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RESOLUTION AUTHORIZING THE ISSUANCE OF PROJECT NOTES OF
THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY IN CONNECTION
WITH THE CONSTRUCTION FINANCING TRUST LOAN PROGRAM OF THE NEW
JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST

WHERFEAS, the Northwesl Bergen County Utilitics Authority (the “Authority) has been
duly created as a public body corporate and politic pursuant to the Municipal and County
Utilities Authority Law, constituting Chapter 1957 of the Pamphlet Laws of 183, ol the State of
New Jersey and the acts amendatory thereof and supplemental thereto (the “Act™); and

WHEREAS, pursuant to the terms of the Act, the Authorily is empowered to design,
initiate, acquire, own, lcase, construct, maintain, repair and operate projects or cause the samc to
be operated pursuant to a lease, sublease, or agreement with any person or governmental agency
and 1o issue notes or bonds of the Authority to finance such projects; and

WHEREAS, the Authority desires to authorize the issuance ol bonds and/or other forms
of indebtedness to finance projects relating to various sewer improvements, including
replacement of existing aeration blower and replacement of existing waste activated sludge
pumps; and

WHERKEAS, the Authority has determined that therc exists a need to acquire, construct,
renovate or install a project consisting of the Initial Project (as hercinalier defined), and it is the
desirc of the Authorily to oblain financing for such Initial Project through participation in the
environmental infrastructure financing program (the “Environmental Infrastructure Financing
Program™) of the New Jersey Environmental Infrastructure Trust (the “Trust”); and

WHEREAS, the Authority has determined {o temporarily finance the acquisition,
construction, renovation or installation of the Initial Project prior (o the closing with respect to
the Environmental Infrastructure Financing Program, and to undertake such temporary financing
with the procceds of an interim loan to be madc by the Trust (the “Interim Loan”) to the
Authority, pursuant to the Construction Financing Trust Loan Program ol the Trust (the
“Construction Financing Program™); and

WHEREAS, in order to (i) evidence and securc the repayment obligation of the
Authority to the Trust with respect to the Tnterim Loan and (i) satisfy the requirements of the
Construction Financing Program, it is the desire of the Authority lo issuc and sell 1o the Trust one
or more “Notes Relating to the Construction Financing Trust Loan Program of the New Jersey
Environmental Infrastructure Trust” in an aggregate principal amount of up to $2,500,000 (the
“lnitial Project Notes™); and

WHEREAS, it is the desire of the Authority to authorize, execute, attest and deliver the
Initial Project Note to the Trust pursuant to the terms of the Act; and
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WHEREAS, Scction 27 ol the Act and N.J.S.A. 58:111-9 cach allow for the sale of the
Project Note to the ‘I'tust, without any public offering, all pursuant to the terms and conditions sct
{orth therein; and

WHEREAS, the Authority desires to, among other things, specify and determine the
terms and conditions with respect fo the Project Notes to be authorized for issuance hereunder.

NOW, THEREFORE, BE IT RESOLVED BY THE NORTHWEST BERGEN
COUNTY UTILITIES AUTHORITY, as follows:

ARTICLE 1
Definitions and Interpretations

Section 101 Short Title. This resolution may hereafter be cited by the Authority, and is
hereinafter sometimes referred to as the “Project Note Resolution”

Section 102 Delinitions. As used or referred to in this resolution, unless a different
meaning clearly appears from the context: “Act” means the Municipal and County Ulilities
Authority Taw constituting Chapter 183 of the Pamphlet Laws of 1957 of the Statc of New
Jersey, and the acls amendatory thereof and supplemental thereto;

“Additional Project Notes” means any of the Project Notes of the Authority authorized
and issued pursnant to Section 314 hercof, and any notes issued in lieu ol or in substitution for
such notes pursuant (o this Project Note Resolution;

“Authority” means the Northwest Bergen County Utilities Authority, a public body
corporate and politic created and existing under and by virtue of the Act;

“Authority Officer” or “Authorized Oflicer” means the Chairman, Vice Chairman,
Treasurer, Secretary or Executive Director or such other member or employee of the Authorily

designated by a resolution to act on behalf of the Authority under this Project Note Resolution;

“Bond” mcans any of the bonds of the Authority which shall be authenticated and
delivered under and pursuant to the terms of the Subordinated Trust [ndenture;

“Bond Counsel” means any nationally recognized law firm of recognized sianding
sclected by the Authority;

“Book-Entry Note” means any Project Notcs which is issued in book-entry form as
evidenced by a single certificate which is registered and delivered to a Securities Depository;

“Certificatc of Authority Officer” means any certificate which is executed by an
Authority Officer who has been authorized by the Authority in order to make those
determinations permitted {0 be determined thereby by this Project Note Resolution and which are

-
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not otherwise inconsistent with the terms of this Project Note Reselution or the terms of any
Supplemental Project Note Resolution;

“Code” means the Internal Revenue Code ol 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;

“Cost or Costs” means cost or costs as defined in the Act, including capitalized interest
on any Project Notes;

“Debt Scrvice Account” means the account so designated which is cstablished and
crealed by Section 502 hereof;

“District” means the geographic district of the Authority as it exists [rom time to {ime in
accordance with the Act;

“Fiduciary” mcans the Paying Agent or Regisirar;

“Tnitial Project” means the project to be financed by the Initial Project Notes, consisling
of various scwer improvements, including replacement of cxisting acration blower and
replacement of existing waste aclivated sludge pumps;

“Initial Project Notes” mcans any ol the Project Notes authorized herein which may be
issued pursuant to Scction 301 hereof, and any noles issued in lieu of or in substitution for such
notes pursuant (o this Project Note Resolution;

“Investment Obligations” shall mean, to the extent permitted by law, (a) any direct and
general obligation of or any obligation fully and unconditionally guaranteed by the United States
of America including obligations that do not pay current interest; (b) any bond, debenture, note,
participation certificate or other cvidence of indebtedness issued or guaranteed by any of the
following agencies: Bank for Cooperatives, Federal Intermediate Credit Banks, Tederal Tlome
Loan Bank System, Fedcral l.and Banks, Federal National Mortgage Association, Government
National Mortgage Association, Farmers Home Administration and Student Loan Marketing
Association; (¢) negotiable or nonnegotiable certificates of deposit issued by any bank, savings
and loan association, trust company or national banking association (which may include any
Fiduciary), and which certificates of deposit, except in the case of certificates of deposit issued
by a bank, savings and loan association, trust company or national banking association (which
may include any Tiduciary) cither located in the State and cligible to accept deposits pursuant to
the New Jerscy Governmental Unit Deposit Protection Act or having capital stock and surplus of
more than $100,000,000, shall be continuously sccured by obligations described in clauscs (a),
(b) or (d) of this definition, that shall have a markel value (exclusive of accrued interest) at all
times at least equal to the principal amount of such cerlilicates of deposit and shall be lodged
with the Paying Agent by the bank, the savings and loan association, the trust company or the
national banking association (which may include any Fiduciary) issuing such certificates of
deposit; (d) full faith and credit obligations of the State or of any political subdivision thereof or
revenue obligations of the State or of any political subdivision thereol raled in any of the three

3-
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highest applicable rating categories by Standard & Poor’s Ratings Services and Moody’s
Investors Scrvices, Inc., respectively, if such rating agency then has an outstanding rating on the
Project Notes or, if neither of such rating agencies then has an outstanding rating on the Project
Notes, by any nationally rccognized rating agency; () deposits in interest bearing accounts in any
bank, savings and loan association, trust company or national banking association (which may
" include any Fiduciary) either located in the State and eligible to accept deposits pursuant to the
New Jersey Governmental Unil Deposit Protection Act or having capital stock and surplus of
more than $100,000,000; () shares or beneficial interests in an investment fund or trust
(including any moncy market fund or mutual fund customarily utilized by the Paying Agent) and
whosc assels consist solely of obligations described in clauses (a) or (b) of this definition; (g)
intcrests in the State of New Jersey Cash Management Fund; (h) any investment agreement with
any bank, trust company or national banking association (which may include any Fiduciary)
having a capital stock and surplus of more than $100,000,000 or with any government bond
dealer reporting to, trading with and rccognized as a primary dealer by the Federal Rescrve Bank
of New York or Philadelphia for the purchase of securities described in clause (a) or (b) above,
provided such investment agreements shall be continuously secured by obligations described in
clauses (a) or (b) of this delinition having a market valuc at all times at least equal to the
principal amount invested in such investment agrecement, and provided further that the
investment agreement shalt have been approved by Standard & Poor’s Ratings Scrvices and
Moody’s Investors Service, Inc., respectively, il it then has an outstanding rating on the Project
Notcs; or (i) certificates that cvidence direct ownership of the right to payments of principal or
interest on obligations described in clause (a) hercof, provided that such obligations shall be held
by the Paying Agenl or in trust for the bencfit of the Paying Agent by a bank, trust company or
national banking association having a capital stock and surplus of more than $200,000,000. The
capital stock and surplus of any banking institution shall be determined by reference to its latest
published financial statements. If the Project Notes are rated by Moody’s Inveslors Service, Inc.
and/or Standard & Poor’s Ratings Services, then the obligations described in clauses (a), (b) or
(N of this definition and the debt of any bank, savings and loan association, trust company or
national banking association referenced in clause (¢) or clause (¢} of this definition must have an
investment grade rating from such rating agency.

As of the date of adopiion of (his Project Note Resolution, the [ollowing investments arc
currently permitted investments for county utilities authorities under the laws of the State of New

Jersey;

(1) Bonds or other obligations of the Unitcd Staics of America or obligations
guaranteed by the United States off America;

(2) Inlerests in an investment company or investment trust (a “Government Moncy
Market Mutual Fund™): (a) which is registered with the Sccurilics and Exchange Commission
under the Investment Company Act of 1940 and opcrated in accordance with 17 C.F.R. 270.2a-7,
(b) the portfolio of which is limited to U.S. Government securities that mect the definition of an
eligible security pursuant to 17 C.I.R. 270.2a-7 and repurchase agreements that are collateralized
by such U.S. Government sccurilies in which direct investment may be made pursuant to

4.
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paragraphs (1) and (3) hereol (a “Qualificd Portfolio™), and (¢) which is rated by a nationally
recognized statistical rating organization;

(3) Any obligation that a federal agency or a federal mstrumentality has issued in
accordance with an act of Congress, which security has a maturity date not greater than 397 days
from the dale of purchase, provided that such obligation bears a fixed rate of interest not
dependent on any index or other external factor;

(4) Bonds or other obligations of the Authority or bonds or other obligations of
school districts of which the district of the Authority 1s a part;

(5) Bonds or other obligations, having a maturity datc not more than 397 days from
the date of purchasc, approved by the Division of Investment of the Department of Treasury for
investment by local units;

(6) Interests in an investment pool {a “Local Government Investment Pool”): (a)
which is managed in accordance with 17 C.F.R. 270.2a-7, (b) which is rated in the highest
category by a nationally recognized statistical rating organization, (¢) which is limited to a
Qualificd Portlolio, (d) which is in compliance with the rules adopted by the New Jersey Tocal
Finance Board, (¢) which does not permit investments in instruments that arc subjcet to high
price volatility with changing market conditions, cannot rcadily be expected, at the time of
intercst rate adjustment, to have a market price value that approximates their par value, or utilize
an index that does not support a stable net assct value; and (f) which purchases and redeems
investments directly from the issuer, government moncy market mutual fund, or the State ol New
Jersey Cash Management Fund, or through the use of an enlity (z “Qualified Entity”) which is a
national or State bank located within the State, or through a broker-dealer which, at the time of
purchase or redemption, has been registered continuously for a period of al least two years
pursuant to N.J.S.A. 49:3-56 and has at least $25 million in capital stock (or cquivalent
capitalization il not a corporation), surplus reserves for contingencies and undivided prolits, or
through a securitics dealer who makes primary markets in U.S. Government securities and
reports to the Federal Reserve Bank of New York its position in and borrowing on such U.S.
Government sceurilies;

(7)  Deposits with the State of New Jersey Cash Management Fund eslablished
pursuant to N.J.S.A. 52:18A-90.4;

(8) Agrcements for the repurchase of fully collalcralized securities il: (a) the
underlying securities are permitted investments pursuant (o paragraphs (1) and (3) hereof, (b) the
custody of collateral is transferred to a third party, (¢) the maturity of the agreement is not more
than 30 days, (d) the underlying sccurities arc purchased through a public depository as defined
in NJS.A. 17:9-41, and (e) a master repurchase agreement providing for the custedy and
security ol collateral is executed; or

(9) Deposits in a public depository pursuant to N.J.S.A, 17:9-44.
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As of the date of adoption of this resolution, certain additional restrictions apply Lo
investments and deposits of Authority funds under the laws of the State, including the following:

(a) Investments and deposits shall be made pursuant to a cash management plan to be
approved annually by the Authority pursuant to N.J.S.A. 40A:5-14;

(b)y  The registered principal of any securily brokerage firm selling securitics to the
Authority shall be provided with, and shaltl sign an acknowledgement that the principal has secn
and reviewcd the Authority’s cash management plan;

(¢} When an investment in bonds maturing in morc than one year is authorized, the
maturity of these bonds shall approximate the prospective use of the funds invested;

(d) Any investment instruments in which the sccurily is not physically held by the
Authority shall be covered by a third party custodial agreement which shall provide for the
designation of such instruments in the name of the Authority and prevent unauthorized use of
such investments;

(e) Purchase ol investment sceurities shall be excculed by the “delivery versus
payment” method (o ensure that securities arc cither received by the Authority or a third party
custodian prior (o or upon the releasce of the Authority’s funds; and

(f) Any investments not purchased and redeemed directly form the issuer,
Government Money Market Mutual Fund, T.ocal Government Investment Pool, or the Statc of
New Jersey Cash Management Fund shall be purchased and rcdecmed through the use of a
Qualificd Entity.

