                

2016 Newark City 12,000,000$              

2016 North Wildwood City 14,500,000$              

2016 Ocean Gate Borough 747,152$                   

2016 Plumsted Twp 1,250,000$                

2016 Rockaway Valley RSA 6,403,616$                

2016 Saddle Brook Twp 1,739,111$                  

2016 Sea Girt Borough 3,200,000$               

2016 Somerville Borough 3,943,224$               

2016 Washington Twp MUA 973,472$                  
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Issue Year Borrower Loan Amounts

2016 Washington Twp MUA 1,199,981$                 

2016 Washington Twp MUA 1,594,709$                

2016 Washington Twp MUA 153,305$                   

2016 Washington Twp MUA 431,439$                   

Total 210,479,860$            

Washington Township Municipal Utilities Authority, Forrest Drive Pump Station Replacement, SFY2016 Loan: $963,834
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NJEIFP LOAN HISTORY: SFY1987-2016 BY COUNTY

LEGEND:

    $35M-100M
    $100M-300M
    $300M-500M
    $500M +

Sussex
$86M Passiac

$206M

Salem 
$47M

Cumberland 
$51M

Cape May 
$104M

Gloucester 
$128M

Atlantic 
$127M

Mercer 
$327M

Somerset
$155M

Morris
$430M

Essex 
$653M

Bergen
$300M

Union 
$342M Hudson

$522M

Middlesex 
$676M

Ocean
$562M

Monmouth 
$383M

Burlington 
$413M

Camden
$729M

Hunterdon
$86M

Warren
$99M

County Total Loans Per Capita
Camden 728,791,581$         556.17$        
Middlesex 675,652,614$         392.15$        
Essex 652,681,623$         329.33$       
Ocean 561,817,711$          422.72$       
Hudson 522,191,518$          385.54$       
Morris 430,106,490$        210.88$        
Burlington 412,859,639$         266.16$        
Monmouth 382,973,280$        242.62$       
Union 341,763,085$         283.47$       
Mercer 327,387,774$        386.71$        
Bergen 299,686,189$         150.81$         
Passaic 205,883,623$        105.78$        
Somerset 154,841,047$         202.26$       
Gloucester 128,186,566$         130.38$        
Atlantic 126,507,956$         243.36$       
Cape May 103,625,462$         521.06$        
Warren 99,404,683$          277.14$        
Sussex 86,338,861$           183.74$        
Hunterdon 86,316,730$           292.18$        
Cumberland 51,032,649$           191.05$         
Salem 46,973,513$           230.68$       
Grand Total 6,425,022,593$     
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Borrower Name Total Loans Est. Savings
Aberdeen Twp. 1,242,527$               282,746$                
Allamuchy Twp. 7,494,437$              2,273,016$              
Aqua New Jersey, Inc. 9,423,411$               4,500,506$             
Asbury Park City 25,055,578$            8,401,324$              
Atlantic City MUA 13,123,435$             7,219,074$              
Atlantic County UA 42,739,172$             17,671,578$             
Atlantic Highlands Borough 1,917,275$                447,322$                
Atlantic Highlands-Highlands RSA 872,692$                 293,471$                 
Avalon Borough 1,118,240$                215,614$                 
Barnegat Twp. 2,976,467$              700,925$                
Barrington Borough 1,019,712$                281,964$                 
Bayonne LRA 35,772,049$            14,221,634$            
Bayonne LRA (MUA) 1,796,017$                672,387$                 
Bayonne MUA 28,844,005$            13,830,109$             
Bayshore RSA 56,107,957$             22,665,560$           
Bayview Water Co. 1,600,000$               485,388$                
Beach Haven Borough 8,987,445$              4,961,889$              
Beachwood Borough (BB) 4,614,128$               1,891,719$               
Bellmawr Borough 13,108,740$             4,105,071$               
Belmar Borough 982,903$                 264,831$                 
Bergen County 7,383,149$               1,605,543$              
Bergen County UA 126,653,014$           55,759,549$           
Bergen County UA (Edgewater) 1,683,537$               574,975$                
Bergenfield Borough 1,130,000$               366,774$                
Berkeley Heights Twp. 15,036,610$             5,769,103$              
Berkeley Twp. 3,140,003$               972,712$                 
Berkeley Twp. MUA 5,759,240$              2,104,365$              
Berkeley Twp. SA 24,262,252$            8,895,801$              
Berlin Borough 4,823,632$              1,398,701$               
Bernardsville Borough 6,824,630$              3,317,604$              
Bethlehem Twp. 987,100$                  362,530$                
Beverly SA 371,996$                  83,962$                  
Bloomingdale Borough 516,255$                  378,278$                 
Boonton Town 3,492,315$               869,141$                 
Bordentown City 495,000$                 144,433$                 
Bordentown SA 5,155,639$               2,470,292$             
Bound Brook Borough 148,161$                   18,294$                   
Brick Twp. 2,573,862$              744,384$                
Brick Twp. MUA 31,807,430$             9,266,433$             
Bridgeton City 10,158,187$              5,597,966$              