“Paying Agent” mcans any paying agent for Project Nolcs appointed by or pursuant to
Scetion 701, and its successor or successors and any other corporation or association which may
al any time be substituled in ils place pursuant to this Project Note Resolution; provided,
however, if the Holder of the Project Notes is the Trust, this Paying Agent shall be the Authority
and the qualifications of the Paying Agent set forth herein shall not be applicable;

“Pledged Property” means the amounts held in accordance with Scetion 5.01 hereof;

“Project Account” means the account so designated which is established and ercated by
Section 504 hereof;

“Project Notes” mcans any of the Project Noles of the Authority authenticated and
delivered under and pursuant to this Project Note Resolution and issued in anticipation of the
issuance of Bonds, including the Initial Project Notes and any Additional Project Notes;

“Project Notc Resolution” means this Project Note Resolution as the same may from time
to time be amended, modified or supplemented,

“Record Date” with respect to the Project Noles, means (i) the fifteenth day (whether or
not a business day) ol the calendar month next preceding cach nlerest payment date, in the event
G-
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that the interest payment date is the [irst day of a month, (ii) the first day (whether or not a
business day) of the calendar month preceding cach interest payment date, in the cvent that the
interest payment date is the fifteenth day of a month or (iii) the fifleenth day (whether or not a
business day) next preceding each interest payment date, in the event that the intercst payment
datc is other than the first or the {ifteenth day of a month;

“Registered Owner” mcans the registered owner of any of the Project Notes as reflected
on the registration books of the Authority which are kept and maintained by the Registrar on
behalf of the Authority;

“Repistered Project Notes” means any Project Note issued by the Authority registered Lo
the Registered Owner thereof as to both prineipal and intercst;

“Registrar” means the registrar or bond registrar for the Project Notes appointed by the
Authority pursuant to Section 701, and its suceessor or successors and any other corporation or
association which may at any timc be substituted in its place pursuant to this Project Note
Resolution; provided, however, il the Holder of the Project Notes is the Trust, the Registrar shall
be the Authorily and the qualifications of the Registrar set forth herein shall not be applicablc.
The Registrar shall be responsible for the registration, and transfer of any series of registered
notes issued pursuant to this Project Note Resolution;

“Sceuriiies Depository” means the depository for any Book-Entry Notes which are issued
hereunder and appointed by the Authority pursuant to Section 701(c) hereof; and its successor or
suceessors, and any other bank or corporation which may be substituted in its place pursuant 1o
the terms of this Project Note Resolution;

“Supplemental Project Note Resolution” means any resolution of the Authority amending
or supplementing this Project Note Resolution.

“I'rust Indentures” means, collectively, the trust indentures of the Authority cntitied
“Trust Indenture betwecn Northwest Bergen County Ultilities Authority and Fidelity Union
Bank/FFirst National State” (the “Senior Trust Indenture”) and “Trust Indenture between
Northwest Bergen County Utilities Authority and The Bank of New York Mellon™ (the
“Subordinated Trust Indenture”), which trust indenturcs are dated as of June 1, 1984 and
November 1, 2010, respectively, each as amended and supplemcnied;

Section 103 Arlicles and Sections. Articles and Seclions mentioned by number only
herein are the respective Articles and Sections of this Project Note Resolution so numbered.

Section 104 Certain Terms Used. As used in this Project Note Resolution, the terms
“herein”, “hercunder”, “hercby”, “hercto”, “hereof”, and any similar terms refer to this Project
Note Resolution; the term “heretofore”, means before the time of adoption of this Project Note
Resolution; and the term “hcreafter” means after the time of adoption of this Projcct Note

Resolution.
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Section 105 Certain Other Words.  As used in this Project Note Resolution, words
imporling persons include firms, associations and corporations, and words importing the singular
number include the plural number and vice versa.

Section 106 Successors and Assigns. Whenever in this Project Note Resolution the
Authority is named or referred to, it shall be deemed to include its successors and assigns
whether so expressed or not. All of the covenants, stipulations, obligations and agreements by or
on behall of, and other provisions for the benefit of, the Authorily contained in this Project Note
Resotution shall bind and inure to the benefit of such successors and assigns and shall bind and
inure to the benefit of any officer, board, commission, authorily, agent or instrumentality lo
whom or to which there shall be transferred by or in accordance with law, or who or which is
empowered Lo exercise or perform, any right, power or duty of the Authority, or of its successors
or assigns, the possession ol which is necessary or appropriale in order to comply with or
perform any of the covenants, stipulations, obligations, agreements or other provisions of this
Project Note Resolution or comply with or fulfill any conditions set forth in this Project Note
Resolution,

Section 107 Severability of Invalid Provisions. If any one or more of the provisions,
covenants or agreements in this Project Note Resolution on the part of the Authorily, the Paying
Agent or Registrar to be performed should be contrary to law, then such provision or provisions,
covenant or covenants, agreement or agreements, shall be deemed separable from the remaining
provisions, covenants and agreements, and shall in no way alfect the validity of the other
provisions of this Projcet Note Resolution or of the Project Noftes.

Section 108 Applicable I.aw. This Project Note Resolution is adopted pursuant to the
statutcs of the State of New Jersey, and the law of said State shall be applicable to its
interpretation and construction.
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ARTICLE 11

Statutory Determination, Obligation of the
Authority and Limitation on Amount of Financing

Scetion 201 Authority for Project Note Resolution. This Project Note Resolution is
adopted by virtuc of the Act and pursuant to its provisions. The Authority has ascerlained and
hereby determines that cach and cvery act, matter, thing or course of conduct as to which
provision is made herein is necessary in order to promote, carry out and cffectuale the purposes
of the Authority in accordance with the Act and to carry out powers expressly given in the Act
and (o securc or [urther secure the payment of the principal of, redemption premium, if any, and
interest on the Project Noftes.

Seclion 202 Authorization for the Initial Project. The Authority has heretoforc and
does hercby determine to acquire the Initial Projcct.

Section 203 Estimated Cost of the Initial Project. (a) The aggregate estimated Costs of
the Initial Project are $2,500,000. Tt is hereby determined that such Costs so cstimated include
discounts that may be incurred upon the sale of the Initial Project Notes and reimbursement and
repayment of sums herctolore or hercafter provided for by loan or advances from the United
States of America, from the Statc of New Jersey, {rom the proceeds of any other obligations of
the Authority or from other sources and expended or to be expended lor other Costs of the Initial
Project.

(b} The Authority reasonably expects to reimburse its expenditurc of all or any portion of
the Costs of the Initial Project paid prior to the issuance of the Initial Project Noles and the
Ronds with proceeds ol its Initial Project Notc and/or its Bonds.

(¢} This resolution is intended to be and is a declaration of the Authority’s official intent
to reimburse the Authority for expenditure of Costs of the Initial Project by the Authority paid
prior to the issuance of the Initial Project Notes and the Bonds with the proceeds of the Initial
Project Notcs and/or its Bonds, in accordance with Treasury Regulation Section 1.150-2.

(d) The maximum principal amount of Initial Project Notes and/or Bonds expected to be
issued to finance the Initial Project is $2,500,000.

(¢) The Costs of the Initial Project to be reimbursed with Lhe proceeds if the [nitial
Project Notes and/or the Bonds will be “capital expenditures” in accordance with the meaning of
Scction 150 of the Code.

) No reimbursement allocation will employ an “abusive arbitrage device” under
Treasury Regulalions Section 1.148-10 to avoid the arbitrage restrictions or to avoid the
restrictions under Sections 142 through 147, inclusive, of the Code. The proceeds of the Bonds
used 1o reimburse the Authority for Costs, or funds corresponding to such amounts, will not be
usced in a manner that results in the creation of “replacement proceeds”, including “sinking
funds”, “pledged funds” or funds subject to a “ncgalive pledge” (as such terms are defined in

9.
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Treasury Regulations Section 1.148-1), of the Initial Project Noles or another issue ol debt
obligations of the Authority, other than amounts deposited into 2 “bona fide debt service fund”
(as defined in Treasury regulations Section 1.148-1).

(2) all reimbursement allocations will occur not later than 18 months after the later of
(1) the date the expenditure from a source other than the Initial Project Notes or the Bonds is paid,
or (ii) the date the Initial Project is “placed in service” (within the meaning of Treasury
Regulations Section 1.150-2) or abandoned, but in no event more than 3 years after the
expenditure is paid.

Section 204 Project Note Resolution to Constitute Confract. Tn consideration of the
purchase and aceeptance of any or all of the Projeet Notes by those who shall hold the same from
time to time, the provisions of this Project Note Resolution shall be a part of the contract of the
Authority with the holders from time to time of the Project Notes. Any pledge made in this
Project Notc Resolution and provisions, covenants and agreements herein set forth to be
perlformed by or on behalf of the Authority shall be lor the equal benefit, protcction and security
of the holders of any and all of the Project Notes.  All of the Project Notes, regardless of the time
or times of their issuance, shall be of equal rank without preference, priority or distinction of any
of the Project Notes over any other thereol except as expressly provided in or pursuant to this
Project Note Resolution,

Section 205 Obligation of Projcct Notes.  The Project Notes shall be special
obligations of the Authority payable solely from the Pledged Property.
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ARTICLE I
Authorization, Terms, Execution and Issuance of the Project Notes.

Section 301 Authorization of Initial Project Notes. (i} In accordance with the Act and
subject to and pursuant to the provisions of this Project Note Resolution and for the purpose of
raising lunds 1o pay a portion of the Cosls of the Initial Project in anticipation of the issuance of
Bonds, Initial Project Notes and renewals thercof are hereby authorized to be issued in an amount
not to exceed $2,500,000. Such Initial Project Notes, including renewals thereof, shall be issved
pursuant to this Project Note Resolution and (a) resolutions of the Authority adopted from time
to time to supplement and implement this Project Nole Resolution as hereinafter provided or (b}
a Cerlificate of Authority Officer, as the casc may be. Project Notes for which payment is
provided 1n accordance with Scction 702 hereof shall not thereaftcr be deemed to be outstanding
under the terms of this Project Note Resolution.

(i) The Authority hereby delermines that certain terms of the Initial Project Notes
shall be as folows:

(a) the aggregate principal amount of the Initial Project Notes (o be issucd shall be an
amount up 1o $2,500,000.

(b) the maturity of the Initial Project Notes shall be November 17, 2017, or such
earlier or later datc to be determined by the Trust in its sole discretion, however in
no cvent shall such date be later than November 15, 2020;

(¢) the interest rate of the Initial Project Notes shall be as set forth in the Imtial
Project Notes, bul in no event shall such interest rale exceed 5.00% per annum;

(d)  the purchase price for the Initial Project Notes shall be par; '

(¢) the Initial Projeet Notes shall be subject to prepayment prior to their stated
maturity in accordance with the terms and conditions of the Initial Project Note;

() the Initial Project Notes shall be issued in a single denomination for each series
and shall be numbered “11:P-[16][17]- 7

(2) the initial Project Notes shall be issued in fully registered form and shall be
payable to the registered owner thereof as o both principal and interest in lawful
moncy of the United States of America; and

(h) the Initial Project Notes shall be executed and attested in accordance with Section
303 hereof.

(1) additional terms of cach scries ot the Initial Project Noles shall be sct forth in a
Certificate ol Authority Officer.

Section 302 General Terms of Project Notes. The Project Notes shall be designated
“Construction Financing Program Note”, together with additional designations to identify its
series, shall be payable to bearer or to the Registered Owner thercof, or the successor thereof,
with respect to principal, redemption premium, if any, and interest at the principal office of the
Paying Agent in lawful moncy of the United States of America, shall be issued in cither the form
of a Project Note payable (o bearer, without coupons attached for the several installments of
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interest thereon due at or prior o its maturity, or in the form of a fully Registered Project Note
without coupons, cach such Registered Project Note being payable 1o a named pcrson or
registered assigns, or in the form of a Book-Entry Note, and shall be in substantially the form
provided in Section 317 hereof, with such omissions, insertions and variations as are properly
required and as are specified in a Supplemental Project Notc Resolution of the Authority adopted
prior to their authentication and delivery. The principal of, redemption premium, if any, and
intercst on each Project Note which is payable to bearcr shall be paid upon presentation and
surrender of such Project Note at the principal office of the Paying Agent, interest on Project
Notes (other than Book-Entry Notcs) which are in registered form shall be paid by check and
mailed to the Registered Owner of such registered Note as of the Record Date at the address
listed on the registration books of the Authority which are kept and maintained by the Registrar,
the principal of such Registered Project Note (other than Book-Entry Notes) shall be payable
upon presentation and surrender thercol by the Registered Owner or his duly authorized attorncy
al the principal office of the Paying Agent. The provisions relating 1o the payment of the
principal of and interest on any Book-Entry Notes shall be determined by a Certificate of
Authority Officer duly exceuted prior to the authentication and delivery of such Book-Entry
Notes upon original issuance. Each of the Project Notes shall be dated as of such dale, shall
maturc on such datc, shall bear intercst payable at such times and at such raie or varying ratcs ol
intetest per annum not exceeding any limitation thereon prescribed by law, and shall be of such
denomination or denominations and may contain such other terms which arc not inconsistent
with this Project Note Resolution, as may be fixed or determined by a Certificate of’ Authority
Olfficer duly executed prior to the datc of authentication and delivery thereol upon original
issuance. The Project Notes of each series shall be numbered consceutively from one upwards.
To the exlent of any conflict between the provisions hercof and the provisions of Section 301
hercof, the provisions of Section 301 shall control.