NJEIFP LOAN HISTORY: SFY1987-2016 BY BORROWER
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Borrower Name Total Loans Est. Savings
Bridgewater Twp. 1,770,319$                506,813$                 
Brielle Borough 4,979,048$              1,043,051$               
Brigantine City 12,718,667$              3,627,723$              
Brookwood Musconetcong River POA 1,039,200$               291,174$                 
Buena Borough MUA 1,683,486$               543,331$                 
Burlington City 20,080,143$             8,890,113$               
Burlington County 2,966,327$              662,874$                
Burlington County/BCF 89,521,293$             27,036,190$            
Burlington Twp. 13,350,982$             3,882,489$             
Byram Homeowners Assoc 569,085$                 109,784$                 
Byram Twp. 1,802,284$               626,706$                
Caldwell Borough 37,461,724$             15,397,255$            
Califon Borough 1,343,949$               234,254$                
Camden City 117,694,742$           46,344,736$           
Camden County MUA 477,115,231$            225,828,590$         
Cape May City 2,082,149$               594,249$                
Cape May County MUA 51,280,891$             20,633,735$            
Cape May Point Borough 161,766$                  18,145$                   
Carneys Point Twp. 502,733$                 149,279$                 
Carneys Point Twp. SA 6,510,000$               3,797,980$              
Carteret Borough 4,007,500$              1,141,714$                
Carteret Redevelopment Agency 38,472,833$            11,370,104$             
Cedar Glen Homes, Inc. 846,401$                  225,054$                
Cedar Glen West, Inc. 432,666$                 82,089$                  
Cedar Grove Twp. 9,123,321$               4,151,559$               
Chatham Borough 8,569,545$              3,848,682$             
Chatham Borough (JM) 2,091,901$               1,078,470$              
Chatham Twp. 7,257,264$              1,761,228$               
Cherry Hill Twp. 6,142,348$               2,444,109$              
Chester Borough 1,394,451$               473,604$                
Chesterfield Twp. 5,622,510$               1,575,109$               
Cinnaminson SA 8,425,042$              2,162,218$               
Clayton Borough 2,785,750$               982,916$                 
Clementon Borough 1,195,000$               482,568$                
Cliffside Park Borough 1,105,000$               192,618$                 
Clifton City 4,576,000$              1,395,075$              
Clinton Town 13,048,932$             3,940,918$              
Clinton Twp. 264,000$                 87,631$                   
Clinton Twp. SA 2,085,074$              679,348$                
Collingswood Borough 4,263,827$              1,306,913$               
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Borrower Name Total Loans Est. Savings
Consumers NJ Water Co 3,473,961$               1,207,113$               
Continental Communities LLC 1,956,690$               583,827$                
Continental Communities LLC (Colonial Estates) 999,999$                 219,549$                 
Cranford Twp. 8,351,638$               2,605,472$             
Cumberland County UA 5,760,035$              1,516,121$                
Delanco Twp. SA 1,076,866$               305,253$                
Delran SA 13,694,636$             4,436,390$             
Delran Twp. 1,949,550$               434,696$                
Denville Twp. 18,205,604$             7,964,589$             
Deptford Twp. MUA 5,726,491$               1,631,308$               
Dover Town 822,669$                 217,948$                 
Dumont Borough 7,062,000$              2,030,664$             
Dunellen Borough 1,845,475$               528,290$                
East Brookwood Estates POA 1,357,000$               375,231$                 
East Newark Borough 579,562$                 213,166$                 
East Orange City 10,087,375$             4,879,394$             
East Orange City (JM) 421,219$                  176,536$                 
East Rutherford Borough 896,793$                 123,271$                  
East Windsor MUA 52,527,046$            18,322,017$             
East Windsor Twp. 868,172$                  335,793$                
Eatontown SA 4,400,336$              1,255,500$              
Edgewater Borough 3,803,741$               1,458,372$              
Edgewater MUA 1,771,496$                599,021$                 
Edgewater Park SA 3,242,377$              834,857$                
Edison Twp. 3,299,256$              933,293$                
Egg Harbor Twp. MUA 2,028,012$               347,426$                
Elizabeth City 51,643,484$             23,602,645$           
Elizabeth City (JM) 16,496,154$             7,965,286$              
Elmwood Park Borough 8,874,766$              2,543,693$             
Essex County UA 2,135,414$               666,943$                
Evesham MUA 19,399,575$             5,868,791$              
Evesham Twp. 2,643,250$              1,162,792$               
Ewing Lawrence SA 42,050,605$            13,567,376$            
Ewing Twp. 4,236,765$              1,507,523$              
Fanwood Borough 1,362,256$               305,540$                
Flemington Borough 4,774,751$               1,479,480$              
Florence Twp. 20,837,659$            5,598,946$             
Florham Park SA 3,554,134$               947,441$                 
Fort Lee Borough 6,952,250$              1,972,327$              
Franklin Borough 550,000$                 181,572$                  
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Borrower Name Total Loans Est. Savings
Franklin Twp. 3,495,733$              952,739$                
Franklin Twp. SA 23,818,660$             7,457,321$              
Free Acres Assoc, Inc. 1,097,428$               317,340$                 
Frenchtown Borough 8,724,110$               3,394,106$              
Galloway Twp. 2,384,284$              643,476$                
Garfield City 6,122,693$               1,652,201$               
Gibbsboro Borough 2,097,711$                598,104$                 
Glen Ridge Borough 7,246,895$              2,148,008$              
Gloucester City 18,366,152$             6,403,181$               
Gloucester County IA 8,230,895$              1,890,691$               
Gloucester County UA 46,059,840$            14,037,135$             
Gloucester Twp. 5,487,649$              1,167,288$               
Gloucester Twp. MUA 12,461,528$             3,726,555$              
Great Gorge Terrace Condo Assoc, Inc. 846,930$                 796,011$                  
Hackensack City 10,085,245$             4,379,438$             
Hackettstown MUA 12,154,566$             4,635,659$             
Haddon Twp. 6,387,500$              2,226,093$             
Hainesport Twp. 13,711,900$              3,896,590$             
Haledon Borough 1,538,000$               431,780$                 
Hamburg Borough 1,286,000$               487,433$                
Hamilton Twp. 5,945,429$              2,320,911$               
Hamilton Twp. MUA 6,543,167$               1,751,814$               
Hammonton Town 25,467,772$             8,371,391$               
Hanover SA 31,928,758$             11,747,921$             
Harrington Park Borough 348,576$                 19,652$                   
Harrison Town 5,622,704$              1,772,786$              
Harrison Twp. 6,810,754$               1,856,534$              
Harvey Cedars Borough 1,676,634$               494,971$                 
Hawthorne Borough 9,272,567$               2,928,226$             
High Bridge Borough 926,941$                  367,233$                
Highlands Borough 2,098,450$              491,566$                 
Hightstown Borough 7,893,775$               3,049,993$             
Hillsborough Twp. 5,951,936$               1,739,219$               
Hillside Twp. (JM) 1,989,311$                956,089$                
Hoboken City 10,655,823$             4,459,065$             
Holmdel Twp. 5,902,119$               1,978,793$              
Hopatcong Borough 28,179,248$             6,903,587$              
Howell Twp. 577,334$                 577,334$                
Hudson County IA (Bayonne Crossing) 18,726,295$             8,154,854$              
Hudson County IA (Harrison Advance) 16,816,913$              5,076,479$              
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Borrower Name Total Loans Est. Savings
Independence MUA 262,000$                 209,394$                
Irvington Twp. (JM) 5,576,177$               2,749,679$              
Island Heights Borough 5,129,500$               1,853,582$              
Jackson Twp. 577,334$                 577,334$                
Jackson Twp. MUA 19,783,109$              5,613,489$              
Jefferson Twp. 1,387,350$               414,472$                 
Jefferson Twp./Mountain Shores POA 647,816$                  763,165$                 
Jersey City MUA 121,838,164$            41,249,320$            
Keansburg Borough 5,790,422$              3,113,876$               
Kearny MUA 11,346,953$             4,182,871$               
Kearny Town 14,388,498$             4,918,329$              
Lake Tamarack Water Co 151,020$                  45,919$                   
Lakewood Twp. MUA 28,032,021$             8,427,416$              
Lambertville MUA 7,422,000$              5,696,264$             
Lambertville SA 3,182,679$               896,231$                 
Lavalette Borough 1,616,960$               542,314$                 
Lawrence Twp. 1,175,095$                336,574$                
Lebanon Twp. 1,106,401$                424,955$                
Leonia Borough 770,607$                 241,746$                 
Linden City 17,530,919$              4,260,681$              
Linden Roselle SA 23,804,320$            7,701,296$              
Linwood City 1,990,931$               350,586$                
Little Egg Harbor MUA 734,362$                 186,179$                  
Livingston Twp. 17,209,276$             8,669,443$             
Lodi Borough 140,650$                  20,213$                   
Logan Twp. MUA 2,975,000$              991,125$                 
Long Beach Twp. 27,839,615$             10,130,068$             
Long Branch SA 42,793,640$            19,503,677$            
Long Hill Twp. 16,726,597$             6,460,568$             
Longport Borough 3,883,629$              1,340,093$              
Lopatcong Twp. 200,000$                 14,171$                    
Lower Twp. MUA 5,134,300$               2,433,854$             
Lumberton Twp. 2,072,303$              600,715$                 
Lyndhurst Twp. 13,267,776$             3,780,390$              
Madison Borough 11,274,267$              5,608,891$              
Madison Borough (JM) 3,495,906$              1,737,839$              
Magnolia Borough 1,828,287$               558,008$                
Manasquan Borough 15,062,861$             4,730,843$             
Manchester Twp. 3,507,498$              1,263,019$               
Manchester UA 7,922,084$              4,724,440$             
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Borrower Name Total Loans Est. Savings
Mantua Twp. MUA 3,997,023$              1,350,884$              
Manville Borough 6,731,831$                3,108,778$              
Maple Shade Twp. 34,922,156$             12,337,927$            
Maplewood Twp. 394,262$                 138,026$                 
Margate City 937,449$                 273,180$                 
Marlboro Twp. 18,849,693$             5,967,291$              
Matawan Borough 8,930,224$              2,222,917$              
Maywood Borough 845,977$                 334,029$                
Medford Twp. 24,214,127$             9,602,615$              
Mercer County 991,599$                  285,869$                
Mercer County IA 1,044,272$               341,213$                 
Mercer County IA (Twin Rivers) 1,112,980$                319,562$                 
Merchantville Borough 3,195,523$               924,354$                
Merchantville-Pennsauken WC 9,589,558$              2,617,392$              
Middle Twp. 347,597$                 101,488$                 
Middlesex Borough 1,694,828$               477,886$                
Middlesex County UA 355,289,458$          100,776,662$          
Middlesex Water Co 54,364,164$             16,966,972$            
Middletown Twp. SA 15,222,686$             5,324,877$              
Midland Park Borough 518,020$                  181,137$                  
Millburn Twp. 2,076,373$               601,380$                 
Milltown Borough 17,325,499$             6,282,229$             
Millville City 23,335,429$            9,189,636$              
Mine Hill Twp. 1,804,557$               591,471$                 
Monmouth County Bayshore Outfall Auth 1,818,952$               519,935$                 
Monmouth County IA 1,350,828$               150,421$                 
Monroe Twp. 2,835,280$              1,066,275$              
Montclair State University 2,628,290$              670,937$                 
Montclair Twp. 8,358,318$               2,519,022$              
Montgomery Twp. 32,216,019$             14,155,910$             
Montville Twp. 4,201,069$               1,282,924$              
Montville Twp. MUA 6,647,108$               2,825,481$              
Moonachie Borough PA 407,701$                  58,686$                  
Morris Twp. 40,763,641$             18,511,116$              
Morristown Town 56,186,196$             27,385,312$            
Mt Arlington Borough 9,938,480$              2,765,285$              
Mt Holly MUA 26,287,025$            7,907,834$              
Mt Holly Water Co 13,189,909$             3,751,916$               
Mt Laurel Twp. MUA 54,094,525$            18,250,397$            
Mt Olive Twp. 29,640,514$             8,491,629$              
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Musconetcong SA 26,649,160$             7,625,836$              
Nancy Lee, Inc./Harding Woods 397,969$                 132,711$                  
National Park Borough 899,530$                 200,328$                
Neptune Twp. 1,281,375$                372,999$                
New Brunswick City 37,676,776$             13,750,743$            
New Milford Borough 1,191,250$                451,463$                 
New Providence Borough 6,280,000$              2,601,600$              
Newark City 193,230,367$           85,928,099$           
Newark City (JM) 3,416,026$               1,683,500$              
Newfield Borough 1,102,010$                739,673$                 
Newton Town 12,722,306$             6,074,977$              
NJ American Water 135,110,420$            41,748,572$            
NJ City University 16,535,929$             3,990,877$              
NJ Sports & Expo Auth 744,201$                  156,211$                  
NJ Water Supply Auth 20,888,455$            7,209,645$             
North Arlington Borough 507,322$                 181,978$                  
North Bergen MUA 60,746,756$            27,546,987$            
North Brunswick Twp. 19,791,186$              5,957,615$              
North Hudson SA 163,413,169$            65,333,220$           
North Jersey District Water SC 20,708,745$            6,887,634$             
North Plainfield Borough 2,154,442$               726,496$                
North Wildwood City 5,755,952$              1,742,527$              
Northwest Bergen County UA 40,418,291$             12,268,770$            
Norwood Borough 1,036,850$               424,083$                
Nutley Twp. 5,542,148$               1,618,135$               
Oaklyn Borough 1,298,868$               406,492$                
Ocean County 8,471,339$               6,825,492$             
Ocean County (BB) 653,154$                  413,227$                 
Ocean County UA 258,270,185$           81,618,560$             
Ocean Gate Borough 1,088,511$                489,184$                 
Ocean Twp. 14,088,951$             6,121,190$               
Ocean Twp. SA 23,654,504$            7,495,320$             
Oceanport Borough 23,149,779$             7,311,685$               
Old Bridge MUA 62,845,331$             18,481,644$            
Old Bridge Twp. 9,148,278$               3,056,727$              
Old Tappan Borough 12,773,936$             4,290,912$              
Oradell Borough 3,110,831$                779,222$                 
Orange Twp. City 11,595,473$             3,599,555$             
Palmyra Borough 3,526,750$              791,108$                  
Paramus Borough 1,661,330$               623,550$                
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Parsippanny-Troy Hills Twp. 25,862,149$             12,370,784$            
Passaic Valley SC 228,447,364$          83,946,983$           
Passaic Valley WC 84,100,953$             26,097,838$            
Paterson City 25,375,227$             11,142,151$              
Pemberton Twp 992,559$                 267,925$                
Pennsauken SA 929,000$                 257,067$                 
Pennsgrove Water Supply Co 2,219,940$               759,746$                
Pennsville Twp. 6,456,745$              1,892,962$              
Pequannock River Basin RSA 14,528,718$             6,811,186$               
Pequannock, Lincoln Park & Fairfield SA 51,338,604$             23,009,285$           
Perth Amboy City 14,651,212$              4,946,057$             
Phillipsburg Town 39,027,801$             18,823,680$            
Pine Hill Borough 606,289$                 175,125$                  
Pine Hill Borough MUA 3,493,932$              1,056,234$              
Plainfield Area RSA 8,009,080$              2,797,063$              
Pleasantville City 1,121,841$                 438,794$                
Point Pleasant Beach Borough 2,522,812$               908,027$                
Point Pleasant Borough 1,638,485$               1,187,949$               
Pompton Lakes Borough MUA 16,605,641$             8,024,028$             
Princeton (combined Borough & Twp.) 31,212,157$              11,750,159$             
Rahway City 2,355,475$              638,415$                 
Rahway Valley SA 191,626,523$           55,350,942$           
Ramsey Borough 1,999,175$                548,502$                
Randolph Twp. 13,533,063$             6,227,001$              
Raritan Twp. MUA 17,517,052$              7,386,471$              
Readington Twp. 2,415,097$               744,471$                 
Red Bank Borough 2,720,227$               2,180,608$              
Ridgefield Borough 990,000$                 338,196$                 
Ridgefield Park Village 2,133,780$               760,004$                
Ridgewood Village 18,932,172$              5,769,461$              
River Edge Borough 566,627$                 204,876$                
Riverside SA 6,692,743$              1,918,086$               
Riverside Water Reclamation Auth 1,589,040$               440,387$                
Robbinsville Twp. (Washington Twp.) 1,360,000$               393,950$                
Rockaway Valley RSA 20,257,784$            8,868,714$              
Roosevelt Borough 1,339,588$               302,087$                
Roselle Borough 1,943,011$                751,180$                  
Rosemont Water Co 120,782$                  31,238$                   
Roxbury Twp. 34,388,746$            17,254,855$            
Runnemede Borough 2,047,000$              712,446$                 
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Runnemede Borough SA 1,572,106$                503,452$                
Saddle Brook Twp. 2,023,154$               599,055$                
Saddle River Borough 2,094,855$              571,220$                 
Salem City 12,963,001$             9,361,334$              
Sayreville Borough 34,555,000$            11,324,708$             
Sea Girt Borough 4,495,140$               1,252,098$              
Seaside Park Borough 12,426,409$             4,253,379$             
Secaucus MUA 3,049,345$              2,215,442$              
Secaucus Town 3,325,000$              1,242,021$               
Ship Bottom Borough 3,834,455$              1,324,659$              
Shorelands Water Co 5,630,000$              1,998,233$              
Somerdale Borough 830,528$                 252,911$                 
Somers Point City 2,875,000$              731,948$                 
Somerset Raritan Valley SA 58,136,795$             19,995,121$             
South Hackensack Twp. 1,441,280$               486,097$                
South Jersey Water Supply Co 371,098$                  124,928$                 
South Monmouth RSA 5,996,270$              1,570,931$               
South Orange Twp. (JM) 879,905$                 526,954$                
South River Borough 6,112,500$               2,076,804$             
Southeast Monmouth MUA 16,121,774$              5,268,998$             
Stafford MUA 4,368,651$               1,482,345$              
Stafford Twp. 36,969,014$             11,827,563$             
Stanhope Borough 2,197,250$               991,182$                 
Stillwater Twp. Water District #1 475,833$                 378,475$                
Stockton Borough 1,566,599$               490,437$                
Stone Harbor Borough 17,072,956$             5,082,232$             
Stony Brook RSA 26,267,375$             12,558,528$            
Sussex Borough 1,707,400$               660,457$                
Sussex County MUA 11,497,587$              2,097,550$              
Swedesboro Boro 95,589$                   13,070$                   
Tewksbury Twp. 413,961$                  134,285$                 
Toms River MUA 14,412,242$             5,987,619$              
Toms River Twp. 730,146$                  730,146$                 
Toms River Twp. (Dover Twp.) 754,766$                 210,272$                 
Trenton City 142,397,733$           53,544,292$           
Tuckerton Borough 5,867,215$               2,341,200$              
Two Rivers Water Reclamation Auth (NE Monmouth) 49,357,977$             16,033,765$            
Union Beach Borough 600,000$                 203,174$                 
Union Twp. 184,330$                  21,813$                   
Union Twp. (JM) 3,159,054$               1,301,495$               

14



26
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Valley View Healthcare & Rehab Center 24,252$                   5,124$                     
Ventnor City 5,520,892$              2,033,743$             
Verona Twp. 22,863,811$             10,727,200$            
Vineland City 10,178,998$              5,379,587$              
Voorhees Twp. 6,349,596$              2,372,128$              
Waldwick Borough 2,951,564$               844,409$                
Wall Twp. 6,966,095$              1,904,860$              
Wanaque Valley RSA 7,471,976$               3,661,034$              
Warren County (Pequest River) MUA 11,707,882$              2,509,374$             
Warren County MUA 6,354,515$               1,796,585$              
Warren Twp. SA 10,134,131$               3,747,243$             
Washington Borough 17,233,521$              5,490,118$               
Washington Twp. MUA 15,789,784$             4,971,437$              
Watchung Borough 3,458,390$              1,003,477$              
Waterford Twp. MUA 5,454,244$              1,502,817$               
Wayne Twp. 14,759,658$             5,972,794$              
Weehawken Twp. 8,734,336$              1,970,689$              
West Deptford Twp. 16,999,696$             4,792,714$              
West Milford MUA 11,327,665$              6,075,740$              
West Orange Twp. 2,447,091$               848,286$                
West Orange Twp. (JM) 3,987,399$              1,960,383$              
West Windsor Twp. 3,269,984$              945,484$                
Western Monmouth UA 14,433,978$             4,175,903$              
Westville Borough 2,353,160$               640,180$                 
Westwood Borough 6,030,781$               1,476,979$              
Wharton Borough 465,596$                 133,835$                 
Wildwood City 3,741,500$               987,446$                
Wildwood Crest Borough 16,930,111$               6,745,839$             
Willingboro MUA 21,546,357$             11,388,292$             
Willingboro Twp. 1,187,400$               467,151$                 
Winslow Twp. 13,550,864$             4,475,293$             
Wonder Lakes Properties, Inc. 141,202$                  16,997$                   
Woodbridge Twp. 884,595$                 206,658$                
Woodbury City 9,154,723$               2,842,084$             
Woodbury Heights Borough 941,910$                  323,244$                
Woodland Park Borough (West Paterson Borough) 5,183,430$               1,929,352$              
Woodstown SA 6,379,625$              2,126,292$              
Grand Total 6,425,022,593$       2,366,170,703$       

14
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COMPLIANCE AND INTERNAL CONTROLS - SFY2016
 
The Trust has policies and procedures in place that govern expenditures, financial reporting and procurement. Recognizing the 
extensive responsibility as an issuer of bonds and steward of public monies, the Trust has developed these policies and procedures 
to ensure compliance to the requirements of both federal and state laws and regulations as well as its own enabling act and bond 
resolutions.

Financial controls in place include, but are not limited to, the following policies: 
• Investment Policy: A comprehensive policy setting forth the investment and operational policies for the management of 

the investment activities of the Trust to ensure that they are consistent with the overall financial needs, prudent management 
and compliance with state and federal laws. 

• Credit Worthiness Policy: As a lender of funds, the Trust maintains minimum credit worthiness standards which applicants 
must meet to receive a Trust Loan. These credit worthiness standards help to ensure that publicly issued Trust bonds 
maintain a AAA/AAA/Aaa Credit Rating from each of the three Nationally Recognized Rating Agencies. The Credit Policy 
of the Trust was amended in 2016 to provide for inclusion of repayment obligations related to multi- year interim loans 
based upon the estimated repayment schedule upon conversion to a long-term loan, to define and clarify the terms used 
for the metrics in determining the eligibility of de minimus loan recipients and to establish credit metrics for evaluating the 
eligibility of Home Owners Associations. 