Section 303 Exccution ol Project Noies. The Project Notes of cach scrics shall be
executed in the name and on behalf of the Authority by the manual or facsimile signature of its
Chairman, Vice-Chairman or Executive Director and its corporate scal (or a facsimile thereot)
shall be alfixcd, imprinted, engraved or otherwise reproduced thercon, and such seal and Project
Note shall be attesled by the manual or facsimile signature of its Secretary or Assistant Secrelary.
In casc any officer of the Authority who shall have executed, scaled or attested any of the Project
Notes shall ccase to be such officer of the Authority before the Project Notes so executed, sealed
or attested shall have been authenticated and delivered upon original issuance, such Project Notes
may nevertheless be authenticated and delivered as herein provided as il the person who so
exceuled, sealed or attested such Project Notes had not ceased (o be such officer,

Scction 304 Authentication of Registered Project Notes. The Registered Project Notcs
shall bear thereon a certificate of authentication, substantially in the form set forth in Section 317
hereof, duly cxecuted by the Registrar. Only such Project Notes as shall bear thercon such
certificate of authentication, duly executed, shall be entitled to any right or benefit under this
Projeci Note Resolution. No Registered Project Note shall be valid or obligatory for any purpose
unless such certificate of authentication upon such Registered Project Note shall have been duly
exceuted by the Registrar, and such certificate ol authentication by the Registrar upon any
Registercd Project Note executed on behall of the Authority shall be conclusive and the only
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cvidence that the Registered Project Note so authenticated has been duly authenticated and
delivercd under this Project Note Resolution and that the holder thereof is entitled to the benelit
of this Project Note Resolution.

Section 305 [nterchangeability of Project Notes. Project Notes which are payable to
bearer, upon surrender thereol at the principal office of the Registrar, may, at the option of the
holder thereof, be exchanged for an cqual aggregate principal amount of Registered Project Notes
of the same series, designation, maturity and interest rate of any authorized denomination.
Registered Projeet Notes (other than Book-Entry Notes), upon surrender thereof at the principal
office ol the Registrar together with a written instrument of transfer satisfactory to the Registrar
duly exceuted by the Registered Owner thercof or his attorney duly authorized in writing, may, at
the option of such Registered Owner, be exchanged for an cqual aggregate principal amount of
Project Notes which arc payable to bearer of the same series, designation, maturity and intercst
rate of any other authorized denominations, or, of Registered Project Notes of the same series,
designation, maturity and interest rate of any other authorized denomination.. Provisions relating
to the transfer and registration of Book-Fntry Notes shall be determined by a Certificate of
Authority Officer duly executed prior to the issuance and delivery of such Book-Entry Notes
upon original issuance.

Scction 306 Transfer and Registry of Project Notes and Agency Therefor.  The
Authority shall cause the Registrar to maintain and keep books for the registration and transfer of
the Project Notes (other than Book-Entry Notes), and, upon presentation thereof for such purposc
at the designated office of the Registrar, together with a wrillen instrument of transfer,
satisfactory to the Registrar, duly executed by the Registcred Owner thereol or by his attorney
duly authorized in writing, the Registrar shall register or causc to be registcred therein, and
permit to be transferred thercon or to be exchanged, under such reasonable regulation as it or the
Registrar may prescribe, any Project Note enfitled to registration, transfer or exchange. The
Registrar is hercby appointed the agent of the Authority for such registration, transfer or
exchange of the Project Notes. Provisions relating to the fransfer and registration of Book-Entry
Notes shall be determined by a Certificale of Authority Officer duly cxccuted prior Lo the
authentication and delivery of such Book-Entry Notes on original issuanec.

Section 307  Neootiability, Transfer and Registration of Project Notes Pavable to
Bearer. Project Notes which are payable to bearer, unless at the time registered as to principal,
redemption premium, if any, and interest other than to bearcr in the manner provided in this
Scetion, shall be negotiable instruments and title to any such Project Note, unless at the time so
registered, shall pass by delivery. Any Project Note which is payable to bearer may be registered
as to principal, redemption premium, if any, and interest on the registration books of the
Authority at the designated office of the Registrar, upon presentation thereof at said designated
olfice and such registration shall be noted on such Projcct Note. Alier registration in this
manner, no fransfer of such Project Note shall be valid unless madc on said books by the
Registered Owner thercot in person or by his attorney duly authorized in writing, and similarly
noted on such Project Note, but such Project Note may be discharged [rom registration by being
in like manner transierred to bearer, after which it shall again become transferable by delivery.

-13-

24993992 105050-91577



Thercalier such Project Note may again, from time to time, be registered or discharged from
registration in the same manncr.

Scction 308 Transfer of Registered Project Notes. Fach Registered Projeet Note (other
than Book-Entry Notes) shall be transferable only upon the books of the Authority at the
designated office of the Registrar, by the Registered Owner thereof in person or by his altorncy
duly authorized in writing, upon surrender thereof together with a written instrument of transfer
satisfactory to the Registrar duly cxecuted by the Registered Owner or such duly authorized
attorney. Upon the transfer of such Registered Project Note the Authority shall execute, and the
Registrar shall authenticatc and deliver, a new Project Note or Project Notes registered in the
name of the transleree or, at the option of the transferce, to the cxtent permitted by law, a Project
Note which is payable to bearer, of the same aggregate principal amount and series, designation,
maturity and interest rate as the surrendered Project Notc. Provisions relating to the transfer of
Book-Entry Notes shall be determined by a Certificate of Authority Officer duly executed prior
to the authentication and delivery of such Book-Tintry Notes on original issuance.

Section 309 Ownership of Project Notes and Effect of Registration. The Authority and
any Fiduciary may treat and consider the bearer of any Project Note as the holder and absolute
owner thercol, whether such Project Note shall be overdue or not, lor the purpose ol recetving
payment of the principal thercof and interest thercon and for all other purposes whatsoever. The
Authority and any Fiduciary may treat and consider the person in whose name any P’roject Note
which s payable to bearcr which {or the time being shall be registcred as to principal and mterest
upon the registration books of the Authorily as the holder and absolute owner thereof, whether
stich Project Note shall be overduc or not, for the purpose of receiving payment ol the principal
thereof, resolution premium, if any, and interest thereon and for all other purposes whatsoever
and payment of, or on account of, the prineipal of, redemplion premium, if any, and interest on
such Project Note shall be made only to, or upon the order of, such Registered Owner thereof.,
[Towever, such registration may thercalter be changed or discharged as herein provided. As of
the Record Dale, the Authority and any Fidueiary may treat and consider the person in whose
name any Project Notc which is in registered form as the holder and absolute owner thercof,
whether such Project Note shall be overdue or not, for the purpose of receiving payment of the
principal thercof, redemption premium, il any, interest thereon and for all other purposes
whalsoever, and payment of, or on account of, the principal of, redemption premium, if any, or
intcrest on such registered Note shall be made only to, or upon the order of, such Registered
Owner thereof, but such registration may be changed or discharged as herein provided. All
payments madc as in this Section provided shall be valid and citective 1o satisfy and discharge
the liability upon the scveral Project Notes to the exient of the sum or sums so paid.

Section 310 Reissuance ol Mutilated, Destroyed, Stolen or Lost Project Notes. In case
any outstanding Project Notc shall become mutilated or be destroyed, stolen, or lost, the
Authority or in the case of Registered Notes, the Registrar, shall authenticate and deliver a new
Project Note of like tenor, number and amount as the Project Note so mutilated, destroyed, stolen
or lost, in exchange of and in substitution for such mutilated Project Note or in licu of and in
substitution for the Project Note destroyed, stolen or lost upon liling with the Authority or
Registrar of evidence, satisfactory 1o the Authority and the Authority or the Registrar, that such
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Project Note has been destroyed, stolen or lost and proof of ownership thercof, and upon
furnishing thc Authority and the Registrar with indemnity satisfactory to them and upon
complying with such other reasonable regulations, as the Authority and the Registrar may
prescribe and upon payment of such expenses as the Authorily and Registrar may incur in
conncction therewith. In lieu of reissuing a mutilated, destroyed, lost or stolen Project Note
which is due and payable, the Authority may pay the amount due on such Project Note to the
owner or holder thereof, provided that all of the other requirements of this Section have been
met.

Section 311 Reguilations with Respecel o Registrations, Exchanges and Transfers. In
all cascs in which the privilege of exchanging Project Notes or translerring Registered Project
Noles is exercised, the Authority shall execute and the Registrar shall authenticate Project Notes
in accordance with the provisions of this Project Note Resolution. For cvery registration,
exchange or transfer of Project Notes, the Authority or the Registrar may charge a sum sullicient
to reimburse them for any tax, or other governmental charge required to be paid, which sum, if
not otherwise provided for, shall be paid by the person requesting such exchange or transfer as a
condition precedent to the exercise of the privilege of effecting such registration, exchange or
transfer. The Registrar shall, not less often than quarterly, deliver to the Authorily a statement of
all Project Notes issued in lieu of or in substituiton for other Project Notes pursuant to this
Article, including a report of the description and disposition of such other Project Notes.

Scetion 312 No Recourse On Project Notes. No recourse shall be had for the payment
of the principal of, redemption premium, if any, or interest on the Project Notes or for any claim
based thercon or on this Project Note Resolution against any member or officer of the Authority
or any person executing the Project Notes. The Authority is obligaled lo pay the principal or
redemption premium of; or interest thercon, solely {rom the Pledged Property. The Project Notes
arc not a debt or liability ol the State of New Jersey or any political subdivision thereof (other
than the Authority) and shall not create or constitute any indcbtedness, liability or obligation of
the State of New Jersey or of any political subdivision thereof (other than the Authority). Neither
the faith and credit nor the taxing power of the State ol New Jersey nor any political subdivision
thereof is pledged to the payment of principal or redemption premium of, or interest on, the
Project Notes. The Authority has no taxing powcr.

Scetion 313 Application of Proceeds of Project Notes, The procecds of the Project
Notes hercafter issued pursuant to this Project Note Resolution (rom time to time shall be paid to
or upon the order of the Authority. The Authority shall deposit the amount (if any) of the accrued
interest received with respect to such Project Notes in the Debt Service Account and, if such
Project Noles were issued for the purpose of paying at or prior to maturity the principal of,
redemption premium, if any, or interest on any Project Notes, an amount sufficient to pay such
principal, redemption premium, if any, or intercst, shall be similarly deposited. If such Project
Notes were issued for the purpose of paying or providing for the payment of any other
indebtedness of the Authority incurred with respect to the Initial Project, an amount sufficient for
such purpose shall be so applied. Any remainder of the proceeds of such Project Notes shall be
deposited by the Authority into the Project Account for application to payment of the Costs of the
Initial Projeet.
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Scction 314 Authorization of Additional Project Noles. (a) After the cxccution,
authentication and delivery of the Initial Project Notes, Additional Project Notes of the Authority
may be authorized to be issued pursuant to and in accordance with the Act either (i) for the
purposc of raising funds to pay the Cost of acquisition or construction of part or parts of the
Initial Project, including extensions, renewals, replacements, equipment, alterations,
improvements or betterments and of all or any property, rights, easements and franchises deemed
by the Authorily, to be necessary or uselul and convenient therelor, (i) for the purpose of
refunding any Initial Project Notes or Additional Project Notes, or (iil) to raise funds to complete
any work for which Additional Project Notes were issued for which the Initial Project Notes were
issucd.

(b) Any Additional Project Notes shall be issued only afier authorization thercof by a
Supplemental Project Note Resolution of the Authority adopted prior to their authentication and
delivery stating the purpose or purposes for which such Additional Project Notes are being
issucd, dirceting the application of the proceeds thereol 1o such purposc or purposcs, dirceting
the execution and authentication thereof, and fixing and dctcrmining the date, principal amount,
denominations, designation and numbers thereof, the rate or rates of interest or maximum ratc of
interest to be borne thereby, the place or places of payment thereof, the redemption privileges of
the Authority, if any, with respect thereto, and other provisions thereo! in accordance with the
terms of this Project Note Resolution. Upon such authorization, such Additional Project Notes
may, upon initial issuance, at one time, or [rom time {o lime, be executed by or on behal{ of the
Authority.

(¢) All Additional Project Notes shall be substantially in the form and (enor of Project
Notes as provided in this Project Note Resolution, except that, notwithstanding any other
provisions, such Project Notcs shall be in such principal amounts, shall be ol such
denominations, shall bear such date, shall bear such designation as o serics, numbers or symbols
prefixed to their numbcer distinguishing them from cach other Project Note, and shall be subject
to redemption prior to maturity on such terms and conditions consistent with the provisions of
this Project Note Resolution, and may bear interest at such rate or such dilferent or varying rales
per annum as may be fixed by the Supplemental Project Note Resolution of the Authority
authorizing the issuance ol such Additional Project Notes or by such other Supplemental Project
Note Resolution of the Authority adopted prior to authentication and delivery of such Additional
Project Notes.