• Procurement Policy: The Trust Procurement Policy adheres to the requirements of the New Jersey Local Public Contracts 
Law committing the Trust to the principals of a fair and open bidding process. 

• Managing Contract Spending Caps: The Trust maintains vigilance with its outside contracts through its management of 
operating fund disbursements.

• Operating Account Procedures: A “TOBA” policy is in place which strictly regulates signatory authority for checks and 
counter signing requirements. 

In 2016, in conjunction with its outside Internal Controls Auditor firm, Cohn Reznick, the Trust continued its extensive assessment 
to conduct Phase III of the internal controls audit. Phase III requires Cohn Reznick to refine the existing policies, procedures and 
manuals to ensure that they are up to date, identify process gaps, weaknesses or opportunities for improvement, assess technology 
and controls in place around and within technology to facilitate business, operations and accounting processes and evaluate 
internal control structure of the Trust at all levels and throughout the various departments. 

Somerville Borough, Green Seam Replacement, SFY2016 Loan: $3,904,182
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EXECUTIVE DIRECTOR’S CERTIFICATION (PURSUANT TO E.O. 37)
In accordance with Executive Order No. 37, the New Jersey Environmental Infrastructure Trust’s SFY2016 Annual Report also serves 
as the comprehensive report of the Authority’s operations. This report highlights the significant action of the Authority for the fiscal 
year, including the degree of success the NJEIT has had in promoting the State’s economic growth strategies and other policies.

The report of independent auditors, RSM US LLP, is included in the Annual Report and completes the Trust’s require- ments con-
cerning the preparation of a comprehensive report required by Executive Order No. 37.

I, David Zimmer, certify that during SFY2016, the Authority has, to the best of my knowledge, followed all of the Authority’s stan- 
dards, procedures and internal controls.

I further certify that the financial information provided to the auditor in connection with the audit is, to the best of my knowledge, 
accurate and that such information, to the best of my knowledge, fairly represents the financial condition and operational results of 
the Authority for the fiscal year in question
.

David E. Zimmer
Executive Director

Jersey City Municipal Utilities Authority, Duncan Street Outfall, SFY2016 Loan: $12,001,007
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Independent Auditor’s Report 
  
  
Board of Trustees 
New Jersey Environmental Infrastructure Trust 
  
  
Report on the Financial Statements 
We have audited the accompanying financial statements of the business-type activities of the New Jersey 
Environmental Infrastructure Trust (the Trust) as of and for the year ended June 30, 2016, and the related 
notes to the financial statements, which collectively comprise the entity’s basic financial statements as 
listed in the table of contents.  
  
Management’s Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes 
the design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or 
error. 
  
Auditor’s Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards, 
issued by the Comptroller General of the United States. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are free from 
material misstatement. 
  
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditor’s judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating 
the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management, as well as evaluating the overall presentation of the financial 
statements. 
  
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 
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Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the 
respective financial position of the business-type activities of the Trust, as of June 30, 2016, and the 
respective changes in financial position and cash flows thereof for the year then ended in accordance 
with accounting principles generally accepted in the United States of America. 
  
Other Matters 
The financial statements of the Trust, as of and for the year ended June 30, 2015, were audited by other 
auditors, whose report, dated November 12, 2015, expressed an unmodified opinion on those 
statements. 
 
Required Supplementary Information 
Accounting principles generally accepted in the United States of America require that the Management’s 
Discussion and Analysis on pages 3-5 be presented to supplement the basic financial statements. Such 
information, although not a part of the basic financial statements, is required by the Governmental 
Accounting Standards Board who considers it to be an essential part of financial reporting for placing the 
basic financial statements in an appropriate operational, economic, or historical context. We have applied 
certain limited procedures to the required supplementary information in accordance with auditing 
standards generally accepted in the United States of America, which consisted of inquiries of 
management about the methods of preparing the information and comparing the information for 
consistency with management’s responses to our inquiries, the basic financial statements, and other 
knowledge we obtained during our audit of the basic financial statements. We do not express an opinion 
or provide any assurance on the information because the limited procedures do not provide us with 
sufficient evidence to express an opinion or provide any assurance. 
 
Other Information 
Our audit was conducted for the purpose of forming an opinion on the financial statements that 
collectively comprise the Trust’s basic financial statements. The master program trust agreement 
schedule is presented for purpose of additional analysis and is not a required part of the basic financial 
statements. The master program trust agreement schedule has not been subjected to the auditing 
procedures applied in the audit of the basic financial statements, and accordingly, we do not express an 
opinion or provide any assurance on it.  
 
Other Reporting Required by Government Auditing Standards 
In accordance with Government Auditing Standards, we have also issued our report dated October 14, 
2016, on our consideration of the Trust’s internal control over financial reporting and on our tests of its 
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other 
matters. The purpose of that report is to describe the scope of our testing of internal control over financial 
reporting and compliance and the results of that testing, and not to provide an opinion on internal control 
over financial reporting or on compliance. That report is an integral part of an audit performed in 
accordance with Government Auditing Standards in considering the Trust’s internal control over financial 
reporting and on compliance. 
  

  
New York, New York 
October 14, 2016 
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This section of the annual financial report of New Jersey Environmental Infrastructure Trust (the “Trust”) 
presents management's discussion and analysis of the Trust’s financial performance during the fiscal 
years ended June 30, 2016 and 2015 relative to each other. Please read this section in conjunction with 
the Trust’s financial statements and accompanying notes. 
 
Overview of the financial statements: This report of audit consists of two parts, the Management's 
Discussion and Analysis (this section) and the basic financial statements, including notes. The Trust is an 
independent State financing entity. The accounting policies of the Trust conform to accounting principles 
generally accepted in the United States of America as applicable to enterprise funds. 
 
The Trust’s financial statements report information about the Trust using accounting methods similar to 
those used by private sector companies. These statements offer short and long-term financial information 
about the Trust's activities. The statement of net position includes all of the Trust's assets and liabilities 
and provides information about the nature and amounts of investments in resources (assets) and the 
accounts payable (liabilities). The statement of revenues, expenses and changes in net position includes 
all of the current year's revenues and expenses. The statement of cash flows is the final required financial 
statement. The primary purpose of this statement is to provide information about the Trust's cash 
receipts, cash payments and the net changes in cash positions resulting from operations, investing and 
non-capital financing activities and answers such questions as sources of cash and uses of cash during 
the reporting period. 
 
Financial highlights for the year ended June 30, 2016: 
 
• Assets increased by $67,939,317, or 25.64% 

 
− Cash and investments (including undisbursed project funds) increased by $34,535,185, or 

13.87% 
 

− Total loans increased by $25,483,132, or 115.41% 
 
• Liabilities decreased by $529,920, or (26.04%) 
 
• Net Position increased by $68,469,237, or 26.04% 
 
• Operating revenues increased by $1,724,099, or 21.88% 
 
• Non-operating revenues (expenses) increased by $124,074,835, or 207.69% 
 
• Expenses increased by $34,709, or 0.64% 

 
Financial highlights for the year ended June 30, 2015: 
 
• Assets decreased by $55,568,686, or -17.57% 

 
− Cash and investments decreased by $60,755,752, or -19.61% 
 
− Total loans increased by $9,243,602, or 72.01% 
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• Liabilities increased by $626,302, or 68.36% 
 
• Net position decreased by $57,294,988, or -17.89% 
 
• Operating revenues decreased by $508,422, or -6.06% 

 
• Non-operating revenues (expenses) decreased by $169,740,653, or -154.31% 

 
• Expenses increased by 465,901, or -17.89% 
 
The Trust issues short-term loans to fund various types of environmental infrastructure projects.  The 
Short Term Loan Program offers Construction Loans, Planning and Design Loans, Equipment Loans and 
Emergency Loans.  The State-wide Assistance Infrastructure Loan (SAIL) Program provides timely and 
cost effective interim funding for borrowers to repair disaster-damaged infrastructure and improve the 
resiliency of Clean Water and Drinking Water systems. 
 
For SFY2016 the short-term Construction Loan Program provided funding to borrowers for the 
construction of a project prior to securing long term financing. In SFY2016, the Trust provided 
Construction Loans to borrowers with a portion of the funds lent at a rate equivalent to the Thomson 
Reuters short-term TM3 AAA Index and the remainder of the loan funds lent at 0%.  
 
The short term SAIL Program provides advance funding to water systems working through FEMA, CDBG 
or other federal grant programs, pending receipt of federal reimbursements to mitigate the financial stress 
on disaster impacted communities during the rebuild process. In SFY2016, the Trust provided SAIL 
Loans to borrowers with a portion of the funds lent at a rate equivalent to the Thomson Reuters short-
term TM3 AAA Index and the remainder of the loan funds lent at 0% with the support of the DEP. 
 
The Trust also issues Long Term Loans by acting as a conduit lender issuing bonds in the public market 
to provide a portion of the funding for most projects.  In some instances, the Trust acts as a direct long 
term lender. 
 
Financial analysis: The mission of the Trust is to provide and administer low interest rate loans to 
qualified municipalities, counties, regional authorities, and water purveyors for the purpose of financing 
infrastructure projects with a water quality benefit. Therefore, when reviewing the Trust’s financial 
statements, its performance should be measured based upon the Trust’s ability to fund both Short Term 
and Long Term Loans. 
 
During SFY2016, the Trust closed on 36 Short Term Loans. The cash and investment balance, which 
includes available construction funds, increased primarily due to the receipt of State funds in the Short 
Term Loan Programs.  
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The following table summarizes the net position changes between June 30, 2016, 2015, and 2014: 
 

Percent Percent 
Increase Restated Increase

2016 2015 (Decrease) 2014 (Decrease)

Current loans receivable 22,793,394  $    3,938,213  $      478.78 % 3,387,403  $     16.26 %
Noncurrent loans receivable 23,489,547        9,100,825          158.10 % 5,145,736         76.86 %
Cash for borrowers - undisbursed
    project funds 1,281,111          9,041,882          (85.83)% 4,304,179         110.07 %

Total loans 47,564,052        22,080,920        115.41 % 12,837,318       72.01 %

Current cash and cash equivalents, as reduced  
by undisbursed loan project funds 166,012,406      119,228,011      39.24 % 152,851,567     (22.00)%

Current investments 27,942,891        33,642,929        (16.94)% 48,258,656       (30.29)%
Noncurrent investments 88,374,438        87,162,838        1.39 % 104,417,010     (16.52)%
Administrative fee receivable 2,431,049          2,329,935          4.34 % 2,311,864         0.78 %
Other assets 619,205             560,091             10.55 % 796,995            (29.72)%

Total assets 332,944,041  $  265,004,724  $  25.64 % 321,473,410  $ (17.57)%

Account payable 1,505,150  $      2,035,070  $      (26.04)% 1,208,768  $     68.36 %
Total liabilities 1,505,150  $      2,035,070  $      (26.04)% 1,208,768  $     68.36 %

Restricted 301,040,422  $  224,354,858  $  34.18 % 282,524,444  $ (20.59)%
Unrestricted 30,398,469        38,614,796        (21.28)% 37,740,198       2.32 %

Total net position 331,438,891  $  262,969,654  $  26.04 % 320,264,642  $ (17.89)%

 
The Trust’s administrative fees increased by 11.26% due to the increase of the Cost-of-Issuance for the 
bonds sold during the fiscal year especially relating to the refunding bonds. The Trust Non-operating 
revenues increased substantially due to the receipt of funds from the State through the DEP in the 
amount of $63,500,000. The investment income increased primarily due to the increase in fair market 
value of the investments. The Trust’s Expenses remained consistent with the prior year. 
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The following table summarizes the changes in net position between fiscal years June 30, 2016, 2015 
and 2014: 
 

Percent Percent 
Increase Restated Increase

2016 2015 (Decrease) 2014 (Decrease)

Net position, beginning of year  262,969,654  $     320,264,642  $   206,844,654  $   

Investment income  2,442,971             1,451,606           68.29 % 2,371,906           (38.80)%
Loan interest income 208,945                179,709              16.27 % 177,842              1.05 %
Administrative fees 6,951,057             6,247,559           11.26 % 5,837,548           7.02 %
Receipt (return) of prior year funding 834,182                (14,403,114)        105.79 % -                      100.00 %
State appropriation 63,500,000           -                      100.00 % -                      0.00 %
Return of state appropriation -                       (45,337,539)        (100.00)% 110,000,000       (141.22)%

Total revenues 73,937,155           (51,861,779)        242.57 % 118,387,296       143.81 %

Administrative expenses 5,467,918             5,433,209           0.64 % 4,967,308           9.38 %
Total expenses 5,467,918             5,433,209           0.64 % 4,967,308           9.38 %

Change in net position 68,469,237           (57,294,988)        219.50 % 113,419,988       150.52 %
Net position, end of year 331,438,891  $     262,969,654  $   26.04 % 320,264,642  $   (17.89)%  
 
Other financial information: 
 
Contacting the Trust’s financial management: This financial report is designed to provide citizens, 
borrowers, investors and creditors with a general overview of the Trust's finances and to demonstrate the 
Trust's accountability for the State appropriations and bond proceeds it receives. If you have any 
questions about this report or need additional financial information, contact the Trust's Chief Financial 
Officer at 3131 Princeton Pike, Building 4, Lawrenceville, New Jersey 08648.
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New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

Statements of Net Position
June 30, 2016 and 2015

2016 2015
Assets

Current assets:
Unrestricted assets:

Cash and cash equivalents 10,405,728  $     13,188,287  $     
Investments 3,204,078           5,819,640           
Administrative fee receivable 2,431,049           2,329,935           
Other assets 63,962                31,683                

Restricted assets:
Cash and cash equivalents 156,887,789       115,081,606       
Investments 24,738,813         27,823,289         
Interest receivable 420,669              331,350              
Loans receivable 22,793,394         3,938,213           

Total current assets 220,945,482       168,544,003       

Noncurrent assets:
Unrestricted assets:

Capital assets 134,574              197,058              
Investments 3,726,400           6,923,206           

Restricted assets:
Investments 84,648,038         80,239,632         
Loans receivable 23,489,547         9,100,825           

Total noncurrent assets 111,998,559       96,460,721         

Total assets 332,944,041  $   265,004,724  $   

Liabilities and Net Position

Current liabilities:
Unrestricted liabilities:

Accounts payable 1,505,150  $       2,035,070  $       
Total current liabilities 1,505,150           2,035,070           

Total liabilities 1,505,150           2,035,070           

Net position:
Net investment in capital assets 134,574              197,058              
Restricted for debt service 114,362,495       111,278,001       
Restricted for Interim Financing Loan Program 186,677,927       113,076,857       
Unrestricted 30,263,895         38,417,738         

Total net position 331,438,891       262,969,654       

Total liabilities and net position 332,944,041  $   265,004,724  $   

See notes to financial statements.  
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New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

Statements of Revenues, Expenses and Changes in Net Position
Years Ended June 30, 2016 and 2015

2016 2015
Operating revenue:

Investment income:
Interest income 1,342,936  $       1,149,431  $       
Net increase in the fair value of investments 1,100,035           302,175              

Interest income from loans 208,945              179,709              
Administrative fees 6,951,057           6,247,559           

Total operating revenues 9,602,973           7,878,874           

Operating expenses:
Administrative expenses 5,467,918           5,433,209           

Total operating expenses 5,467,918           5,433,209           

Operating income 4,135,055           2,445,665           

Nonoperating revenues (expenses):
Receipt of (return of) prior funding 834,182              (14,403,114)        
State appropriations 63,500,000         -                      
Return of state appropriation -                      (45,337,539)        

Total nonoperating revenue (expenses) 64,334,182         (59,740,653)        

Change in net position 68,469,237         (57,294,988)        

Net position, beginning of year 262,969,654       320,264,642       

Net position, end of year 331,438,891  $   262,969,654  $   

See notes to financial statements.  
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New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

Statements of Cash Flows
Years Ended June 30, 2016 and 2015

2016 2015
Cash flow from operating activities:

Cash received for administrative fees 6,869,954  $       6,355,501  $       
Cash payments for goods and services (3,662,289)          (2,304,224)          
Cash payments for salaries (2,344,168)          (2,232,922)          
Disbursement of loan funds to borrowers (76,346,680)        (7,310,573)          
Principal received from loans to borrowers 43,102,778         2,804,674           
Interest received from loans to borrowers 189,549              213,520              

Net cash used in operating activities (32,190,856)        (2,474,024)          

Cash flows from non-capital financing activities:
Receipt of (return of) prior funding 834,182              (14,403,114)        
State appropriations received 63,500,000         -                      
Return of state appropriations -                      (45,337,539)        

Net cash provided by (used in) non-capital
financing activities 64,334,182         (59,740,653)        

Cash flows from capital and related financing activities:
Acquisition of capital assets (1,299)                 (63,097)               

 Net cash used in capital and related financing activities (1,299)                 (63,097)               

Cash flows from investing activities:
Interest on investments 1,457,916           1,219,847           
Purchase of investments (58,790,487)        (64,190,041)        
Proceeds from sale and maturity of investments 64,214,168         96,362,115         

Net cash provided by investing activities 6,881,597           33,391,921         

Net increase (decrease) in cash and cash equivalents 39,023,624         (28,885,853)        

Cash and cash equivalents:
Beginning of year 128,269,893       157,155,746       

End of year 167,293,517  $   128,269,893  $   

Displayed as:
Cash and cash equivalents - unrestricted 10,405,728  $     13,188,287  $     
Cash and cash equivalents - restricted 156,887,789       115,081,606       

Cash and cash equivalents 167,293,517  $   128,269,893  $   

(Continued)  
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New Jersey Environmental Infrastructure Trust
(A Component Unit of the State of New Jersey)

Statements of Cash Flows (Continued)
Years Ended June 30, 2016 and 2015

2016 2015
Reconciliation of operating income to net cash used in operating activities:

Operating income 4,135,055  $       2,445,665  $       
Adjustments to reconcile operating income to net cash

used in operating activities:
Depreciation 43,772                47,413                
Investment income included in operations (1,457,916)          (1,219,847)          
Net unrealized and realized gain on investments (1,100,035)          (302,175)             
Loss on disposal of assets 20,011                126,013              
Amortized interest 164,791              -                      
Change in assets and liabilities:

Increase in administrative fee receivable (101,114)             (18,071)               
(Increase) decrease in other assets (32,278)               72,077                
(Increase) decrease in interest receivable (89,319)               54,498                
Increase in loans receivable (33,243,902)        (4,505,899)          
Increase (decrease) in accounts payable (529,921)             826,302              

Net cash used in operating activities (32,190,856)  $    (2,474,024)  $      

See notes to financial statements.  
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Note 1. Organization and Function of the Trust 
The New Jersey Wastewater Treatment Trust was created by the Legislature of the State of New Jersey 
(the "State") in November 1985 as an independent State financing authority. On June 23, 1997, the State 
Legislature passed amendments to rename the entity the New Jersey Environmental Infrastructure Trust 
(the “Trust”). The Trust makes loans to local government units and private water companies for the 
construction and rehabilitation of eligible environmental infrastructure projects. The Trust is a component 
unit of the State. 
 
Construction Loans are rapidly becoming a major component of the annual financing program, and in 
SFY2016, the large majority of projects utilized Construction Loans as the primary source of funding prior 
to securing long-term financing.   
 
Under the Long Term Program, either the Trust or the New Jersey Department of Environmental 
Protection (the “Department”) may finance up to 75% of the allowable project costs. The Trust issues debt 
on behalf of the borrowers; this debt is classified as conduit debt and as such is not included in the 
statement of net position of the Trust. The Trust lends its share of allowable costs to borrowers for various 
terms up to a maximum of 30 years at a rate equal to the interest rate on its conduit debt obligations. 
Such loan payments are used to pay debt service on the Trust's conduit debt obligations.  
 
In addition to an interest-bearing loan from the Trust, borrowers receive an interest-free loan from the 
Department. The sources for the Department loans are State general obligation bond issuances approved 
to capitalize the various loan funds and the Federal Capitalization Grants received under the Clean Water 
Act and the Safe Drinking Water Act, respectively (the "Department Funds''). The Department maintains 
internally designated Clean Water (the “CW”) and Drinking Water (the “DW”) State Revolving Funds to 
separately account for loans by the Department. In some instances, the borrowers receive a principal 
forgiveness loan in which the State will forgive the repayment of a portion of the principal of each loan. 
The accompanying financial statements do not include any assets, liabilities or fund balances of the 
Department Funds. Under the terms of the Enabling Act, the assets of the Trust cannot be used to satisfy 
the obligations of the Department. 
 
Component unit: In accordance with Government Accounting Standards Board (“GASB”) codification 
section 2100, component units are legally separate organizations for which elected officials of the primary 
government are financially accountable. In addition, component units can be other organizations for which 
the nature and significance of their relationship with the primary government are such that exclusion 
would cause the reporting entity’s financial statements to be misleading. In evaluating how to define the 
Trust for financial reporting purposes, management has considered the possibility of potential component 
units. Based upon the definition above, the Trust has no component units. 
 
The Board of Directors consists of seven members. Three are members’ ex-officio: the New Jersey State 
Treasurer, the Commissioner of the New Jersey Department of Community Affairs, and the 
Commissioner of the New Jersey Department of Environmental Protection. The four remaining directors 
are appointed. One director is appointed by the Governor of the State of New Jersey (the “Governor”), 
upon the recommendation of the President of the State Senate. One director is appointed by the 
Governor upon the recommendation of the Speaker of the State General Assembly. Two directors are 
appointed by the Governor with the advice and consent of the State Senate. Each appointed director 
serves until a successor is appointed and qualified, and is eligible for reappointment.
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Note 1. Organization and Function of the Trust (Continued) 
The Trust is administered by an executive director and staff, under the guidance of the board of directors 
that appoint Trustees (currently both U.S. Bank and Bank of New York Mellon) and loan servicers 
(currently U.S. Bank, TD Bank and the Trust). The initial proceeds from a bond issuance are held by the 
Trustee. The Trust authorizes the Trustee to disburse funds to the borrowers based on a review and 
approval process in conjunction with the Department. Undisbursed funds are invested and held by the 
Trustee for disbursement according to the loan agreements. The loan servicer receives all payments of 
principal and interest from the borrowers and forwards such funds to the Trustee and the Master Program 
Trustee (U.S. Bank) or the Department or the Trust, as appropriate. As noted above, for the 2004 and 
later loans, the Trust's accounting staff also acts as loan servicer, with repayments being received directly 
by the Trustee. As a public body under existing statute, the Trust is exempt from both federal and state 
taxes. 
 

Note 2. Summary of Significant Accounting Policies 
Basis of presentation: The Trust’s financial statements are prepared in accordance with accounting 
principles generally accepted in the United States of America (GAAP) applicable to enterprise funds of 
state and local governments. The focus of enterprise funds is the measurement of economic resources, 
that is, the determination of operating income, changes in net position (or cost recovery), financial 
position and cash flows. The GASB is the accepted standard setting body for establishing governmental 
accounting and financial reporting principles. The more significant accounting policies established in 
GAAP and used by the Trust are discussed below. 
 
Basis of accounting: Basis of accounting determines when transactions are recorded in the financial 
records and reported on the financial statements. The accrual basis of accounting is followed by the 
Trust. 
 
Revenues - exchange and non-exchange transactions: Revenue resulting from exchange 
transactions, in which each party gives and receives essentially equal value, is recognized when the 
exchange takes place. 
 
Non-exchange transactions, in which the Trust receives value without directly giving equal value in return, 
include grants, contributed capital, and donations. Revenue from grants, contributed capital, and 
donations is recognized in the year in which all eligibility requirements have been satisfied. Eligibility 
requirements include timing requirements, which specify the year when the resources are required to be 
used or the year when use is first permitted, matching requirements, in which the Trust must provide local 
resources to be used for a specified purpose, and expenditure requirements, in which the resources are 
provided to the Trust on a reimbursement basis. 
 
Expenses/expenditures: Expenses are recognized at the time they are incurred.
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Note 2. Summary of Significant Accounting Policies (Continued) 
Cash, cash equivalents and investments: Cash and cash equivalents include funds invested in the 
PFM Funds - Prime Institutional Class and the Goldman Sachs Treasury Obligation Money Market Fund, 
and investments with original maturities of three months or less from the date of purchase. Such is the 
definition of cash and cash equivalents used in the statement of cash flows.  
 
Investments are purchased with the intent to hold to maturity. Investments, which consist primarily of  
U.S. Government Obligations, are stated at fair value and mature in periods up to five years. The Trust 
accounts for its investments at fair value in accordance with GASB Statement No. 31 – Accounting and 
Financial Reporting for Certain Investments and for External Investment Pools. Changes in unrealized 
gain (loss) on the carrying value of investments are reported as a component of investment income in the 
statement of revenues, expenses and changes in net position. 
 
Fair value: The Trust uses fair value measurements to record fair value adjustments to certain assets 
and to determine fair value disclosures. Fair value is the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date. 
Fair value is best determined based upon quoted market prices. However, in certain instances, there are 
no quoted market prices for certain assets or liabilities. In cases where quoted market prices are not 
available, fair values are based on estimates using present value or other valuation techniques. Those 
techniques are significantly affected by the assumptions used, including the discount rate and estimates 
of future cash flows. Accordingly, the fair value estimates may not be realized in an immediate settlement 
of the asset or liability. 
 
The Trust’s fair value measurements are classified into a fair value hierarchy based on the markets in 
which the assets and liabilities are traded and the reliability of the assumptions used to determine fair 
value. 
 
The three categories within the hierarchy are as follows: 
 
Level 1: Quoted prices in active markets for identical assets and liabilities. 
 
Level 2: Inputs other than quoted prices included within Level 1 that are observable for the asset or 

liability, either directly or indirectly, including quoted prices for similar assets or liabilities in 
active markets, quoted prices for identical or similar assets or liabilities in markets that are not 
active, interest rates and yield curves observable at commonly quoted intervals, implied 
volatilities, credit spreads, and market-corroborated inputs. 

 
Level 3: Unobservable inputs shall be used to measure fair value to the extent that relevant observable 

inputs are not available, thereby allowing for situations in which there is little, if any, market 
activity for the asset or liability at the measurement date. Level 3 assets and liabilities include 
financial instruments whose value is determined using pricing models, discounted cash flows 
methodologies, or similar techniques, as well as instruments for which the determination of fair 
value requires significant management judgment. 

 
See Note 3 for additional information regarding fair value measurements.
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Note 2. Summary of Significant Accounting Policies (Continued) 
Operating and nonoperating revenues and expenses: Operating revenues include all revenues 
derived from administration fees, interest income on Direct, Short-Term Loans, SAIL loans and 
investment income. Non-operating revenues principally consist of appropriations from the State of New 
Jersey for additional loan programs. 
 
Operating expenses include expenses associated with the general administration of the Trust. Non-
operating expenses principally consist of transfer of interest earned on and unspent funding back to the 
State of New Jersey. 
 