(d) After their execution and delivery by the Authority, all Additional Project Noles shall
for all purposes hereof be deemed to constitute Notes and shall be entitled to the pledge provided
by this Project Note Resolution and shall have equal rank with respect to such pledge with the
[nitial Project Notes, all Additional Project Notcs previously authenticated and delivered shall be
entitled to the security and bencfit of such pledge and of the provisions of this Project Note
Resolution. Notwithstanding anything herein which may be to the contrary, any moneys held
under this Project Note Resolution in respect of the defeasance of Project Notes shall be applied
solely 1o the payment of the particular Project Notes defeased.
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Section 315 Conditions Precedent to the Issuance of Project Noles. The Project Notes
shall be issucd only upon delivery to the purchaser thercof of:

(a) The approving opinion of bond counsel to the Authority, as to the validity of the
Project Notes; and

(b) Such other documents as the Authority or the purchaser of the Projcct Notes may
reasonably require.

Scction 316 Redemption of Project Notes.  the Project Notes shall be subject to
redemption by the Authority prior to the staled maturity date in accordance with the provisions of
Article VI hereof and upon the terms and conditions set forth in a Supplemental Project Note
Resolution of the Authority duly adopted prior to the issuance and delivery of the Project Notes
upon original issuancc, or as shall be dctermined by a Certificate of Authority Officer, as the case
may be.

Section 317  Torm of Projcet Notes. Each Project Note shall be substantially in the
following lorm, with such omission, insertions, endorsements or variations as o recitals of fact,
as may be required by the circumstances or as may be necessary or appropriate o conform to the
rules and requircments of any governmental authority or any usage or requirement of law with
respect therelo:
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[FORM OF REGISTERED NOTE]

$ L2016
CFP-2016-1
NORTHWEST BERGEN COUNTY UTTLITIES AUTHORITY
NOTE,
RELATING TO:
THE CONSTRUCTION FINANCING TRUST LOAN PROGRAM
OF TIHE NEW JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST,
SERTES 2016

THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY (hereinalter
called the “Authority”™), a utilities authority, acting as a public body corporatc and politic
organized and existing under and by virtue of the laws of the State ol New Jersey, hereby
acknowledges itself indebted and for valuc received promises o pay to the order of the NEW
JERSEY ENVIRONMENTAL INFRASTRUCTURE TRUST, a public body corporate and
politic with corporate succession, duly created and validly existing under and by virtuc of the Act
(as hereinafter defined) (the “Trust™), the Principal (as hercinalter defined), together with unpaid
accrucd Interest (as hereinafter defined), [ees, late charges and other sums due hereunder, if any,
in lawful money ol the United States of America, on the Maturity Date (as herematter defined) or
the date of any optional prepayment or acceleration in accordance with the provisions ol this note
(the “Note™).

This Nole is one of a duly authorized issuc of notes, cach designated as “Construction
Financing Trust Loan Program Note,” of the Authorily, limited to the aggregate principal amount
of § and authorized and issucd under and pursuant to the Authority Enabling Act (as
hercinalier defined), and under and in accordance with the Authority Project Note Resolution (as
hereinafler defined). Copies of the Authority Project Note Resolution are on file in the office of
the Authority in Wyckoft, New Jerscy. Words and terms which are asstgned herein as delined
terms shall, unless otherwise defined herein, have the meanings which are assigned Lo such terms
in the Authority Project Note Reselution,

This Note is a special obligation of the Authority issucd in anticipation of the issuance of
permanent bonds by the Authority; provided however, that the power and the obligation of the
Authority to cause application of funds to the payment of the principal of], redemption premium,
il any, or the interest on the Note is subject to the terms and conditions sct forth in the Authority
Project Note Resolution.

Reference to the Authority Project Note Resolution and any and all resolutions
supplemental thereto and modifications and amendments thereof and to the Authority Enabling
Act is made for a description of the nature and the extent ol the security for the Note, the funds
pledged, the naturc, manner and cxtent of the cnforcement of such pledge, the rights and
remedies of the holder of the Note with respect thereto, the terms and the conditions upon which
the Notc is issucd and may be issued thereunder and a statement of the rights, duties, immunitics
and obligations of the Authority.
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To the extent and in the respects permitted by the Authority Project Note Resolution, the
provisions of the Authority Project Notc Resolution or any resolution amendatory thereof or
supplemental thereto may be modificd or amended by action on behalf of the Authorily taken in
the manner and subject to the conditions and exceptions prescribed in the Authority Projcet Note
Resolution. The pledge and other obligations of the Authority under the Authority Project Note
Resolution may be discharged al or prior to the maturity of the Notes upon the making of
provision for the payment thereof on the terms and conditions set forth in the Authority Project
Note Resolution.

This Note is transferable, as provided in the Authority Project Note Resolution, only upon
the registration books of the Authorily kept for that purpose at the administrative offices of the
Authority (the “Registrar”™), as registrar under the Authority Project Nole Resolution, or its
successor as Registrar, by the registered owner hereof in person or by his attorney duly
authorized in writing upon surrender hereof together with a written instrument of transfer
satisfactory to the Registrar duly executed by the registered owner or such duly authorized
attorney, and thereupon the Authority shall issuc in the name of the transferce a new registered
Note of the same aggregate principal amount and series, designation, maturity and interest rale as
the surrendered note as provided in the Authority Project Note Resolution and upon payment of
the charges therein prescribed. The Authority, the Registrar and any paying agent ol the
Authority may trcat and consider the person in whose namce this Note 1s registered as the holder
and absolute owner of this Note for the purpose of receiving payment of the principal of,
redemption premium, if any, and interest on this Noie and for all other purpeses whalsoever.

SECTION 1, Definitions. As used in this Note, unless the context requires otherwise,
the following terms shall have the following meanings:

“Act” means the “New Jersey Dnvironmental Infrastructure Trust Actl”, constituting
Chapter 334 of the Pamphlct Laws of 1985 of the Statc (codificd at N.J.S.A. 58:11B-1 ef seq.), as
the same may from time lo time be amended and supplemented.

“Administrative Fee” mcans a lee of up to four-tenths of one pereent (.40%) of that
portion of the Principal identified in clause (i) of the definition thereof (as sct forth in this
Section 1), or such lesser amount, if any, as the Trust may determinc from time to time.

“Anticipated Financing Program” means the [inancing program of the Trust, pursuant
to which the Trust will issue its Trust Bonds for the purpose of linancing, on a long term basis,

all or a portion of the Project and other projects ol certain qualilying borrowers.

“Anticipated Long Term l.oan” means the long term Joan made by the Trust to the
Authority from the proceeds of its Trust Bonds, as part of the Anticipated Financing Program.

“Authority Enabling Act” means the “Municipal and County Utilities Authority Law”,

constituting Chapter 183 of the Pamphlet Laws ol 1957 of the State {codified at N.J.S.A. 40:14B-
1 et scq., as the same may from time to time be amended and supplemented).
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“Authority Project Note Resolution” means the resolution of the Authority entitled
“RESOLUTION AUTHORIZING THE TSSUANCE OF PROJECT NOTES OF THE
NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY IN CONNECTION WITH 'ITIE
STATEWIDE ASSISTANCE INTFRASTRUCTURE LOAN PROGRAM OF TIIE NIEW
JERSEY ENVIRONMENTAL INFRASTRUCTURI: TRUST”, adopted on Octlober 18, 2016, as
amended and supplemented from time to time, pursuant to which this Note has been issued.

“Authorized Officer” means any person authorized by the Authority or the Trust, as the
casc may be, to perform any act or execute any document relating to the Loan or this Note.

“Code” means the Internal Revenuc 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 thercof.

“Cost” means those costs that arc allocable to the Project, as shall be determined on a
project-specilic basis in accordance with the Regulations and as further set forth in Exhibit B
herelo, as the same may be amended by subsequent changes to clipible costs as cvidenced by a
certificate of an Authorized Officer of the Trust.

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

“Environmental Infrastructure System” means the Environmental Inlrastructure
Facilities of the Authority, including the Project, for which the Authority 1s receiving the Loan.

“Event of Default” means any occurrence or event specified in Section 6 hercof.

“Interest” means the interest charged on the outstanding Principal of the Loan at a rate of
0.00%.

“Loan” mcans the loan of the Principal, made by the Trust (o the Authority to finance or
refinance a portion of the Cost of the Project, as cvidenced by this Note.

“f.oan Dishursement Requisition” means the requisition, o be executed by an
Authorized Officer of the Authority and approved by the NIDEP, in a form to be determined by
the Trust and the NJDEP.

“Local Authorities Fiscal Control Law” means the “Local Authoritics 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.

“Matarity Date” means [November 15, 2017], or such carlier or later date 1o be
determined by the Trust in its sole discretion, which date shall be determined by the Trust to be
the date of the closing for the Anticipated I'inancing Program.
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“NJIJDEP” means the New Jersey Department of Environmental Protection.

“Pledged Property” means the “Pledged Property” as defined in the Authority Project
Note Resolution,

“Principal” mcans the principal amount of the Loan, at any time being the lesser of (i)
Dollars ($ ), or (11} the aggregate outstanding
amount as shall actually be disbursed to the Authority by the Trust pursuant to one or morc Loan
Disbursement Requisitions, which principal shall be payable by the Authority to the Trust (i) on
the Maturity Date or (ii) with respect to any optional prepayment or acceleration of the Loan, on
the date of such optional prepayment or acceleration, as the case may be.

“Project” means the LEnvironmental Infrastructure Facilities of the Authority which
constitutes a project for which the Trust is making the T.oan (o the Authority, as further described
in Exhibit A-1 attached hereto.

“Regulations” means the rules and rcgulations, as applicable, now or hercafter
promulgated pursuant to NJA.C. 7:22-3 ef seq., 7:22-4 ¢f seq., T:22-5 et seq., 7:22-6 e seq.,
7:22-7 ei seq., T:22-8 el seq., 7:22-9 el seq. and 7:22-10 ef seq., as the same may from time (0
time be amended and supplemented.

“State” means the State of New Jersey,

“Trust Bonds” means the revenue bonds of the Trust o be issued, as part of the
Anticipated Financing Program.

SECTION 2. Representations of the Authority. The Authority represents and
warrants to the Trust:

(a) Organization. The Authority: (i) is a utilities authority acting as a public body
corporatc and politic with corporate succession, duly created and validly cxisting under and
pursuant to the Constitution and laws of the State, including, without limitation, the Authority
Enabling Act, and is subject to the Local Authoritics Fiscal Confrol Law; (ii) has full legal right
and authorily to execute, attest and deliver this Note, to authorize the authentication of this Note,
to scll this Notc to the Trust, and to perform ils obligations hereunder, and (iii) has duly
authorized, approved and conscnted to all necessary action to be taken by the Authority lor: (A)
the issuance of this Note, the authentication of this Notc, the sale thereof (o the Irust and the due
performance of its obligations hereunder and (B) the execution, delivery and due performance of
all certificates and other instruments that may bc required to be executed, delivered and
performed by the Authority in order to carry out and give eftect to this Note.

(b} Authority. This Note has been duly authorized by the Authority, duly executed,
attested and delivered by Authorized Officers of the Authority, and duly authenticated by the
trustee or the paying agent pursuant to the Authority Project Note Resolution. This Note has
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been duly sold by the Authority to the Trust and duly issucd by the Authority and constitutes a
legal, valid and binding obligation of the Authority, enforceable against the Authority in
accordance with its terms, except as the enforcement thercof may be afiected by bankruptey,
insolvency or other laws or the application by a court of legal or equitable principles alfecting
creditors’ rights.

(©) Pending Fitigation. There are no proceedings pending or, to the knowledge of the
Authority, threatened against or affecting the Authority that, if adversely determined, would
adversely affect (i) the condition (financial or otherwise) of the Authority, (ii) the adoption of the
Authority Project Note Resolution, (iii) the ability of the Authority to satisfy all of its Loan
repayment obligations hereunder, (iv) the authorization, exceution, attestation, authcnfication or
delivery of this Note, (v} the issuance of this Note and the sale thereol o the Trust, and (vi) the
Authority’s ability otherwise to observe and perform its duties, covcnants, obligations and
agreements under this Note.