Conduit debt obligations: Due to the fact that the bonds issued by the Trust are non-recourse debt 
obligations to the Trust, the Trust, in effect, has none of the risks or rewards of the related financing. 
Conduit debt obligations are certain limited- obligation revenue bonds, certificates of participation, or 
similar debt instruments issued by a state or local governmental entity for the express purpose of 
providing capital financing for a specific third party that is not a part of the issuer’s financial reporting 
entity. Although conduit debt obligations bear the name of the governmental issuer, the issuer has no 
obligation for such debt beyond the resources provided by a lease or loan with the third party on whose 
behalf they are issued (GASB interpretation 2), (see Note 8). 
 
Capital assets: Capital assets consist of leasehold improvements, office furniture, computers and office 
equipment and vehicles. Expenditures, which enhance the asset or significantly extend the useful life of 
the asset are considered improvements and are added to the capital asset's currently capitalized cost. 
The cost of normal repairs and maintenance are not capitalized. 
 
Expenditures are capitalized when they meet the following requirements: (1) cost of $1,000 or more, (2) 
useful life of more than one year, or (3) asset is not affected by consumption 
 
Depreciation: Depreciation is provided using the straight-line method over the following estimated useful 
life of the assets: 
 

Years

Leasehold improvements Lesser of the lease term or useful life
Office furniture 7
Computers and office equipment 5
Vehicles 5
 
Net position: In accordance with the provisions of GASB Statement No. 63 (“GASB 63”), Financial 
Reporting of Deferred Outflows of Resources, Deferred Inflows of Resources, and Net Position, the Trust 
has classified its Net Position into three components – Net Investment in Capital Assets; Restricted; and 
Unrestricted. These classifications are defined as follows: 
 
Net investment in capital assets: This component of Net Position consists of capital assets, net of 
accumulated depreciation.  
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Note 2. Summary of Significant Accounting Policies (Continued) 
Restricted: This component of Net Position consists of external constraints imposed by creditors (such 
as debt covenants), grantors, contributors, laws or regulations of other governments or constraints 
imposed by law through constitutional provision or enabling legislation, that restricts the use of Net 
Position. 
 
The Trust further separates restricted Net Position into “Restricted for Debt Service” and “Restricted for 
Interim Financing Trust Loan Program”. Net Position Restricted for Debt Service includes amounts that 
have been restricted in accordance with the terms of an award or agreement or by State law and can be 
used as a guarantee for bond offerings. Net Position Restricted for Interim Financing Loan Program is 
restricted for short-term financing of allowable costs of environmental infrastructure projects. 
 
Unrestricted: This component of Net Position consists of Net Position that does not meet the definition of 
“restricted” or “net investment in capital assets.” This component includes Net Position that may be 
allocated for specific purposes by the Board. 
 
Reclassifications: Certain amounts in the 2015 financial statements have been reclassified to conform to 
the 2016 financial statement presentation. These reclassifications had no effect on the previously 
reported change in net assets or net assets 
 
Use of estimates: The preparation of financial statements in conformity with accounting principles 
generally accepted in the United States of America requires management to make estimates and 
assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual 
results may differ from those estimates. 
 
Recently adopted accounting pronouncements: During the fiscal year ended June 30, 2016, the Trust 
adopted the following new accounting standards issued by the Governmental Accounting Standards 
Board (GASB): 
 
In February 2015, GASB issued Statement No. 72, Fair Value Measurement and Application (“GASB 
72”). This statement addresses accounting and financial reporting issues related to fair value 
measurements and provides guidance for applying fair value to certain investments and disclosures 
related to all fair value measurements. This Statement is effective for fiscal periods beginning after  
June 15, 2015. The implementation of this Statement required additional note disclosures (see Note 3). 
 
Recently issued accounting pronouncements: The Trust evaluated GASB statements 77 through 82; 
Management has determined there will be no effect to the Trust’s financial statements. 
 

Note 3. Cash, Cash Equivalents and Investments 
The amounts of cash and cash equivalents in the accounts are as follows: 
 

2016 2015

Operating checking (TD Bank) 190,791  $        142,583  $        
GS SQ Treasury obligation (TD Bank MM) 140,818,600     106,200,936     
Prime, institutional class (PFM Funds) 26,284,126       21,926,374       

Total 167,293,517  $ 128,269,893  $ 
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Note 3. Cash, Cash Equivalents and Investments (Continued) 
Custodial credit risk: Custodial credit risk is the risk that, in the event of failure of the counterparty, the 
Trust will not be able to recover the value of its cash and investments that are in the possession of an 
outside party. Cash, cash equivalents and investments are restricted under the terms of the Trust’s 
investment policy. Statutory limits also apply to the investments of the Trust. Investment securities are 
exposed to custodial credit risk if the securities are uninsured, are not registered in the name of the Trust, 
and are held by either the counterparty or the counterparty’s trust department or agent, but not in the 
Trust’s name.   All of the Trust’s investments, $116,317,329 as of June 30, 2016 and $120,805,767 as of 
June 30, 2015, are held in an account outside the counterparty, not in the name of the Trust. 
 
Credit risk: Credit risk is the risk that an issuer or counterparty to an investment will not fulfill its 
obligations. All assets are invested pursuant to the Trust’s separate investment policy. This policy limits 
the type and ratings of securities allowable as well as providing diversification requirements. 
 
Interest rate risk: Interest rate risk is the risk that changes in interest rates will adversely affect the fair 
value of an investment. The Trust seeks to minimize interest rate risk by structuring the investment 
portfolio so that securities mature to meet a projected liability schedule, thereby avoiding the need to sell 
securities prior to maturity and the possibility of a realized loss. 
 
As of June 30, 2016 and 2015, the Trust had the following investments and maturities: 
  

Fair
Investment Type Value Less Than 1 1-5 6-10 More Than 10

U.S. Treasury Bonds -$                     -$                   -$                   -$            -$               
U.S. Treasury Notes 64,781,805          18,942,745        45,839,060        -              -                 
U.S. Treasury SLUGs -                       -                     -                     -              -                 
U.S. Gov’t Other 25,491,384          7,058,151          18,433,233        -              -                 
Corporate Bonds/Notes/CP 26,044,140          1,941,995          24,102,145        -              -                 

116,317,329  $    27,942,891  $    88,374,438  $    -$            -$               

Investment Maturity (In Years)
June 30, 2016

Fair
Investment Type Value Less Than 1 1-5 6-10 More Than 10

U.S. Treasury Bonds -$                     -$                   -$                   -$            -$               
U.S. Treasury Notes 74,108,343          25,620,961        48,487,382        -              -                 
U.S. Treasury SLUGs -                       -                     -                     -              -                 
U.S. Gov’t Other 24,539,779          5,192,192          19,347,587        -              -                 
Corporate Bonds/Notes/CP 22,157,645          2,829,776          19,327,869        -              -                 

120,805,767  $    33,642,929  $    87,162,838  $    -$            -$               

June 30, 2015
Investment Maturity (In Years)
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Note 3. Cash, Cash Equivalents and Investments (Continued) 
As of June 30, 2016, the Trust had the following investments and maturities: 
 

S&P Moody’s
Credit Credit June 30, 2016

Investment Maturities Rating Rating Fair Value

BNP Paribas NY Branch 10/05/16 A-1 P-1 648,895  $        
Bank Tokyo-Mit UFJ NY 12/13/16 A-1 P-1 647,444            
Bank of Montreal Chicago 03/03/17 A-1 P-1 645,656            
Toyota Motor Credit Corp 01/12/18 AA- Aa3 604,375            
John Deere Capital Corp 01/16/18 A A2 1,888,504         
IBM Corp 02/06/18 AA- Aa3 2,360,114         
Exxon Mobil Corporation 03/06/18 AA+ Aaa 1,914,828         
American Honda Finance 03/13/18 A+ A1 1,428,856         
Bank of NY Mellon Corp 05/22/18 A A1 833,209            
Cisco Systems Inc 06/15/18 AA- A1 1,646,128         
Toyota Motor Credit Corp 07/13/18 AA- Aa3 964,179            
HSBC USA Inc 08/07/18 A A2 1,923,844         
JPMorgan Chase & Co 01/28/19 A- A3 1,903,577         
American Express Credit 03/18/19 A- A2 1,914,109         
Burlington North Corp 10/01/19 A A3 552,865            
General Elec Cap Corp 01/08/20 AA+ A1 1,840,262         
Wells Fargo & Company 01/30/20 A A2 1,906,808         
Toyota Motor Credit Corp 03/12/20 AA- Aa3 555,064            
Bank of NY Mellon Corp 05/03/21 A A1 1,041,114         
Branch Banking & Trust Corp 05/10/21 A- A2 532,691            
State Street Corp 05/19/21 A A1 291,620            
US Treasury Notes and Bonds Demand AA+ Aaa 64,781,803       
Other US Government Notes and Bonds Demand AA+ Aaa 25,491,384       

116,317,329  $ 
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Note 3. Cash, Cash Equivalents and Investments (Continued) 
As of June 30, 2015, the Trust had the following investments and maturities: 
 

S&P Moody’s
Credit Credit June 30, 2015

Investment Maturities Rating Rating Fair Value

JPMorgan Chase Bank NA 07/30/15 A+ Aa3 1,650,206  $        
Walt Disney 12/01/15 A A2 1,179,569            
Pepsico Inc 02/22/17 A A1 1,489,882            
Apple Inc 05/05/17 AA+ Aa1 2,005,984            
Toyota Motor Credit Corp 01/12/18 AA- Aa3 600,577               
John Deere Capital Corp 01/16/18 A A2 1,881,004            
IBM Corp 02/06/18 AA- Aa3 2,335,078            
Exxon Mobil Corporation 03/06/18 AAA Aaa 1,898,457            
American Honda Finance 03/13/18 A+ A1 1,415,142            
Bank of New York Mellon 05/22/18 A+ A1 1,848,909            
Cisco Systems Inc 06/15/18 AA- A1 1,630,774            
General Electric Cap 01/08/20 AA+ A1 1,825,128            
Wells Fargo 01/30/20 A+ A2 1,857,101            
Toyota Motor 03/12/20 AA- Aa3 539,834               
US Treasury Notes and Bonds Demand AA+ Aaa 74,108,344          
Other US Government Notes and Bonds Demand AA+ Aaa 24,539,778          

120,805,767  $    
 
As of June 30, 2016 and 2015, the Trust had the following investments at fair value measurement by level: 
 

Quoted Prices 
in Active Significant 

Markets for Other Significant 
Identical Observable Unobservable 
Assets Inputs Inputs

June 30, 2016 (Level 1) (Level 2) (Level 3)
Investments by fair value level:

Debt securities:
U.S. Treasury 64,781,805  $     -$                64,781,805  $     -$             
Corporate bonds 26,044,140         -                  26,044,140         -               
Government bonds 25,491,384         -                  25,491,384         -               

Total debt securities 116,317,329       -                  116,317,329       -               
Total investments by fair value level 116,317,329  $   -$                116,317,329  $   -$             

Fair Value Measurements Using
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Note 3. Cash, Cash Equivalents and Investments (Continued) 

Quoted Prices 
in Active Significant 

Markets for Other Significant 
Identical Observable Unobservable 
Assets Inputs Inputs

June 30, 2015 (Level 1) (Level 2) (Level 3)
Investments by fair value level:

Debt securities:
U.S. Treasury 74,108,344  $     -$                74,108,344  $     -$             
Corporate bonds 22,157,645         -                  22,157,645         -               
Government bonds 24,539,778         -                  24,539,778         -               

Total debt securities 120,805,767       -                  120,805,767       -               
Total investments by fair value level 120,805,767  $   -$                120,805,767  $   -$             

 
Concentration of credit risk: Concentration of credit risk is the risk of loss attributed to the magnitude of 
a government’s investment in a single issuer. Both the State and Trust’s investment policy provides 
diversification requirements and limits the amount the Trust may invest in any one issuer. All of the Trust’s 
investments are either in US Treasury obligations, Prime or Government money market funds, agency 
bonds, or corporate bonds and notes. 
 

Note 4. Loans Receivable 
The Trust provides loans to Borrowers to finance allowable costs of clean water and safe drinking water 
projects. Most of the loans are secured by the full faith and credit of a local governmental unit. 
 
The Direct Loan Program provides long term loans for small projects or for borrowers that are fiscally 
constrained or lack the administrative capability to participate in the Trust’s bond financing transaction. 
The Trust funds these loans through cash on hand rather than through the issuance of bonds.  The Trust 
portion of each total loan is structured at a rate equivalent to the Thomson Reuters TM3 AAA Index on 
the date of loan closing plus (or minus) the spread from the Trust’s most recent issue. The direct loans 
are repayable in most cases over a period of 20 years, with some loans maturing over a shorter period, 
and with interest rates of 0.17% to 5.33% per annum. As June 30, 2016 and 2015, the direct loans 
balance was $12,078,075 and $15,776,207, respectively. 
 
Loans issued under the Short-Term Loan Program and SAIL Loan Program are issued, with a few 
exceptions, for a maximum of three fiscal years. These loans have interest rates ranging from 0% to 
1.73% per year. These loans will be converted into Long Term loans through either the Bond Program or 
Direct Loan Program.  As of June 30, 2016 and 2015, the balance for the loans described was 
$35,485,976 and $6,304,713, respectively. 
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Note 4. Loans Receivable (Continued) 
The Trust's net loans receivable balance of $46,282,941 and $13,039,038 as of June 30, 2016 and 2015, 
consisted of outstanding loans issued of $47,564,051 and $22,080,920 net of undisbursed loan funds of 
$1,281,111 and $9,041,882 for 2016 and 2015, respectively. Undisbursed loan funds include loan funds 
that have been approved but not yet requisitioned by the borrower. 
 
Annual maturities for loans receivable are as follows: 
 

Principal
Year ending December 31:

2017 24,074,505  $   
Less undisbursed loan funds (1,281,111)        
Current loans 22,793,394       

2018 15,036,329       
2019 722,914            
2020 601,982            
2021 1,529,318         
2022 through 2026 3,063,088         
2027 through 2031 1,937,580         
2032 through 2036 598,336            
Noncurrent loans 23,489,547       

Loans receivable, net 46,282,941  $   
 
As of June 30, 2016, the Trust has approved four loans totaling $51,787,055 for which the fee has not 
been paid nor has the borrower submitted requisition; as such the amounts are not included in the loans 
receivable amount above. Subsequent to year end, the Trust has approved a total of 20 loans totaling 
$80,461,075.  
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Note 5. Capital Assets 
The following is a summary of capital assets at cost, except as noted: 
 

Balance at Balance at
June 30, June 30,

2015 Additions Disposals 2016
Capital assets being depreciated:

Leasehold improvements 68,828  $      -$              -$              68,828  $      
Office furniture 59,379          -                -                59,379          
Computers and office equipment 176,060        1,299            56,249          121,110        
Vehicles 43,766          -                -                43,766          

348,033        1,299            56,249          293,083        

Less accumulated depreciation:
Leasehold improvements 14,748          11,820          -                26,568          
Office furniture 35,352          4,430            -                39,782          
Computers and office equipment 92,327          17,184          36,238          73,273          
Vehicles 8,548            10,338          -                18,886          

150,975        43,772          36,238          158,509        
Capital assets (net) 197,058  $    (42,473)  $     20,011  $      134,574  $    

  
Balance at Balance at
June 30, June 30,

2014 Additions Disposals 2015
Capital assets being depreciated:
   Leasehold improvements 68,828  $      -$              -$              68,828  $      
   Office furniture 91,947          -                32,568          59,379          
   Computers and office equipment 311,653        40,187          175,780        176,060        
   Vehicles 43,855          22,910          22,999          43,766          

516,283        63,097          231,347        348,033        

Less accumulated depreciation:
   Leasehold improvements 4,915            9,833            -                14,748          
   Office furniture 63,490          4,430            32,568          35,352          
   Computers and office equipment 115,406        26,688          49,767          92,327          
   Vehicles 25,085          6,462            22,999          8,548            

208,896  $    47,413  $      105,334  $    150,975  $    
Capital assets (net) 307,387  $    15,684  $      126,013  $    197,058  $    
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Note 6. Other Matter 
An Event of Default ("EOD'') currently exists separate and apart from the Master Program Trust Account 
under the terms of the Trust's Series 2005 Indenture (the "Indenture") pursuant to which the Trust issued 
its Environmental Infrastructure Revenue Bonds (Bergen County Improvement Authority-EnCap Golf 
Holdings, LLC Project), Series 2005, specifically with regard to the Bergen County Improvement Authority 
("BCIA") - EnCap Golf Holdings, LLC ("EnCap") project (hereinafter referred to as the ''NJEIT-BCIA 
Bonds"). Such EOD created a corresponding EOD under the Loan Agreement among BCIA, the Trust 
and EnCap ("NJEIT-BCIA Loan Agreement") pursuant to which the Trust loaned the proceeds of the 
NJEIT-BCIA Bonds to BCIA and thereupon BCIA loaned such proceeds to EnCap for EnCap's 
Meadowlands remediation project. 
 
As a precondition of BCIA's loan application to the Trust for funding for the EnCap project and to protect 
bondholders from any repayment default risk by EnCap, the Trust required that EnCap procure a bank 
Letter of Credit ("LOC Provider") in order to fully secure the debt service repayments of principal and 
interest owed on the NJEIT-BCIA Bonds. 
 
Subsequent to the issuance of the NJEIT-BCIA Bonds, EnCap failed to satisfy various reimbursement 
obligations to the LOC Provider, which in turn triggered the above referenced EODs under the terms of 
the Indenture and the corresponding NJEIT-BCIA Loan Agreement. In response to the occurrence of the 
EOD under the Indenture, the LOC Provider exercised remedies to which it was entitled. On September 
28, 2007, the LOC Provider directed a mandatory tender of the NJEIT-BCIA Bonds, which mandatory 
tender was funded by a draw on the LOC. As a result of the tender, all holders of the publicly issued 
NJEIT-BCIA Bonds (then outstanding in the principal amount of $88,413,346) were paid in full; the LOC is 
no longer outstanding; and the LOC Provider became the 100% holder of the NJEIT-BCIA Bonds, which 
are without recourse to the Trust. 
 
In the aftermath of the above referenced EOD's, EnCap filed bankruptcy pursuant to Chapter 11 under 
the United States Bankruptcy Code on May 8, 2008. On February 3, 2009, an order dismissing the 
bankruptcy case was entered by the Bankruptcy Court and a Final Decree indicating that the case had 
been fully administered was entered on March 30, 2009. 
 
On August 13, 2010, in accordance with the Agreement of Removal, Appointment and Acceptance, by 
and among The Bank of New York-Mellon (the "Prior Trustee), the LOC Provider and American Home 
Assurance Company ("American Home"), American Home replaced the Prior Trustee as trustee with 
respect to the NJEIT-BCIA Bonds pursuant to the Indenture. In addition, in accordance with the Assigned 
Assets Sale and Assignment Agreement, by and among the LOC Provider and American Home, 
American Home acquired all of the NJEIT-BCIA Bonds from the LOC Provider. As of the date of this 
report, American Home continues to hold the NJEIT-BCIA Bonds. 
 
The collateral that secures the NJEIT-BCIA Bonds held by American Home does not secure any of the 
annual financing programs of the Trust. Therefore, the events described above with respect to the NJEIT-
BCIA Bonds and EnCap have no impact on any of the annual financing programs of the Trust including 
the principal and interest payments of any of the Trust's outstanding publicly issued bonds relating to 
such annual financing programs. 
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Note 7. Commitments and Contingencies 
Litigation: On September 30, 2015, the Trust settled long standing legal claims. Given the discussions 
taking place and the likelihood of reaching a settlement, the Trust booked a liability as of June 30, 2015 
for the projected settlement amount. 
 
Leases: In November 2012, the Trust entered into an operating lease for the use of premises at 3131 
Princeton Pike, Lawrenceville, New Jersey 09648. The lease was for a five year term with annual rent of 
$64,000 and additional amounts for utilities and maintenance. Rental expenditures reported for the year 
ended June 30, 2016 and 2015 were $110,039 and $117,885, respectively. The following is a summary of 
the future minimum rental commitments under this lease: 
 
Years ending June 30, 

2017 121,146  $        
2018 51,448              

172,594  $        
 

Note 8. Conduit Debt 
The Trust has issued Environmental Infrastructure Bonds to provide financing for allowable costs of 
acquiring, constructing, improving or installing wastewater treatment projects for wastewater treatment 
systems undertaken by local government units in the State of New Jersey and to provide financing for 
allowable costs of drinking water supply projects for drinking water supply systems undertaken by local 
government units, nonprofit entities and private entities in the State of New Jersey. The bonds have been 
classified as conduit debt. 
 
Not included in the accompanying financial statements are these various conduit debt obligations issued 
under the name of the New Jersey Environmental Infrastructure Trust. Although the conduit debt 
obligations bear the name of the Trust pursuant to the Trust Act and the Bond Resolutions, the Bonds are 
special obligations of the Trust and shall not in any way be a debt or liability of the State or of any political 
subdivision thereof, and shall not create or constitute any indebtedness, liability or obligation of the State 
or of any political subdivision thereof. The Trust has no taxing power, and the State of New Jersey is not 
liable for the bonds issued through the Trust. The revenue bonds are not secured by the Trust, only by 
revenues, including repayment of loans from the underlying borrowers and investments of amounts on 
deposits with the bond trustee. The principal and redemption premium, if any, and the interest on the 
Bonds shall be payable from and secured by the pledge (i) of the Series Trust Estate and (ii) by the 
Master Program Trustee of the moneys and securities on deposit in the Master Program Trust Account to 
the extent set forth in the Master Program Trust Agreement. The Borrowers’ principal and interest 
payment obligations match the principal and interest payment obligations of the Trust pursuant to its 
bonds. The loan repayments of the Borrowers’ are made to a trustee, who is appointed by the Trust to 
service and administer the arrangement. 
 
The bond resolutions generally limit investments to obligations of the U.S. government or its agencies, 
investments in certain certificates of deposit of commercial banks that are members of the Federal 
Reserve System, investments in cash management pools that restrict investments to U.S. government 
securities, money market funds that invest in high-grade AAA-rated securities, and direct and general 
obligations of any state that meets the minimum requirements of the resolution. 
 
Loans to borrowers in the 2016 program combine proceeds of the bond sale, lent at market rate, with 
interest- free loans from the State of New Jersey, Department of Environmental Protection Clean Water 
State Revolving Fund and Drinking Water State Revolving Fund. Thus, most public borrowers will pay a 
composite interest rate on their loans of less than 1.25%. 
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Note 8. Conduit Debt (Continued) 

On November 24, 2015, the Trust closed on $9,555,000 of Environmental Infrastructure Bonds, Series 
2015A-2 (Green Bonds) to capitalize 11 projects in the 2016 New Jersey Environmental Infrastructure 
Financing Program. 
 
On November 24, 2015, the Trust closed on $108,120,000 of Environmental Infrastructure Refunding 
Bond Series 2015A-R1 to take advantage of the current low interest rate environment for Trust Program 
borrowers. The Trust Series 2015A-R1 Refunding Bonds were issued to refund a portion of the 
outstanding Series 2007A Bonds. The proceeds of this Series of Refunding Bonds refunded 
$126,005,000 of outstanding Trust Bonds and resulted in the Trust passing on a reduction of interest and 
principal payments owed by the participating borrowers that totaled $20,946,816. 
 
On November 24, 2015, the Trust closed on $13,050,000 of Environmental Infrastructure Refunding Bond 
Series 2015B-R2 to take advantage of the current low interest rate environment for Trust Program 
borrowers. The Trust Series 2015B-R2 Refunding Bonds were issued to refund the outstanding Series 
2006B Bonds. The proceeds of this Series of Refunding Bonds refunded $14,900,000 of outstanding 
Trust Bonds and resulted in the Trust passing on a reduction of interest and principal payments owed by 
the participating borrowers that totaled $2,000,144. 
 
On May 26, 2016, the Trust closed on $23,925,000 of Environmental Infrastructure Bonds, Series  
2016A-1 (Green Bonds) to capitalize 31 projects in the 2016 New Jersey Environmental Infrastructure 
Financing Program.  
 
On May 26, 2016, the Trust closed on $56,160,000 of Environmental Infrastructure Refunding Bond 
Series 2016A-R1 to take advantage of the current low interest rate environment for Trust Program 
borrowers. The Trust Series 2016A-R1 Refunding Bonds were issued to refund a portion of the 
outstanding Series 2008A Bonds. The proceeds of this Series of Refunding Bonds refunded $62,690,000 
of outstanding Trust Bonds and resulted in the Trust passing on a reduction of interest and principal 
payments owed by the participating borrowers that totaled $11,442,426. 
 
On May 26, 2016, the Trust closed on $63,610,000 of Environmental Infrastructure Refunding Bond 
Series 2016A-R2 to take advantage of the current low interest rate environment for Trust Program 
borrowers. The Trust Series 2016A-R2 Refunding Bonds were issued to refund a portion of the 
outstanding Series 2010B Bonds. The proceeds of this Series of Refunding Bonds refunded $71,975,000 
of outstanding Trust Bonds and resulted in the Trust passing on a reduction of interest and principal 
payments owed by the participating borrowers that totaled $14,618,498. 
 
At June 30, 2016 and 2015, the aggregate principal amount of conduit debt obligations outstanding 
totaled $1,205,125,228 and $1,306,917,217 respectively as detailed in the following schedules. 
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Note 8. Conduit Debt (Continued) 
Changes in conduit debt obligations for the year ended June 30, 2016 were as follows: 
 

Balance at Balance at Amount
June 30,  June 30,  Due Within

2015 Issued Retired 2016 One Year
2004 Refunding Series:

Series A Bonds, uninsured 2,195,000  $         -$                    2,195,000  $          -$                      -$                    

2006 Refunding Series:
Series A Bonds, uninsured, maturing serially

through 2020, at interest rate of 5.00% 30,465,000           -                      4,660,000              25,805,000           4,680,000            
Series B Bonds, uninsured, maturing serially

through 2019, at interest rate of 5.00% 16,808,871           -                      3,081,989              13,726,882           3,242,445            
Series C Bonds, uninsured, maturing serially

through 2017, at interest rates from 4.00% to 5.00% 6,390,000             -                      2,025,000              4,365,000             2,125,000            
Series D Bonds, uninsured, maturing serially

through 2016, at interest rates from 4.00% to 5.00% 5,555,000             -                      2,845,000              2,710,000             2,710,000            

2006 Series:
Series A Bonds, uninsured 7,380,000             -                      7,380,000              -                        -                      
Series B Bonds, uninsured 15,930,000           -                      15,930,000            -                        -                      

2007 Series:
Series A Bonds, uninsured, maturing serially

through 2027, at interest rates from 3.50% to 5.00% 148,490,000         -                      136,975,000          11,515,000           11,515,000          

2007 Refunding Series:
Series A Bonds, uninsured, maturing serially

through 2021, at interest rates of 5.00% to 5.25% 51,940,000           -                      6,370,000              45,570,000           6,720,000            
Series B Bonds, uninsured, maturing serially 

through 2022, at interest rates from 4.00% to 5.25% 36,380,000           -                      3,855,000              32,525,000           4,005,000            
Series C Bonds, uninsured, maturing serially

through 2022, at interest rate of 5.00% 38,830,000           -                      -                         38,830,000           -                      
Series D Bonds, uninsured AMT, maturing serially

through 2016, at interest rate of 5.00% 730,000                -                      355,000                 375,000                375,000               