(d) Compliance with Existing Laws and Agreements; Governmental Consent. (i) The
authorization, execution, attestation and dclivery of this Note by the Authority, (1) the
authentication of this Note by the trustee or paying pursuant to the Authority Project Note
Resolution, (iii) the adoption of the Authority Project Note Resolution, (iv) the sale of ihis Note
to the Trust, (v) the observation and performance by the Authority of its duties, covenants,
obligations and agreements hereundcr, including, without limitation, thc repayment of the Loan
and all other amounts duc hereunder, and (vi) the undertaking and completion of the Project, will
not (A) other than the lien, charge or encumbrance created by this Notc and by any other
outstanding debt obligations of the Authority that are at parity with this Note as to lien on, and
source and security for payment thereon from, the Pledged Property of the Authority’s
Environmental Infrastructure System, result in the creation or imposition of any lien, charge or
encumbrance upon any propertics or assets of the Authority pursuant to, (B) result in any breach
ol any of the terms, condilions or provisions of, or {C) constitule a default under, any existing
ordinance or resolution, outstanding debt or lcasc obligation, trust agreement, indenture,
morlgage, deed of trust, loan agreement or other instrument to which the Authority is a party or
by which the Authority, its Environmental Infrastructure Syslem or any of its properties or assels
may be bound, nor will such action resull in any violation of the provisions of the charter or other
document pursuant to which the Authority was established or any laws, ordinances, injunctions,
judgments, decrees, rules, regulations or exisling orders of any courl or governmental or
administrative agency, authority or person to which the Authorily, its Lnvironmental
Inirastructurc System or its properties or operations arc subject. "The Authority has obtaincd all
permits and approvals required to date by any governmental body or officer for the authorization,
cxecution, attestation, authentication and delivery of this Note, for the sale of this Note to the
Trust, for the making, observance and performance by the Authority of its duties, covenants,
obligations and agreements under this Notc, and for the undertaking and completion of the
Project.

(e) Reliance. The Authority hercby acknowledges that the Trust is making the Loan
to the Authorily pursuant to the terms hereof in refiance upon each of the representations ol the
Authority sct forth in this Section 2.
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SECTION 3. Covenants of the Authority,

(a) Parlicipation in the Anlicipated Financing Program. The Authority covenants and
agrees that it shall undertake and complete in a timely manner all conditions precedent identified
by the Trust relating to (i) the participation by the Authorily in the Anticipated Financing
Program and (ii) the qualification by the Authority for receipt of the Anticipated Long Term
Loan.

(b) Full Faith and Credit Pledge. The Authority irevocably pledges the Pledged
Properly in accordancc with the terms of, and to the cxtent provided m, the Authority Project
Note Resolution, for the punctual payment of any and all obligations and amounts duc under this
Note. The Authority acknowledges that, to assurc the continued operation and solvency of the
Trust, the Trust may, pursuant to and in accordance with Section 12a of the Act, require that if
the Authority fails or is unable to pay promptly to the Trust in full any Loan repayments, any
Intcrest or any other amounts due pursuant to this Note, an amount suilicient to satisty such
deficicney shall be paid by the State Treasurer to the Trust from State-aid otherwise payable to
any municipality or county to which the Authorily provides services pursuant to a contractual
arrangement.

(c) Disposition ol Invironmental Infrastructure System. The Authority covenants
and agrees that it shall not scll, lease, abanden or otherwise dispose of all or substantially all of
its Environmental Infrastructure System without the express wrilten consent ol the Trust, which
consent may or may not be granted by the Trust in its sole discretion.

(d) Financing With Tax Exempt Bonds. The Authority acknowledges, covenants and
agrees that it is the intention of the Authority to finance all or a portion of the Project on a long
term basis with procecds of Trust Bonds now or hereinalter issucd, the interest on which is
excluded from gross income for purposes of federal income taxation pursuant to Section 103(a)
of the Code (“tax-excmpt bonds™). In furtherance ol such long term financing with tax exempt
bonds, the Authorily covenants that, except to the extent expressly permitted in writing by the
Trust, the Authority will not take any action or permit any action to be taken which would result
in any of the proceeds of the T.oan being used (directly or indirectly) (i) in any “private busincss
use” within the meaning of Scction 141(h)(6) of the Code, (i) to make or finance loans to
persons other than the Authority, or (iii) to acquirc any “nongovernmental oulput properly”
within the meaning of Scction 141(d)2) of the Code. In addition, the Authority covenants and
agrees that no portion of the Project will be investment property, within the meaning of Section
148(b) of the Code. The Authority covenants and agrees that any Costs ol the Authority’s
Project to be paid or reimbursed with proceeds of the Loan will result in the expenditure of
proceeds under Treasury Regulations §1.148 6(d) and Treasury Regulations §1.150-2.

() Operation and Maintenance of Environmental Infrastructure System. The
Authority covenants and agrees that it shall maintain its Environmental Infrastructure System in
good repair, working order and operating condition, and make all necessary and proper repairs
and improvements with respect thereto.
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(H) Records and Accounts; Inspections. The Authority covenants and agrees that it
shall keep accurate records and accounts for its Environmental Infrastructure Systcm, scparate
and distinct {rom its other records and accounts, which shall be audited annually by an
independent registered municipal accountant and shall be made available for inspcction by the
Trust upon prior written notice. The Authority shall permit the Trust to inspect the
Environmental Infrastructure System.

(2) Insurance. The Authority covenants and agrees that it shall mainlain insurance
policics providing against risk of dircet physical loss, damage or destruction of its Environmental
Infrastructure System, in an amount that will satisfy all applicable regulatory requiremenis. The
Authority covenants and agrees that it shall include, or causc to be included, the Trust as an
additional “named insured” on any certificate of liability insurance procured by the Authority and
by any contractor or subcontractor for the Project.

(h) Reliance. The Authority hereby acknowledges that the Trust is making the T.oan
to the Authority pursuant to the terms hereof in rcliance upon cach ol the covenants of the
Authority sct forth in this Section 3.

SECTION 4. Disbursement of the Loan Proceeds; Amounts Payable; Prepayment;
and l.ate Fee. The Trust shall ctfectuate the Loan to the Authority by making one or more
disburscments to the Authorily promptly after receipt by the Trust of a lLoan Disbursement
Requisition and the approval of such Loan Disbursement Requisition by an Authorized Officer of
the Trust or the designee thercof, cach such disbursement and the date thereof to be recorded by
an Authorized Officer of the Trust on the table attached as Exhibit A-2 herelo; provided,
however, that no Loan Disbursement Requisition shall be approved for disbursement unless the
portion of the Project to which such T.oan Disbursement Requisition relates has been certified [or
funding by the NJDEP. Tt is expected that the proceeds of the Loan will be disbursed to the
Authority in accordance with Exhibit C hereto. The latest date upon which the Authority may
submit to the Trust a Loan Disbursement Requisition is the business day immediately preceding
the date fixed by the Trust for the sale of its bonds in conneclion with the Anticipated Financing
Program, or such allernative date as shall be identified by the Trust for the Authority in writing.
On the Maturity Date, the Authority shall repay the Loan to the Trust in an amount equal to: (i}
the Principal; (ii) the Intcrest; (iii) the Administrative Fee, il any; and (iv) any other amounts due
and owing pursuant to the provisions of this Note. Any earnings accrued on the undrawn portion
ol the Principal of the Loan shall be credited against the Authority’s repayment obligations
hereunder. The Authority may prepay the Loan obligations hercunder, in whole or in part, upon
receipt of the prior written consent of an Authorized Officer of the Trust. Each payment made to
the Trust shall be applied to the payment of, first, the Interest then due and payable, sccond, the
Principal, third, the Administrative Fee, il any, fourth, any late charges, and, finally, any other
amount duc pursuant to the provisions of this Note. In the event that the repayment obligation
set forth in this Note is rcceived by the Trust later than the Maturity Date, a late fee shall be
payable o the Trust in an amount equal to the greater of twelve pereent (12%) per annum or the
prime rate as published in the Wall Strect Journal on the Maturity Date plus onc half of one
pereent per annum on such late payment from the Maturity Daie (o the date it is actually paid;
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provided, however, that any latc payment charges incurred hercunder shall not exceed the
maximum interest rate permitted by law. Notwithstanding the provisions of this Section 4 to the
contrary, the Authority hereby acknowledges and agrees that, on the date of issuance of this
Nole, a disbursement shall be made and shall be recorded by an Authorized Officer of the TTust
on the table attached as Exhibit A-2 hereto in the amount recorded thercon. Such disbursement
shall be made for the purpose of funding fifly percent (50%) of an administralive fee, which
administrative fce is payable by the Authority to the NIJDEP as a portion of the Cost of the
Project that has been incurred by the Authority for engineering and environmental services
provided to the Authority by the NJDEP. Such disbursement shall be paid by the Trust on behalf
ol the Authority directly to the NJDIP in satisfaction of the provisions hercof.

SECTION 5. Unconditional Obligations. The obligation of the Authority to make the
Loan rcpayments 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 bc abated, rebated, set-off, reduced, abrogated,
terminated, waived, diminished, postponed or otherwise modified in any manner whatsoever
while any Loan rcpayments, or any other payments due hereunder, remain unpaid, regardless of
any contingency, act of God, event or causc whatsoever, including (without limitation) any acts
or circumstances that may constitute [ailure of consideration, cviclion or constructive cviction,
the taking by eminent domain or destruction of or damage to the Projcct 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 cither ot in the rules or
regulations of any governmental authority, any failure ol the Trust to perform and obscrve any
agrcement or any duty, liability or obligation arising out of this Note, or any rights of set-off,
recoupment, abatement or counterclaim that the Authority might have against the Trust or any
other party; provided, however, that payments hereunder shall not constitute a waiver of any such
rights.

SECTION 6. Events of Default. The {ollowing cvents shall constitute an “Event of
Default” hereunder: (i) (ailure by the Authority lo pay, when due, any and all of ifs Loan
repayment obligations hercunder, and any other payment obligations due hereunder; (ii) failure
by the Authority to observe and perform any duty, covenant, obligation or agreement on its part
to be observed or performed pursuant to the terms of this Note, including, without limitation,
Section 3(h) hereof; (iii) any representation made by the Authority contained in this Note or in
any instrument furnished in compliance with or with reference to this Note is false or misleading
in any material respect; and (iv) a petition is filed by or against the Authority under any federal or
statc bankruplcy or insolvency law or other similar law m cffect on the date of this Notc or
therealler enacted, unless in the case of any such petition filed against the Authority such petition
shall be dismissed within thirty (30} days after such [iling and such dismissal shall be final and
not subject to appeal, or the Authority shall become insolvent or bankrupt or shall make an
assignment for the benefit of its creditors, or a custodian of the Authority or any of its property
shall be appointed by court order or take possession of the Authority or its property or assets if
such ordecr remains in effect or such posscssion continues for more than thirty (30) days.

5.

2469099.2  105050-91577



SECTION 7. Remedics upon Event of Default. Whenever an Event of Default shall
have occurred and be continuing pursuant to the terms hercof, the Authority hereby
acknowledges and agrees (o the rights of the Trust Lo take any action permitted or required at law
or in cquity 1o collect the amounts then due and thercafler to become due hercunder or fo enforce
the obscrvance and performance of any duty, covenant, obligation or agreement of the Authority
hereunder. If an Bvent of Default shall have occurred, the Authority hereby acknowledges and
agrees that the Trust shall have the right to declare all Loan repayments and all other amounts
due hereunder to be due and payable immediately without further notice or demand. The
Authority hereby acknowledges and agrees that no remedy herein is inlended to be exclusive, and
every remedy shall be cumulative and in addition to every other remedy given under this Note or
now or hereafter existing at law or in equity. Thc Authority hereby further acknowledges and
agrees that no delay or omission by the Trust to exercisc any remedy or right accruing upon any
Event of Default shall impair any such remcdy or right or shall be construed to be a waiver
thereof, but any such remcdy or right may be excercised as oflen as may be deemed expedient.
The Authority hereby agrees that upon demand it shall pay to the Trust the reasonable fees and
expenses of attorncys and other rcasonable expenses (including, without limitation, the
reasonably allocated costs of’ in-house counscl and legal staff) incurred in the collection of Loan
repayments or any sum due hereunder or in the enforcement of the observation or performance of
any obligations or agreements of the Authority upon an Event of Dcfault. Any moneys collected
by the Trust pursuant to this Section 7 shall be applied first to pay any attorncys’ fees or other
fees and expenses owed by the Authortty.

SECTION 8. Certain Miscellancous Provisions. The Authority hereby agrecs as
follows: (a) all notices hereunder shall be deemed given when hand delivered or when mailed by
registered or certified mail, postage prepaid, to the Authorily at the following address: Northwest
Bergen County Utilities Authority, 30 Wyckoff Avenuc at Authority Drive, Wyckoff, New Jersey
07463, Atlention: lixecutive Director; and to the Trust at the following address: New Jersey
Fnvironmental Infrastructure Trust, 3131 Princeton Pike, Building 4, Suite 216, Lawrenceville,
New Jersey 08648, Attention: Iixecutive Director; (b) this Nole shall be binding upon the
Authority and its successors and assigns; (c) in the event any provision of this Notc is held
illegal, invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate, render uncnforceable or otherwise alfect any other provision hereof; (d) the
obligations of the Authority pursuani to the terms ol this Note may not be assigned by the
Authority for any rcason, unless the Trust shall have approved said assignment in writing; (e) this
Notc may not be amended, supplemented or modified without the prior writlen consent of the
Trust; (f) this Note shall be governed by and construed in accordance with the laws of the State;
(g) the Authority shall, at the request of the Trust, exceule and deliver such further instruments as
may be necessary or desirable for better assuring, conveying, granting, assigning and confirming
the rights, sccurity interests and agrecments granted or intended to be granted by this Note; and
(h) whenever the Authority is required to obtain the determination, approval or consent ol the
Trust pursuant to the terms hereof, such determination, approval or consent may be either granted
or withheld by the Trust in its sole and absolute discretion.

‘This Nole is subjcet to redemption prior to its stated maturity.
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THE AUTHORITY ENABLING ACT PROVIDES THAT NEITHER THE MEMBERS
OF THE AUTHORITY NOR ANY PERSON EXECUTING THE NOTIZ SHALL BE LIABLE
PERSONALLY ON THE NOTE BY REASON OF THF, ISSUANCE THEREOF.

TIHE AUTHORITY IS OBLIGATED TO PAY THE PRINCIPAL OR REDEMPTION
PREMIUM OF, OR INTEREST THEREON, SOLELY FROM TIIE PLEDGED PROPTRTY.
THE NOTE IS NOT A DEBT OR LIABILITY OF TIIE STATE OF NEW JERSEY OR ANY
POLITICAL SUBDIVISION THEREOF (OTHER TITAN THE AUTHORITY) AND SHALL
NOT CRIEATE OR CONSTITUTE ANY INDEBTEDNISS, LIABILITY OR OBLIGATION
OF THEE STATE OF NEW JERSEY OR OF ANY POLITICAL SUBDIVISION THEREOF
(OTHER TIIAN THE AUTHORITY). NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF NEW JERSEY NOR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF PRINCIPAL OR
REDEMPTION PREMIUM OF, OR INTEREST ON, THE NOTE. THE AUTIIORITY I1AS
NO TAXING POWER.

It is hereby certified and recited that all conditions, acts and things required by the
Constitution or statutes of the State of New Jersey or the Authority Project Note Resolution to
exist, to have happened or to have been performed precedent to or in the issuance ol this Note
exist, havc happened and have been performed and that the Note, together with all other
indcbtedness of the Authority, is within every debt and other limit prescribed by the Constitution
or statutes.
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IN WITNESS WHEREOF, NORTHWEST BERGEN COUNTY UTILITIES
AUTHORITY has caused this Note o be signed in its name and on its behalf by the manual
signature of its Fxecutive Dircctor, its corporate seal to be affixed, imprinted or reproduced
hereon and this Note and such scal to be attested by the manual signature of its Sceretary, all as
of the day of _ ., 2016.

NORTHWEST BERGEN COUNTY UTILITIES

AUTHORITY
ATTEST:
By:
~Exccufive Director
(SEAL)
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EXHIBIT A-2

Loan Disbursements

Date of Loan Disbursement

Amount of L.oan Disbursement

Interest Rate

0.00%

0.00%

0.00%

(L.00%

0.00%

C0.00%

0.00%
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ARTICLE IV
Remedics

Section 401  Remedies The holders of the Project Notes shall be entitled to all of the
rights and remedies provided in the Act or otherwise provided or permitted at law or in equity or
by statutc.

Scction 402 Right to Inforce Payment of Project Notes Unimpaired. Nothing in this
Article contained shall affect or impair the right of any holder of Project Notes to enforce the
payment of the principal of, redemption premium, il any, and the mlerest on his or her Project
Notcs or the obligations of the Authority to pay the principal of and the inlerest on each Project
Note issued hereunder to the holder thereof at the time and place stated in the Project Note.
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ARTICLE YV

Pledge Securing the Project Notes
and Special Accounts.

Section 501 Pledge Sceuring the Project Notes. As security for the due and punctual
payment of the principal of, redemption premium, if any, and intercst on the Project Notes and
the duc and punctual payment and performance of the obligations hereunder, the Authority
hereby pledges to the holders of the Project Notes, and grants to the holders a lien on and security
interest in (a) all amounts, securities and funds on deposit from time to time in the Debt Service
Account and Project Account, subjcet to the application of such amounts, securitics and funds in
accordance with the provisions of this Project Note Resolution and (b) all proceeds derived from
the issuance and/or sale by the Authority of Additional Project Notes or Bonds for the purposc of
refunding the Project Notes, all in accordance with the covenants and agrecments of the
Authority contained in this Project Notc Resolution. In addition, the Project Notes shall
constitute a general obligation of the Authority to be paid from any available funds of the
Authority subject to any lien or pledge thereon established or to be established for the benefit of
any holders of bonds or notes issucd or to be issued pursuant to the Authority's Trust Indentures.
Such pledge shall be valid and binding from and alier the datc of the first delivery of any of the
Project Noles.

Scction 502 Establishment of Accounts. The Authority hereby establishes and creates
the following separatc accounts:

(1) Debt Scrvice Account
(2) Project Account

Fach of said accounts shall be held by the Paying Agent.

Scction 503 Debt Service Account.  There shall be deposited into the Debt Service
Account all accrued intercst on the Project Notes and all moneys deposited by the Authority into
the Debt Service Account from the sale of the Project Notes, that may be required or be made
avajlable for the payment of the principal of, redemption premium, if any, or interest on the
Project Notes outstanding from time to time. The moneys which are on deposit at any time in the
Debt Service Account shall be held and applied solely to the payment and discharge of the
principal of and interest on the Project Notes when duc and payable. Pending application of the
moncys in this account o such purpose, any moneys therein shall be invested by thc Authority in
accordance with Section 505, provided that such investments shall mature in such amounts and at
such times as will permit funds to be available for payment of principal of, redemption premium,
il any, and intcrest on Project Notes.

Section 504  Projeci_Account. Any procecds which are derived from the sale of any
Project Notes which are mnot deposited in the Debt Service Account, shall be deposited in the
Project Account. Moneys in the Project Account shall be invested by the Authority in
accordance with Scction 505, provided that such investments shall mature in such amounts and at
such times as will permit funds to be available when needed to pay the Cost of the Initial Project
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(which may include operating and other expenses of the Authority). Amounts in the Project
Account shall be paid out only pursuant to requisitions signed by an Authority Officer (o which
shall be attached a voucher signed by an Authority Officer certifying that such disbursement is
necessary to pay part of Cost and stating, by general classification, the purpose for which such
disbursement is to be made. All moneys in the Project Account are hereby pledged pending their
application as hercinabove in this Scetion provided, to sccure the payment of the principal of,
redemption premium, il any, and interest on the Project Notes.

To the extent that the Authority has received an Interim Loan pursuant to the Trust’s
Construction Financing Program, the disbursement procedures set forth in Scetion 4 of the Initial
Project Note shall govern.

Scetion 505 Investments. ‘The Authority shall invest moneys held pursuant to this
Article V in such Investment Obligations, or class or classes of Tnvestment Obligations within the
limitations of this Article V in such manner that the moneys shall be avatlable for application as
required by this Project Note Resolution.
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ARTICLE VI
Redemption of Project Notes

Section 601 Privilege of Redemption and Redemption Prices. The Project Notes of
any series which arc subject to redemption prior to maturity at the option of the Authority shall
be subject (o redemption by or on behalf of the Authority upon notice as provided in this Article,
{o the extent, through application of such moneys, at such time or times, in such order, and on
such other terms and conditions as shall be provided by a Supplemental Project Note Resolution
of the Authority duly adopted prior to the authentication and delivery of the Project Noles, or as
shall be determined by a Certificate of Authority Officer, as the case may be, and as shall be
provided in said Projcet Notes. Tn all such cascs, the Project Notes shall be redeemed at the
Redemption Prices set [orth in said Project Noles and which are applicable upon such
redemption. Tf less than all of the Project Notes of such series of like maturity which are then
outstanding are to be redeemed, the particular Project Notes to be redeemed shall be sclected by
lot in the manner set forth below.

Section 602 Selection of 'roject Notes to be Redeemed by Lot. In the cvent of the
redemption by lot of Project Notes of like series and maturity, the Paying Agent shall assign to
cach Project Nole of such scrics and maturity which is then outsianding a distinctive number for
cach $5,000 of the principal amount of such Project Notes and shall select by lot, using such
method of sclection as it shall deem proper in its discretion and from the numbers of all such
Project Notes to be redeemed, as many numbers as, at $5,000 for each number, shall equal the
principal amount ol such Project Notes to be redeemed. The Project Notes to be redeemed shall
be those Project Notes whose numbers were so selected; provided, however, that only so much of
the principal amount of cach such Project Note (of a denomination of more than §5,000) shall be
redeemed as shall equal $5,000 for each number assigned to it and so sclected. For the purposes
of this Section, Projcet Notes which have theretofore been selected by lot for redemption shall
not thercafter be deemed to be outstanding.

Section 603 Notice of Redemption. When the Paying Agent shall be required or shall
be authorized, or shall reeeive notice from the Authority of its clection to redcem Project Notes,
the Paying Agent shall, in accordance with the terms and provisions of the Project Notes and the
provisions of (he Resolution, select the Project Notes to be redcemed and the Paying Agent shall
give nolice, in the name of the Authority, of the redemption of such Project Notes. Such notice
shall specify the scries and maturities of the Project Notes (o be redcemed, the redemption date
and the place or places where amounts which are due and payable upon such redemption will be
payable and, if less than all of the Project Notes or any like series and maturity arc to be
redeemed, the letters and numbers or other distinguishing marks ol such Project Notes to be
redeemed, and, in the case of a Project Note to be redeemed in part only, such notice shall also
specify the portion of the principal amount thereof (0 be redeemed. Such notice shall further
state that on such date the Redemption Price thereof shall become due and payable with respect
to cach Project Notc to be redecmed, or the Redemption Price of the specified portion of the
principal amount thercof (in the case of a Project Note to be redeemed in part only) and such
notice shall also state that from and after such date interest on such Project Note, or portion
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thercof, shall cease lo acerue and be payable. The Paying Agent shall also mail a copy of such
notice, postage prepaid, not less than thirty (30) days or more than sixty (60) days prior o such
redemption dale, to the Regislered Owner, il any, of any Project Note all or a portion of which is
to be redeemed, at his last address, if any, appearing upon the registration books of the Authority
which arc kept and maintained by the Registrar, but such mailing shall not be a condition
precedent to such redemption and failure {o mail any such notice shall not alfect the validity of
any proceedings for the redemption ol the Project Notes.

Scetion 604 Authority’s Election to Redeem. The Authority shall give wrilten notice
to the Paying Agent of its election to redcem Project Notes and of the redemption date, which
notice shall be given al least sixty-five (65} days prior (o the datc tixed for redemption or at such
later date as shall be acceptable to the Paying Agent. In the cvent that the required notice of
redemption shall have been given, the Authority shall, and hereby covenants that 1t will, prior to
the datc fixed for redemption, pay to the Paying Agent an amount in cash which, in addition to
other moneys available therefor which are held by the Paying Agent, will be sufficient to redeem,
at the Redemption Price thercof, all of the Project Notes which have been selected for
rcdemption.

Section 605  Payment of Redeemed Project Notes. If notice has been given by
publication (in the manner provided in Scction 603 hereof), the Project Noles, or poriions
thereol, which have been called for redemption and which have been specified in said notice
shall become due and payable on the redemption date specified in said notice at the Redemption
Prices thereof which are applicable on such date, and, upon presentation and surrender thereol at
the place or places specified in said notice together with, in the casc of Project Notes which arc
registered otherwise than to bearcr, a wrillen instrument of transfer duly executed by the
Registered Owner thercof or by his attorney duly authorized in writing, said Project Notes or
portions thereof shall be paid at the said Redemption Prices. [ less than all of a Project Note has
been sclected for redemption, the Authority shall exccute and the Registrar shall authenticate a
new Project Note in an amount which is equal (o the unredeemed balance ol the principal amount
of the Project Note so surrendered, upon the presentation and surrender of such Project Note, to
be .delivered without charge to the owner thereof. At the option of the owner thereol, the
Authority shall cause the Registrar to 1ssue and deliver either Project Notes which are payable to
bearer or Registered Project Notes of like series, designation, interest rates and maturities in any
of the authorized denominations, If, on such redemption date, moneys for the redemption of all
of the Projcet Notes (or portions thereof) of any like series and malurity to be redeemed, shall be
held by or on behall of the Paying Agent so as to be available therefor on such date and if a
notice of redemption thereof shall have been published as aforesaid, then from and after such
redemption date, intcrest on the Project Notes (or portions thereol) of such scrics and maturity
which have been called for redemption shall ccase {o accrue and become payable and said Project
Notes shall no longer be considered to be outstanding hereunder. All moneys which are held by
or on behalf of the Paying Agent for the redemption of particular Project Notes shall be held in
trust for the account of the holders of the Project Notes to be redeemed. If moneys for the
payment of the Redemption Price and the accrued interest to the redemption date are not so held
by the Paying Agent, such Project Notes or portions thereol shall continue to bear interest until
paid at the same rate as they would have borne had they not been called for redemption.
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Section 606. Initial_Project Notes. Notwithstanding anything to the contrary in this
Projcct Note Resolution, the Initial Project Notes shall be subject to prepayment in accordance
with the terms and conditions of the Initial Project Note.
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ARTICLE VII
The Fiduciaries

Section 701  Paying Agents, Registrar and Securities Depository.  {a) The Authority
shall appoint one or morc Paying Agents for the Project Notes (other than Book-lintry Notes).
Such Paying Agents shall be appointed pursuant to a Certificate of Authority Officer exccuted
prior to the authentication and delivery of the Project Note, and may at any timc or from time (o
time by a Supplemental Projeet Nole Resolution appoint onc or more other Paying Agent, for
such Project Notes. Each Paying Agent shall be a bank, trusl company or national banking
association, doing business and having an office in the State of New Jersey or New York and
having trust powers if there be such a bank or trust company or national banking association
willing and able to accept the office on reasonable and customary terms and authorized by law to
perform all of the duties which are imposed upon it by this Project Note Resolution. Fach
Paying Agent shall signify its acceplance of the duties and obligations imposed upon it by this
Project Notc Resolution by exccuting and delivering to the Authority a writlen acceptance
thereof. The Registrar may be appointed and may act as a Paying Agent for the Project Notes.