2008 Refunding Series:
Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 4% to 4.50% 11,045,000           -                      2,630,000              8,415,000             2,680,000            

2008 Series:
Series A Bonds, uninsured, maturing serially

through 2028, at interest rates from 5.00% to 5.50% 89,730,000           -                      70,585,000            19,145,000           6,070,000            

2009 Series:
Series A Bonds, uninsured, maturing serially

through 2029, at interest rates from 3.50% to 5.00% 50,570,000           -                      4,980,000              45,590,000           2,945,000            
Series C Bonds, uninsured, maturing serially

through 2029, at interest rates from 3% to 5.50% 5,020,000             -                      240,000                 4,780,000             250,000               

 
 

(Continued)



57

New Jersey Environmental Infrastructure Trust 
(A Component Unit of the State of New Jersey) 
  
Notes to Financial Statements 
 

26 

Note 8. Conduit Debt (Continued) 
Balance at Balance at Amount
June 30,  June 30,  Due Within

2015 Issued Retired 2016 One Year

2010 A Series:
Series A Bonds, uninsured, maturing serially

through 2029, at interest rates from 3.00% to 5.00% 102,635,000  $     -$                    7,850,000  $          94,785,000  $       5,395,000  $        

2010 Refunding Series:
Series A Bonds, uninsured, maturing serially

through 2024, at interest rates from 3.00% to 5.00% 40,410,000           -                      4,040,000              36,370,000           4,245,000            
Series B Bonds, uninsured, maturing serially

through 2020, at interest rates from 3.00% to 4.00% 1,240,000             -                      255,000                 985,000                185,000               

2010 B & C Series:
Series B Bonds, uninsured, maturing serially

through 2030, at interest rate of 5.00% 97,465,000           -                      77,115,000            20,350,000           4,720,000            
Series C Bonds, uninsured, maturing serially

through 2030, at interest rates from 3.00% to 4.375% 6,775,000             -                      335,000                 6,440,000             345,000               

2011 Refunding Series:
Series A Bonds, uninsured, maturing serially

through 2018, at interest rates of 3.00% 1,850,000             -                      445,000                 1,405,000             460,000               
Series B Bonds, uninsured, maturing serially

through 2021, at interest rates from 4.00% to 5.00% 9,670,000             -                      1,460,000              8,210,000             1,525,000            
Series C Bonds, uninsured, maturing serially

through 2022, at interest rates from 3.00% to 5.00% 7,840,000             -                      870,000                 6,970,000             900,000               

2012 Series:
Series A Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 64,495,000           -                      2,575,000              61,920,000           2,695,000            
Series B Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 5.00% 19,010,000           -                      780,000                 18,230,000           800,000               
Series C Bonds, uninsured, maturing serially

through 2031, at interest rates from 2.00% to 4.00% 4,565,000             -                      215,000                 4,350,000             215,000               

2012 Refunding Series:
Series A Bonds, uninsured, maturing serially

through 2026, at interest rates from 3.00% to 4.25% 188,660,000         -                      11,535,000            177,125,000         19,355,000          
Series B Bonds, uninsured, maturing serially

through 2021, at interest rate of 3.00% 825,000                -                      270,000                 555,000                85,000                 
Series C Bonds, uninsured, maturing serially

through 2023, at interest rate of 3.00% 7,635,000             -                      740,000                 6,895,000             770,000               

2013 Series:
Series A Bonds, uninsured, maturing serially

through 2032, at interest rates from 3.00% to 5.00% 29,170,000           -                      1,505,000              27,665,000           1,185,000            
Series B Bonds, uninsured, maturing serially

through 2032, at interest rates from 3.00% to 3.25% 975,000                -                      40,000                   935,000                45,000                 

2014 Series:
Series A Bonds, uninsured, maturing serially

through 2033, at interest rates from 3.00% to 5.00% 56,545,000           -                      1,500,000              55,045,000           1,845,000            
Series B Bonds, uninsured, maturing serially

through 2033, at interest rates from 3.00% to 5.00% 5,490,000             -                      530,000                 4,960,000             205,000               

 
(Continued) 
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Note 8. Conduit Debt (Continued) 
Balance at Balance at Amount
June 30,  June 30,  Due Within

2015 Issued Retired 2016 One Year

2015 A-1 Series:
Series A Bonds, uninsured, maturing serially

through 2034, at interest rates from 4.00% to 5.00% 46,580,000  $       -$                    -$                       46,580,000  $       1,400,000  $        

2015 B- Refunding Series (AMT):
Series B Bonds, uninsured AMT, maturing serially

through 2024, at interest rates from 4.0% to 5.00% 7,550,000             -                      45,000                   7,505,000             235,000               
Series B Bonds, uninsured AMT, maturing serially

through 2025, at interest rates from 4.00% to 5.00% 1,660,000             -                      -                         1,660,000             -                      

2015 A-2 Series
Series A Bonds, uninsured, maturing serially 

through 2035, at interest rates from 3.00% to 5.00% -                        9,555,000           -                         9,555,000             -                      

2015 A-R1 Refunding Series (AMT)
Series A Bonds, uninsured AMT, maturing serially

through 2027, at interest rates of 5.00% -                        108,120,000       -                         108,120,000         -                      

2015B-R2 Refunding Series (AMT)
Series B Bonds, uninsured AMT, maturing serially

through 2026, at interest rates from 3.00% to 5.00% -                        13,050,000         -                         13,050,000           750,000               

2016 A-1 Series
Series A Bonds, uninsured, maturing serially

through 2045, at interest rates from 2.00% to 5.00% -                        23,925,000         -                         23,925,000           -                      

2016 A-R1 Refunding Series
Series A Bonds, uninsured, maturing serially

through 2028, at interest rates from 4.50% to 5.00% -                        56,160,000         -                         56,160,000           -                      

2016 A-R2 Refunding Series 
Series A Bonds, uninsured, maturing serially 

through 2030, at interest rates from 4.50% to 5.00% -                        63,610,000         -                         63,610,000           -                      
Total of bonds payable covered by 

Master Program Trust Account 1,218,503,871      274,420,000       376,211,989          1,116,711,882      94,677,445          

2005 BCIA/ENCAP Golf Holdings
Variable rate bond series maturing through 2025,

with weekly interest rate calculations 88,413,346           -                      -                         88,413,346           -                      
Total bonds payable 1,306,917,217  $  274,420,000  $   376,211,989  $      1,205,125,228  $  94,677,445  $      
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Note 8. Conduit Debt (Continued) 
Annual debt service requirements to maturity for conduit debt obligations are as follows: 
 

Principal Interest Total
Year ending June 30:

2017 94,677,445  $      45,806,361  $   140,483,806  $    
2018 94,657,757          42,978,109       137,635,866        
2019 97,372,962          38,420,441       135,793,403        
2020 97,078,718          33,798,692       130,877,410        
2021 92,420,000          29,300,587       121,720,587        
2022 through 2026 476,858,346        89,565,320       566,423,666        
2027 through 2031 204,290,000        24,192,616       228,482,616        
2032 through 2036 46,440,000          2,931,735         49,371,735          
2037 through 2041 600,000               208,000            808,000               
2042 through 2046 730,000               75,400              805,400               

1,205,125,228  $ 307,277,261  $ 1,512,402,489  $ 
 
Advance refunding: When conditions have warranted, the Trust has sold various series of bonds to 
provide for the refunding of previously issued obligations. The proceeds received from the respective 
sales of the bonds were used to redeem the applicable outstanding bonds or to deposit, in an irrevocable 
escrow fund held by an escrow agent, an amount that, when combined with interest earnings thereon, will 
be at least equal to the sum of the outstanding principal amount of the bonds, the interest to accrue 
thereon and including the first optional redemption date thereof, and the premium required to redeem the 
bonds outstanding on such date. 
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Note 8. Conduit Debt (Continued) 
These transactions defeased the outstanding bond issuances with a resulting reduction in annual debt 
service during the remaining term of the issuances. The principal and interest savings are passed along 
to each applicable borrower in the form of a credit against the original debt service of the borrower. 
Defeased bonds outstanding at June 30, 2016, are comprised of the following: 
 

Issue

Principal Amount 
Outstanding

June 30, 2016 

2015A-R1 
2007 Series A 126,005,000  $      

2016A-R1
2008 Series A 62,690,000            

2016A-R2 
2010 Series B 71,975,000            

260,670,000  $      

Individual borrower defeasances:
1996 Series A 275,000  $             
1997 Series 125,000                 
1999 Series A 1,353,117              
2000 Series A 325,000                 
2000 Series B 1,730,000              
2002 Series A 950,000                 
2006 Series A 75,000                   
2007 Series A 9,960,000              
2008 Series A 17,535,000            
2009 Series A 3,845,000              
2010 Series A 8,245,000              
2010 Series B 9,185,000              
2010 Series C 340,000                 
2013 Series A 355,000                 
2014 Series B 335,000                 

54,633,117  $        
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Note 8. Conduit Debt (Continued) 
Reserve for arbitrage rebate: The Tax Reform Act of 1986 placed restrictions on the investments of the 
proceeds of certain tax-exempt bonds issued after December 31, 1986. Specifically, investment earnings 
which are above the arbitrage bond yield are required to be rebated to the United States Treasury 
Department within sixty days of the end of every fifth bond year. A bond year is defined, at the option of 
the issuing entity, as either the date of the first anniversary of bond settlement or the issuing entity’s year 
end. 
 
The Trust has various issues of bonds which are subject to rebate calculations, which are required to be 
made at least once every five years. The Trust prepares annual rebate calculations for purposes of 
determining any contingent liability for rebate. As of June 30, 2016, it was determined there was no 
rebate due as a result of these calculations. The amount of contingent liability for rebate may change as a 
result of future events. 
 
Loans receivable from borrowers of conduit debt: The Trust provides loans to Borrowers to finance 
allowable costs of clean water and safe drinking water projects. The various Trust loans are grouped into 
pools and funded with the proceeds of Trust bonds or other obligations which are considered conduit 
debt. Loan repayments are required at such times and in such amounts as will pay the debt service on 
the bonds as it becomes due. These loans, most of which are secured by the full faith and credit of a local 
governmental unit, are repayable in most cases over a period of 20 years, with some loans maturing over 
a shorter or longer period, and with coupon rates of 2.0% to 5.5% per annum. 
 
Each borrower issues to the Trust a bond, note or other obligation in a principal amount equal to the 
principal amount of the loan in favor of the Trust which secures the borrowers repayment obligation. The 
Trust then assigns these obligations to the trustee. These obligations bear interest at the same rates and 
are callable at the same times and prices, as the corresponding Trust bonds. All principal and interest 
savings from the refunding of Trust Bonds are passed along to each applicable borrower in the form of a 
credit against the original debt service of the borrower. 
 
Stewardship, compliance and accountability: 
 
Compliance with finance related legal and contractual provisions: The Trust is subject to the 
provisions and restrictions of the Bond Resolution or Supplemental Bond Resolution adopted for each 
conduit debt bond issue. 
 
Management of the Trust is unaware of any material violations of finance related legal and contractual 
provisions and has no knowledge of any default in the fulfillment of any of the terms, covenants or 
provisions of the bond resolutions was obtained, unless otherwise described herein. 
 
Debt service reserve requirement: Pursuant to the various bond resolutions and supplemental bond 
resolutions for bonds issued and accounted for as conduit debt, certain invested reserves are required to 
be maintained with the Trustee in a designated Debt Service Reserve Fund. This requirement is intended 
to fund potential deficiencies in principal and interest required to be paid in succeeding years. As of the 
September 1, 2015 calculation date, the cumulative debt service reserve requirement, as adjusted for 
refundings and defeasances was $70,338,942. As of June 30, 2016, each Series Debt Service Reserve 
Account was in compliance with the debt service reserve requirements in accordance with the respective 
bond resolutions and supplemental bond resolutions. The balance as of June 30, 2016 in all the debt 
service reserve fund accounts was $84,032,271.
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Note 8. Conduit Debt (Continued) 
Statement of Funds and Accounts Held by the Trustee: Pursuant to the various bond resolutions and 
supplemental bond resolutions for bonds issued and accounted for as conduit debt, a Trustee is 
appointed to maintain all funds and accounts. As of June 30, 2016, the total cash and investments 
balance for conduit debt was $161,620,413. 
 
Statement of revenue, administrative fees and state administrative fees: Pursuant to the various 
bond resolutions and supplemental bond resolutions for bonds issued and accounted for as conduit debt, 
the Trust is required to report the revenues, administrative fees and state administrative fees collected 
from all borrowers. For the fiscal year ended June 30, 2016, the total revenues, administrative fees and 
state administrative fees collected for conduit debt was $278,845,981. 
 

Note 9. Subsequent Event 
Management has evaluated subsequent events and transactions that occurred after the balance sheet 
date, but before October 14, 2016, the date the financial statements were available to be issued. The 
following items were determined by management to require disclosure in the financial statements: 
 
In September 2016, the Trust defeased $1,175,000 of the Environmental Infrastructure Refunding Bonds, 
Series 2015A-R1 (2007A Financing Program), $265,000 of the Environmental Infrastructure Refunding 
Bonds, Series 2012A, $1,430,000 of the Environmental Infrastructure Refunding Bonds, Series 2010A 
and $1,300,000 of the Environmental Infrastructure Refunding Bonds, Series 2007B (2002A Financing 
Program). 
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Master program trust agreement: The New Jersey Environmental Infrastructure Financing Program 
adopted the Master Program Trust Agreement in 1989. Under the agreement, repayments of Department 
loans are deposited with US Bank and held in the Master Program Trust Account to provide coverage for 
all outstanding Trust Loans. The funds are held for a period of up to one year, after which time the funds 
are transferred to the State. The balance in the Master Program Trust Account as of June 30, 2016 and 
2015 was $32,607,296 and $31,859,863, respectively. This balance is not an asset of the Trust and 
therefore is not reflected in the Trust's financial statements; however, it is available to pay debt service on 
the Trust Bonds in the event of a default by any program Borrowers. 
 