(h) The Authority shall, by a Certificate of Authority Officer exceuted prior to the
authentication and delivery of any Project Notes which are issued in registered form, appoint a
Regisirar for such Project Notes. Such Registrar shall be a bank, trust company, or national
banking association doing business and having an office in the State of New Jersey or in the
Borough of Manhattan, City and State of New York, if there be such a bank, trust company, or
national banking association willing and able to accept the office on reasonablc and customary
ferms and authorized by law fo perform all the dutics imposed upon it by this Project Note
Resolution. The Registrar shall signify its acceptance of the duties and obligations imposcd upon
it by this Projcct Note Resolution by cxccuting and delivering to the Authority a writlen
acceptance thereof. The Paying Agent may be appoinied and may act as a Registrar for the
Project Notces.

(c) In connection with the issuance of Book-Fntry Notes, the Authority shall appoint
a Sceurities Depository. Such Securities Depository shall be appointed pursuant to a Certificate
of Authority Officer cxecuted prior to the authentication and delivery of such Book-FEntry Notes.
Such Securities Depository shall be a bank or corporation having an office in the City of New
York which is willing and able to accept the appointment upon reasonable and customary terms
and which is authorized by law to perform all of the dutics which are imposed upon it by this
Project Note Resolution.

Section 702 Responsibilities of Fiduciaries. The recitals of fact which are confained
herein and in the Project Notes contained shall be taken as the statements of the Authority and no
Fiduciary assumes any responsibility for the correctness of the same. No Fiduciary makes any
representations as to the validity or sufficiency of this Project Note Resolution or of any Project
Note issued thereunder or in respect to the security afforded by this Project Note Resolution, and
no Fiduciary shall incur any responsibility in respect thereol. The Registrar shall, however, be
responsible for its representation contained in its certificate of authentication of the Project

236~

2499099.2  105050-91577



Notes. No Fiduciary shall be under any responsibility or duty with respect to the issuance of the
Project Notes for value or the application of the procceds thereof or the application ol any
moncys paid to the Authority or others in accordance with this Project Note Resolution. No
Fiduciary shall be under any responsibility or duty with respect 1o the application ol any moneys
paid to any other Fiduciary. No Fiduciary shall be under any obligation or duty to perform any act
which would involve it in expense or liability or to institute or delend any action or suit in
respect to this Project Note Resolution or Project Notes, or to advance any of its own moneys,
unless properly indemnified. No Fiduciary shall be liable in connection with the performance of
its duties hereunder except for its own ncgligence or default.

Section 703 Funds 1leld in Trust. All moneys held by any Fiduciary, as such, at any
time pursuant to the terms of this Project Note Resolution shall be and hereby are assigned,
transferred and set over unio such Fiduciary in trust for the purpeses and under the terms and
conditions of this Project Note Resolution.

Section 704 Evidence on Which Fiduciaries May Act. Each Fiduciary shall be
protected in acting upon any notice, resolution, request, conscnt, order, certificale, opinion, bond,
or other paper or document believed by it to be genuine and to have been signed or presented by
the proper party or parties. Fach Tiduciary may consult with counsel, who may or may not be of
counsel to the Authority, and the opinion ol such counsel shall be full and complete authorization
and protection in respeet to any action taken or suffcred by it hercunder in good faith and in
accordance therewith. Whencver any Fiduciary shall deem it necessary or desirable thal a [act or
matter be proved or cstablished prior to taking or suffering any action hercunder, such fact or
matler (unless other evidence in respect thereofl be herein specifically prescribed) may be deemed
to be conclusively proved and cstablished by a certificale ol an Authority Officer stating the
samc, and such certificate shall be full warrant for any action laken or sulfered in good faith
under the provisions of this Project Note Resolution upon the laith thercof, but in its discretion
the Fiduciary may in lieu thereof accepl other evidence of such fact or matter or may require such
further or additional evidencc as to it may seem reasonable. Iixcepl as otherwise cxpressly
provided herein, any rcquest, order, notice or other dircction required or permitted to be
furnished pursuant to any provision hereol by or on behalf of the Authority to any Fiduciary shall
be sufficiently executed if cxecuted by an Authority Officer.

Section 705 Compensation and Expenses. Unless otherwise provided by contract with
the Fiduciary, the Authority shall pay to cach Fiduciary from time to time reasonable
compensation for all services rendered by it hereunder, and also reimbursement for all its
rcasonable expenses, charges, legal and engineering fees and other disbursements and those of its
attorneys, agents and employees, incurred in and about the performance of its powers and duties
hercunder, and each Fiduciary shall have a licn therefor on any and all funds at any time held by
it hereunder. The Authority shall indemnify and save cach Fiduciary harmless against any
liabilities which it may incur in the cxcrcisc and performance of its powers and duties hercunder
and which are not duc to its negligence or default.

Scction 706 Certain Permitted Acts. Any [Fiduciary may become the owner of or may
deal in Project Notes as fully and with the same rights it would have if'it were not a Fiduciary. ‘T'o

-37-

24990992 105050-91577



the extent permitted by law, any Fiduciary may act as depository for, and permit any of its
officers or directors to act as a member of, or in any other capacity with respect to, any
committec formed to protect the rights ol holders of Project Notes or to clfect or aid wn any
reorganization growing out of the enforcement of the Project Notes or this Project Note
Resolution, whether or not any such committee shall represent the holders ol a majority in
principal amount of the Project Notes outstanding.

Section 707 Resignation of Tiduciary. A Fiduciary, or any successor thercof, may at
any time resign and be discharged of its duties and obligations created by this Project Note
Resolution by giving not less than sixty days' wrilten notice to the Authority and mailing notice
thereof within twenty days after the giving of such written notice to the holders of the Project
Notes. Such resignation shall take effect upon the day specified in such notice unless previously a
successor shall have been appointed by the Authority or holders of Project Notes as herein
provided, in which event such resignation shall take effect immediately on the appointment of
such successor.

Section 708  Removal. A Fiduciary, or any successor thereof, may be removed at any
iime by the holders of a majority in principal amount of the Projcct Notes then outstanding,
excluding any Project Notcs held by or for the account of the Authority, by an instrument or
concurrent instruments in writing signed and duly acknowledged by such holders or by their
attorneys duly authorized in writing and delivered to the Authority. Copies of cach such
instrument shall be delivered by the Authority to each other Fidueiary and any successor thercol.
The Authority may remove a Paying Agent or Registrar of the Project Notes at any time [or cause
as shall be determined by the Authority in its sole discrction by filing with the Paying Agent or
Registrar an instrument signed by an officer of the Authority provided that no such removal ol a
Paying Agent or Registrar by the Authority shall take cffect until a successor shall have been
appeinted as provided in this Project Note Resolution.

Seetion 709 Appointment of Successor Fiduciary. In casce at any time a Fiduciary, or
any successor thereof, shall resign or shall be removed or shall become incapable of acting, or
shall be adjudged a bankrupt or insolvent, or if a recciver, liquidate or conservator of such
Fiduciary or if its property shall be appointed, or if any public officer shall take charge or control
of such Fiduciary or of its property or affairs, a successor may be appointed by the holders of a
majority in principal amount of the Project Notes then outstanding, excluding any Project Noles
held by or for the account of the Authority, by an instrument or concurrent instruments in writing
signed by such holders or their attorneys duly authorized in writing and delivered to such
successor Fiduciary, notilication thercof being given to the Authority, the predecessor Tiduciary
and any other Fiduciaries. Pending such appointment, the Authority shall forthwith appoint a
Vidueiary to fill such vacancy until a successor FFiduciary shall be appointed by holders of Project
Notes as herein authorized. The Authority shall mail notice of any such appoiniment to the
holders of the Project Notes, within (wenty days after such appointment. Any successor Fiduciary
appointed by the Authority shall, immediately and without further act, be superseded by a
Fiduciary appointed by holders of Project Notes. If in a proper casc no appointment of a
successor Fiduciary shall be made pursuant to the foregoing provisions ol this Section within
forty-five days alier the Fiduciary shall have given to the Authority written notice as provided in
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Scction 607 or after the occurrence of any other cvent requiring or authorizing such appointment,
the Fiduciary or any other Fiduciary or any holder of Projcct Notes may apply to any court of
competent jurisdiction to appoint a successor. Said court may thercupon, alter such notice, if any,
as said court may deem proper and prescribe, appoint such successor Fiduciary. Any Fiduciary
appointed under the provisions of this Scction shall be a bank or trust company or a national
banking association, doing business and having an office in the Stale of New Jersey or New York
having the qualifications prescribed by this Article, if there be such a bank or trust company or
national banking association willing and able to accept the office on reasonable and customary
terms and authorized by law to perform all the dutics imposed upon it by this Project Note
Resolution.

Section 710 Transler of Rights and Properly o Succcssor Fiduciary. Any successor
Iiduciary appointed hereunder shall execute, acknowledge and deliver fo its predecessor
Fiduciary, and also to the Authority, an instrument accepting such appointment, thereupon such
successor Fiduciary, without any further act, deed or conveyance, shall become fully vested with
all moneys, estates, properlies, rights, powers, duties and obligations of such predecessor
Fiduciary, with like effect as if named herein as such Fiduciary, but the Fiduciary ceasing to act
shall nevertheless, on the written request of the Authority or of the successor Fiduciary, execute,
acknowledge and deliver such instruments of conveyance and (urther assurance and do such
other things as may reasonably be required for more fully and certainly vesting and confirming in
such successor Fiduciary all the right title and intercst of the predecessor Fiduciary in and to any
property held by it under this Project Note Resolution, and shall pay over, assign and dcliver to
the successor Fiduciary any moncy or other property subject to the trusts and conditions herein
set forth. Should any deed, conveyance or insirument in writing from the Authority be required
by such successor Fiduciary for more fully and certainly vesling in and confirming (o such
successor 'iduciary any such moncys, cstates, propertics, rights, powers, and duties, any and all
such deed, conveyances and instruments in writing shall, upon request, and so far as may be
authorized by law, be exccuted, acknowledged and delivered by the Authority. Any such
successor Fiduciary shall promptly notify the other Fiduciarics of its appoiniment as such
Fiduciary.

Section 711 Merger or Consolidation. Any company inte which any Fiduciary may be
merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which such
Fiduciary may sell or transler all or substantially all of its corporate trust business, provided such
company shall be a bank or trust company or national banking association which is qualified to
be a successor to such Fiduciary under Scetion 610 and shall be authorized by law to perform all
the dutics imposed upon it by this Project Nole Resolution, shall be the successor to such
Fiduciary without the exccution or filing of any paper or the performance ol"any further act.

Section 712 Adoption ol Authentication. In case any of the Project Notcs
contemplated 1o be issucd under this Project Note Resolution shall have been authenticated but
not delivercd, any successor Registrar may adopt the certificate of authentication of any
predecessor Registrar so authenticating such Project Noltes and deliver such Project Notes so
authenticated, and in casc any of the said Project Notes shall have not been authenticated, any
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successor Registrar may authenticate such Project Notes in the name of the predecessor Registrar
or in the name of the successor Registrar, and in all such cases such certilicate shall have the full
force which it has anywhere in said Project Notes or which in this Project Note Resolution it 15
provided that the certificale of the Registrar shall have.

ARTICLE VIII
Miscellaneous

Section 801 Covenants by the Authority. In order to securc the payment of the Project
Notes, the Authorily hereby particularly covenants and agrees with the holders of the Project
Notes, and makes provisions which shall be a pait of the contract with such holders, that the
Authority will, upon receipt of any proceeds of the Project Notes, causce the same to be paid,
deposited and applied as provided in Section 313 and Article V, and that the Authority, if and so
long as any of the Project Notes are outstanding and unpaid hereunder:

(a) Will proceed with and complete with all practicable dispatch in a sound
and economical manner the construction and acquisition of the Initial Project;

(b) Will pay punctually the principal of, redemption premium, if any, and
interest on the Project Notes as hercin and therein provided, and will, if necessary, issuc
Additional Project Notes or other obligations to provide funds for this purposc;

{c) Will nol make or cause or permit to be made any application of the
proceeds of the Project Notes or of any moneys held in the Project Account except in
accordance with the provisions of Section 313 or Article V;

(d) Will do and perform all acts and things required on its part to be done or
performed under the provisions of this Project Note Resolution; and

(c) Except as provided in Scction 803 and 804, will not amend or repeal this

Project Note Resolution except with the consent in writing of the holders ol not less than

T 66-2/3% of the aggregate amount ol Projeet Notes then outstanding, cxcept to add

additional covenants to further sccure payment ol the Project Notes, which amendments

may be made without consent ol noteholders; provided that the amount, maturity, intcrest

ratc or sccurity, shall not be modificd as to any Project Notc without the consent of the
holders of said Projcct Notes.