Aggregate of Aggregate of Total Funds Available
Coverage Coverage Aggregate of to Secure and Provide

Receiving Trust Receiving Trust Coverage Coverage for all Total Debt Service
Loan Loan Providing Fund Coverage Receiving for all Coverage

Repayments: Repayments:  Loan Financing Program Receiving Financing
Principal1 Interest1 Repayments2,3 Debt Service1,3 Programs1

Years ending June 30:
2017 94,677,445  $       45,806,361  $     141,618,974  $      282,102,781  $           140,483,807  $         
2018 94,657,757           42,978,109         141,005,382         278,641,247               137,635,865             
2019 97,372,962           38,420,441         138,720,228         274,513,630               135,793,402             
2020 97,078,718           33,798,692         134,226,099         265,103,508               130,877,408             
2021 92,420,000           29,300,587         127,845,632         249,566,218               121,720,586             
2022 89,105,000           25,078,137         122,560,923         236,744,059               114,183,136             
2023 81,835,000           21,209,019         113,877,652         216,921,670               103,044,018             
2024 76,590,000           17,664,884         106,798,141         201,053,024               94,254,883               
2025 73,935,000           14,350,760         100,776,214         189,061,973               88,285,759               
2026 66,980,000           11,262,520         91,221,876           169,464,395               78,242,519               
2027 60,315,000           8,490,939           80,446,921           149,252,859               68,805,938               
2028 49,000,000           6,178,417           65,238,259           120,416,675               55,178,416               
2029 38,530,000           4,428,594           52,773,733           95,732,327                 42,958,594               
2030 33,560,000           3,065,097           42,821,246           89,446,343                 36,625,097               
2031 22,885,000           2,029,569           33,459,564           58,374,133                 24,914,569               
2032 18,080,000           1,320,406           26,605,307           46,005,713                 19,400,406               
2033 11,475,000           831,381              19,526,846           31,833,227                 12,306,381               
2034 9,340,000             477,338              14,195,912           24,013,250                 9,817,338                 
2035 5,425,000             216,841              7,962,670             13,604,511                 5,641,841                 
2036 2,120,000             85,769                2,903,653             5,109,422                   2,205,769                 
2037 110,000                51,000                309,607                470,607                      161,000                    
2038 115,000                46,500                309,607                471,107                      161,500                    
2039 120,000                41,800                309,607                471,407                      161,800                    
2040 125,000                36,900                309,607                471,507                      161,900                    
2041 130,000                31,800                309,607                471,407                      161,800                    
2042 135,000                26,500                309,607                471,107                      161,500                    
2043 140,000                21,000                309,607                470,607                      161,000                    
2044 145,000                15,300                309,607                469,907                      160,300                    
2045 150,000                9,400                  309,607                469,007                      159,400                    
2046 160,000                3,200                  206,405                369,605                      163,200                    
Total4 1,116,711,882  $   307,277,261  $   1,567,578,100  $   3,001,567,233  $        1,423,989,132  $      

 
 
1 Reflects the application to Trust Bond debt service of (a) (i) savings credits derived from the prior refunding of certain series of Trust Bonds and  

(ii) savings credits to be derived from the issuance of the Series 2016A-R1 and Series 2016A-R2 Refunding Bonds, and (b) reductions in the 
aggregate principal amount of Trust Bonds Outstanding as a result of the partial defeasance of certain Trust Bonds. 

2 Fund Loan repayment obligations do not bear interest. 
3 The Fund Loan repayments with respect to Principal Forgiveness Fund Loans, as such repayments are set forth herein, assume and reflect the 

successful application of principal forgiveness, as described under the headings “INTRODUCTION” and “THE FINANCING PROGRAM - Fund Loans” 
in the body of this Official Statement. 

4 Totals may not add due to rounding.
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Report on Internal Control Over Financial Reporting and on Compliance and  
Other Matters Based on an Audit of Financial Statements Performed in  

Accordance With Government Auditing Standards 
 

Independent Auditor’s Report 
 
 
To the Board of Directors of 
New Jersey Environmental Infrastructure Trust 
 
 
We have audited, in accordance with the auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards 
issued by the Comptroller General of the United States, the financial statements of the business-type 
activities of New Jersey Environmental Infrastructure Trust (the “Trust”), a component unit of the State of 
New Jersey, as of and for the year ended June 30, 2016, and the related notes to the financial 
statements, which collectively comprise the Trust’s basic financial statements, and have issued our report 
thereon dated October 14, 2016.  
 
Internal Control Over Financial Reporting 
In planning and performing our audit of the financial statements, we considered the Trust’s internal control 
over financial reporting (internal control) to determine the audit procedures that are appropriate in the 
circumstances for the purpose of expressing an opinion on the financial statements, but not for the 
purpose of expressing an opinion on the effectiveness of the Trust’s internal control. Accordingly, we do 
not express an opinion on the effectiveness of the Trust’s internal control. 
 
A deficiency in internal control exists when the design or operation of a control does not allow 
management or employees, in the normal course of performing their assigned functions, to prevent or 
detect and correct misstatements on a timely basis. A material weakness is a deficiency, or combination 
of deficiencies, in internal control, such that there is a reasonable possibility that a material misstatement 
of the Trust’s financial statements will not be prevented, or detected and corrected on a timely basis.  A 
significant deficiency is a deficiency, or a combination of deficiencies, in internal control that is less severe 
than a material weakness, yet important enough to merit attention by those charged with governance.  
 
Our consideration of internal control was for the limited purpose described in the first paragraph of this 
section and was not designed to identify all deficiencies in internal control that might be material 
weaknesses or significant deficiencies and therefore, material weaknesses or significant deficiencies may 
exist that were not identified. Given these limitations, during our audit we did not identify any deficiencies 
in internal control that we consider to be material weaknesses. However, material weaknesses may exist 
that have not been identified. We did identify a deficiency in internal control, described in the 
accompanying schedule of findings and recommendations as 2016-001 that we consider to be a 
significant deficiency. 
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Compliance and Other Matters 
As part of obtaining reasonable assurance about whether the Trust’s financial statements are free of 
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations, 
contracts, and grant agreements, noncompliance with which could have a direct and material effect on 
the determination of financial statement amounts. However, providing an opinion on compliance with 
those provisions was not an objective of our audit and, accordingly, we do not express such an opinion. 
The results of our tests disclosed no instances of noncompliance or other matters that are required to be 
reported under Government Auditing Standards. 
 
The Trust’s Response to Findings 
The Trust’s response to the finding identified in our audit is described in the accompanying schedule of 
findings and recommendations. The Trust’s response was not subjected to the auditing procedures 
applied in the audit of the financial statements and, accordingly, we express no such opinion on it. 
 
Purpose of This Report 
The purpose of this report is solely to describe the scope of our testing of internal control and compliance 
and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal 
control or on compliance. This report is an integral part of an audit performed in accordance with 
Government Auditing Standards in considering the entity’s internal control and compliance. Accordingly, 
this communication is not suitable for any other purpose. 
 

 
New York, New York 
October 14, 2016 
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Schedule of Financial Statement Findings: 
 
This section identifies the significant deficiencies, material weaknesses, and instances of noncompliance 
related to the financial statements that are required to be reported in accordance with Government 
Auditing Standards. 
 
2016-001 
 
Criteria: Internal Control Over Financial Reporting – Journal Entry Controls 
 
Condition: Proper segregation of duties over the journal entry process is a key control for proper financial 
reporting. Additionally, proper supporting documentation of the journal entries allows for proper review 
and an audit trail. The design and effectiveness of the processes and safeguards (internal controls) 
management has put in place over accounting and financial reporting is a key factor in being able to 
prepare reliable financial information timely. 
 
We observed that the Trust does not have appropriate segregation of duties over the journal entry 
process and that supporting documentation was not maintained for journal entries. 
 
Cause: Journal entries are recorded and reviewed by the same person. Supporting documentation was 
not maintained for four entries selected for testing. 
 
Effect or potential effect: The lack of segregation of duties creates an opportunity for an error or 
misappropriation to not be timely detected and corrected. 
 
Recommendation: We recommend that the Trust designate an appropriate individual to review the 
journal entries recorded other than the individual who recorded the entry. 
 
Views of responsible official and planned corrective action: The accounting section of the Trust’s 
Finance Department currently consists of four (4) employees. While each of these employees has their 
own job duties to perform, they also backup other employees in the section in cases of absence. This 
creates a situation where certain employees have incompatible duties from an optimal internal control 
perspective. In order to create compensating controls, a second level of review will be added and monthly 
and quarterly reports will be developed to monitor data inputs performed by these employees to ensure 
the integrity of the general ledger. 
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This section identifies the status of prior year findings related to the financial statements that are required 
to be reported in accordance with Government Auditing Standards. 
 
None. 
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2017 TRUST MEETING DATES

FEBRUARY 15, 2017

MARCH 09, 2017 

APRIL 13, 2017

MAY 11, 2017

JUNE 15, 2017 

AUGUST 10, 2017

SEPTEMBER 14, 2017

OCTOBER 12, 2017

NOVEMBER 09, 2017

DECEMBER 14, 2017

All meetings are open to the public and scheduled to occur at 10:00 am at the Trust’s offices in Lawrenceville, NJ.
Dates are subject to change.
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RESOLUTION NO. 18 - 15 
 
 

EXECUTIVE SESSION 
 
 
 

BE IT HEREBY RESOLVED, That pursuant to N.J.S.A. 10:4-12 and N.J.S.A. 10:4-13, the 
members of the New Jersey Infrastructure Bank ("I-Bank") hold an executive session regarding contract 
negotiations, personnel matters and advice from counsel. 
 

BE IT FURTHER RESOLVED, That it is expected that discussions undertaken at this executive 
session will be made public once a final position is adopted by the Trust regarding such actions. 
 

 
 Adopted Date: February 8, 2018 
 
 Motion Made By: Michael Griffin 
 
 Motion Seconded By: Michele Putnam 
 
 Ayes: 7 
 
 Nays:    0 
 
 Abstentions: 0 
   
 
 
 
 
 
 



NJIB BOARD MEETING   February 8, 2018 
 
 
SUMMARY OF ANNOUNCEMENTS: 

 
Executive Director Zimmer summarized the substantive events and correspondence issued since the 
last I-Bank Board meeting. 
• On February 3, 2018, Executive Director Zimmer participated on the “Innovative Financing 

Solutions” panel at the New Partners for Growth conference in San Francisco, CA; 
• On January 30, 2018, Assistant Director Scangarella participated on the New Jersey Water Supply 

Authority’s Water Waste Sector Security and Resiliency Working Meeting; 
• On January 19, 2018, Executive Director Zimmer, Assistant Director Scangarella, DEP Director, 

Michele Putnam, and DEP Assistant Director, Gene Chebra met with Rutgers University Facilities 
representatives to discuss the Rutgers Busch and Newark campus Cogeneration Plant Upgrades; 

• On January 18, 2018, Executive Director Zimmer participated on NJ Future’s “Benefits of Green 
Infrastructure” panel in Bayonne, NJ; 

• On January 18, 2018, Executive Director Zimmer participated on the Office of Homeland Security’s 
“Funding & Other Resources for Water and Wastewater Resilience” panel in Sayreville, NJ; 

• Program staff held and attended various conference calls to discuss pre-planning and prospective 
financing program participation by: 

o City of Orange – Financing options 
o Camden County MUA – Financing options 
o Woolwich – Project options  
o Ocean County UA – Financing options 
o Old Bridge MUA – Financing options 
o Upper Deerfield Township – Pre-planning 
o Mantua Township – Pre-planning 
o High Bridge Borough – Pre-planning 
o Point Pleasant Borough – Pre-planning 

• Executive Director Zimmer continues to serve as a Steering Committee member and co-Chair of the 
Jersey Water Works Asset Management and Finance Committee and co-host quarterly Finance 
Committee meetings; 

• Assistant Director and Chief Operating Officer Scangarella and NJEIT’s IT staff continue to hold the 
H2LOans Webinar series to further educate staff and the public on the Program’s H2LOans system; 

• I-Bank senior staff continue to meet with consultants from CohnReznick to discuss internal control 
mechanisms of the I-Bank’s Policies and Procedures; and 

• The next Board meeting is scheduled for March 8, 2018 at 10:00 a.m. at the I-Bank’s offices. 
 
SUMMARY OF CORRESPONDENCE: 

 
During the past month, the I-Bank received or sent the noteworthy correspondence listed below. 
Pursuant to the I-Bank’s Green Initiative, the agenda package does not include copies of the following 
correspondence.  Board members should contact the I-Bank Secretary if they wish to receive hard 
copies. 
 
• On February 6, 2018, a letter was sent to the office of the Treasurer requesting SFY2018 Project 

Loan Certifications approval;  



• On February 6, 2018, a letter was sent to the office of the Treasurer requesting Volume Cap 
approval; 

• 5.02 Certificates were sent to the following Program borrowers: 
 
2014A Hammonton Town  S340 927-05 
2014A Hammonton Town  W0113001-008/009 
2016A Ocean County UA  S340 372-53/54 DRAA 
2017A-2  Gloucester City   S340 958-07 
 

A copy of the announcements is available on the I-Bank’s webpage (https://www.njib.gov/njeit/agenda/) 
under the Board Meeting Agendas section under Menu.  Click on the minutes link for the corresponding 
month; the announcements will be at the end of the Minutes. 

https://www.njib.gov/njeit/agenda/
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