Section 802 Defeasance. If at any time the Authority shall deposit with a Paying Agent
either (a) the amount of money equal to the principal of, redemption premium, il"any, and intercst
to become due on all Projcct Notes then outstanding for payment to the holders of such Project
Notes as such principal, redemption premium, if any, and interest shall become due or (b) direct
and general obligations of the United States of America, the principal of and interest on which
when due will provide moneys which, togethcr with the moncys, il'any, deposited with a Paying
Agent at the same time, will be sulficient to pay when duc the principal of, redemption premium,
if any, and interest due and to become duc on all roject Notes outstanding on and prior to the
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maturity date thereof, then the pledge of moneys and sccuritics hereby pledged and all other
rights granted hereby shall be discharged and satisficd. In such event, the Paying Agent shall,
upon request of the Authority, execuie and deliver to the Autherity all such instruments as may
be desirable to evidence such discharge and satisfaction. No moneys so held by the Paying Agent
shall be withdrawn or used for any purpose other than, and all such moneys shall be held in trust
tor, the payment, when due, of the principal of the, redemption premium, if any, and interest on
Project Notes for the payment of which they were deposited, excepting only (a) that any money
so held by the Paying Agent shall be invested, upon the direction of the Authority authorizing
such investment, in such Investment Obligations as may be seleeled by the Authority and as will
make moneys available in such amounts and at such times and may be necessary to provide funds
when needed to pay such principal, redemption premium, il any, and intcrest, and (b) that
whenever the amount of moneys so held by the Paying Agent and the face value of the
Investment Obligations so held by the Paying Agent shall equal an amount sulfficient o pay when
due principal of and interest on all such Project Notes, all income from such investments shall be
paid over to the Authority as received by the Paying Agent, and from such date, shall be free of
any lien thereon created under the terms of this Project Note Resolution,

If at any time the Authority shall deposit with the Paying Agent the moncys or Investment
Obligations provided above with respeet to any Project Notes which are then Outstanding, said
Project Notes shall no longer be deemed o be outstanding for any purposc.

Scction 803 Supplemental Project Note Resolutions Fifeclive Upon Filing. For any or
more of the following purposes and at any time or from timc to fime, a resolution of the
Authority supplementing this Project Note Resolution may be adopted which resolution, upon the
filing in the office of the Authority of a copy thereol certified by the Secrelary, shall be fully
effective in accordance with its terms:

(1) To close this Project Note Resolution against, or provide limitations and
restrictions in addition to the limitations and restrictions contained in this Project Note
Resolution on the issuance in the future of Project Notes or of other notes, bonds, obligations or
evidences of indebtedness;

(2)  To add to the covenants or agrcements to be observed by the Authority
which are not contrary o or inconsistent with this Project Note Resolution as theretofore in
ellect;

(3) To add to the limilations or restrictions in this Project Note Resolution
contained other limitations or restrictions to be observed by the Authority which are not contrary
to or inconsistent with this Project Note Resolution as therctofore in eflect;

(4) To surrender any right, power or privilege reserved to or conferred upon
the Authority by this Project Note Resolution;

(5) To confirm, as further assurance, any pledge under, and the subjection to
any lien or pledge, created or to be created, by this Project Note Resolution;
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(6)  To specily, determine or authorize any and all maliers and things rclative
to the Projcct Noles or the procceds thercof which are not confrary to or inconsistent with this
Project Nole Resolution; and

(7} To make any other change in this Project Note Resolution that in the
opinion of Bond Counscl does not materially adverscly affeet the rights of the holders of any of
the Project Notes.

(8)  To provide for the issuance of Additional Project Notes pursuant to this
Project Note Resolution.

Scetion 804 Supplemental Project Note Resolutions Effective With The Opinion of
Bond Counsel. For any onc or more of the following purposcs and at any time or from time to
time, a resolution of the Authority amending or supplementing this Project Note Resolution may
be adopted with an approving opinion of Bond Counsel and shall be fully effective in accordance
with its ferms:

(N To cure any ambiguily, supply any omission, or cure or correci any defect
or inconsistent provision in this Project Note Resolution; and

(2) To insert such provisions clarifying matters or questions arising under this
Project Note Resolution as are nccessary or desirable and which arc not contrary fo or
inconsistent with this Project Note Resolution as theretolore in effect.

Section 805  Authorized Acts of Officers.  The Chairman, the Vice-Chairman, the
[ixeculive Director, the Treasurer, and the Secretary of the Authority are and each of them hereby
is, authorized and directed to do and perform all things and cxccute all papers in the name of the
Authority and to take all actions necessary so that the Authorily may carry out its obligations
under the terms of the Project Notes or this ’roject Note Resolution.

Scction 806 Effcetive Date. ‘This Project Note Resolution shall take cffect upon the
filing of a copy hereof, certified by an Authorized Officer of the Authority, with the Authority;
provided, that all approvals with respect to this Project Note Resolution have been obtained and
all estoppel periods have run, including without limitation the approval ol the Governor of the
State and the State Treasurcer in accordance with the Act.

Section 807  Viling. Upon the adoption hereof, thc Secretary shall forward certified
copies of this Project Notc Resolution to John D. Draikiwicz, Hsq., Gibbons P.C., bond counscl

to the Authority, David Zimmer, Exccutive Director of the Trust, and Richard T. Nolan, Esq.,
McCarler & English, LLP, bond counsel to the Trust.
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CERTIFICATION

The undersigned Secrelary of the Northwest Bergen County Utilities Authority, a
public body corporatc and politic of the Statc of New Jersey, HEREBY CERTIFY that the
forcgoing resolution entitled “Resolution Authorizing the Issuance of Project Notes of the
Northwest Bergen County Utilities Authority in Connection with The Construclion Financing
Jtust Loan Program of the New Jersey Lnvironmental Infrastructure Trust” is a true copy of an
original resolution which was duly adopted by said Authority at a meeting thereof which was
duly called and held on October 18, 2016 and al which a quorum was present and acted
throughout, and that said copy has been compared by me with the original resolution recorded in
the records of the Authority and that it is a correct transcript thereof and of the whole of said
resolution, and that said original resolution has not been altered, amended or repealed but 1s in
full force and effect.

IN WITNESS WHERKOF, [ have hcreunto set my hand and aftixed the seal of said
Authority this ~ day of , 2016.

Alison Gordon, Secretary

(SEAL)
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 79-2016

Date: October 18, 2016

2017 AUTHORITY BUDGET RESOLUTION
FISCAL YEAR: FROM: JAN.1,2017 TO: DEC.31,2017

WHEREAS, the Annual Budget and Capital Budget for the Northwest Bergen County Utilities
Authority for the fiscal year beginning, January 1, 2107 and ending, December 31, 2017 has been
presented before the governing body of the Northwest Bergen County Utilitics Authority at its
open public mecting of October 18, 2016; and

WHEREAS, the Annual Budget as introduced reflects Total Revenues of $13,836,090, Total
Appropriations, including any Accumulated Deficit il any, of $13,836,090 and Total Unrestricted
Net Position utilized ol $0; and

WHEREAS, the Capital Budget as introduced reflects Total Capital Appropriations of $7,325,200
and Total Unrestricted Net Position planned to be utilized as funding thereof, of $0, Total Renewal
& Replacement Reserve planncd to be utilized as funding thereol, of $400,000, Total Debt
Authorization planned to be utilized as funding thercof, of $6,775,200, Total Capital Grants
planned to be utilized as funding thereol, of $150,000; and

WHEREAS, the schedule of rates, fees and other charges in effect will produce sufficient
revenues, logether with all other anticipated revenues to satisly all obligations to the holders of
bonds of the Authoritly, (o meet operating expensces, capital outlays, debt service requirements, and
to provide for such rescrves, all as may be required by law, regulation or terms of contracts and
agreements; and

WIIEREAS, in accordance with the Authority’s General Bond Resolution adopted December 19,
1972, as amended, the Operaling Expenses in the Annual Budgel are not in excess of the reasonable
and necessary amount thercof; and

WHEREAS, the Capital Budget/Program, pursuant to N.JA.C. 5:31-2, does not confer any
authorization to raise or expend funds; rather it is a document to be used as part of the said
Authority's planning and management objectives. Specilic authorization to expend funds for the
purposes described in this section of the budget, must be granted clsewhere; by bond resolution,
by a project financing agrcement, by resolution appropriating funds from the Renewal and
Replacement Reserve or other means provided by law.

NOW, THEREFORE BE IT RESOLVED, by the governing body of the Northwest Bergen
County Utilities Authority, at an open public meeting held on October 18, 2016 that the Annual
Budget, including all refated schedules, and the Capital Budgel/Program ol the Northwest Bergen
County Utilities Authority [or the fiscal year beginning, January 1, 2017 and ending, December
31, 2017 is hereby approved; and
1
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NORTHWILST BERGEN COUNTY UTILITIES AUTIHTORITY

RESOLUTION
No. 79-2016

Date: October 18, 2016

2017 AUTHORITY BUDGET RESOLUTION
FISCAL YEAR: FROM:  JAN.1,2017 TO: DEC. 31,2017

BEIT FURTHER RESOILVED, that the anticipaled revenues as reflected in the Annual Budget
are of sufficient amount lo meet all proposcd expenditures/expenses and all covenants, terms and
provisions as stipulated in the said Authority's outstanding debt obligations, capital lease
arrangements, service contracts, and other pledged agreements; and

BE IT FURTIIER RESOLVED, that thc governming body of the Northwesl Bergen County
Utilities Authority will consider the Annual Budget and Capital Budget/Program for adoption on
December 13, 2016; and

BE IT FURTHER RESOLVED, that the Secretary be and she hereby is directed to publish Notice
of the Public Hearing in the Record, Ridgewood News and one newspaper in the Borough of
Manhattan City and State of New York; and

BE IT FURTHER RESOLVED, that the Secretary be and she hercby is directed to file the Budget
of the Northwest Bergen County Ultilitics Authority for the Fiscal Year 2017 with the Trustec, the
Consulting Engineer and the Participants, all in accord with the General Bond Resolution adopted
December 19, 1972, as amended, and the Service Contract.
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESCGILUTION
No. CS-0OCT-2016

Date: October 18, 2016

RESOLUTION OF THE GOVERNING BODY OF THE NORTHWEST BERGEN
COUNTY UTILITIES AUTHORITY TO ENTER CLOSED SESSION PURSUANT
TO THE OPEN PUBLIC MFEETINGS ACT

WHEREAS, the Open Public Meetings Act, NS A. 10:4-6 to 10:4-21, requires that
meetings of public bodics shall be open to the public at all times, except that the public body may
exclude the public only {rom that portion of a mecting at which the public body discusses matters

set forth in NS4, 10:4-12b; and

WHERKEAS, the Northwest Bergen County Utilities Authority (*Authority”™) Board of
Commigsioners inlends to hold a closed meeting on the following subject mallers which arc
authorized by N./S.4. 10:4-12b:

Pending Litigation — Alvarcz v. NBCUA,

NOW, THEREFORE, BE I'T RESOLVED by the Authority’s Board of Commissioncers,
that: '

L. The atoresaid recitals are incorporated herein as though fully sct forth at length.

2. The Authority’s Governing Body shall meet in closed session on October 18, 2016,

to discuss the above-referenced matters.

3. The minutes, or parts thereof, of the closed session discussion may be disclosed to
the public upon the determination by the Board of Commissioners that the public
interest will no longer be served by such confidentiality.

4. This Resolution shall be cffective immediately.

ADOPTED: October 18, 2016



NORTHWEST BERGEN COUNTY UTILITTES AUTHORITY

RESOLUTION
No. CS-0CT-2016

Date: October 18, 2016

RESOLUTION OF THE GOVERNING BODY OF THE NORTHWEST BERGEN
COUNTY UTILITIES AUTHORITY TO ENTER CLOSED SESSION PURSUANT
TO THE OPEN PUBLIC MEETINGS ACT

[ hereby certify that this is a true copy of a resolution adopted by the Northwest Bergen
County Utilities Authority upon a roll call vote ol all Commissioners ol the Authority cligible to

vote at a regular meeting held on October 18, 2016.
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
MNo. 80-2016

Date: October 18, 2016

APPROVAL OF VOUCHERS, PAYROLL TRANSFERS, PAYROLL TAX DEPOSITS AND
PENSIONS & BENEFITS TRANSFERS

WIIEREAS, the Northwest Bergen County Utilities Authority has received vouchers in
claim for payment of materials supplied and/or rendered; and

WHERKEAS, the satd vouchers have been reviewed and the amount indicated on each
voucher has been determined to be due and owing; and

WHEREAS, the Northwest Bergen County Utilities Authority has made payroll transters,
payroll tax deposits and Pensions & Benefits transfers for the month of September 2016 and Health
Benefits and Dental Benefits transfers for September and October 2016; and

WHEREAS, the Commissioners of the Authority have reviewed the vouchers, payroll
translers, payroll tax deposits, Pensions and Benefits, and Iealth and Dental Benefits translers
listing on the attached reports and have found them to be in order.

NOW, THEREFORE, BE I'T RESOLVED,

RESOLVED, by the Commissioners of the Northwest Bergen County Utilitics Authority,
that all vouchers, payroll transfers, payroll tax deposits, Pensions & Bencelits and Health and Dental
Benelits translers listed and reports attached hereto, dated October 18, 2016 be and they hereby
are approved for payment from the proper accounts as follows:

ACCOUNT: Payroll Account

Net Payroll: $189.885.97

ACCOUNT: Tax Deposit Account

Total: $92.248.84

ACCOUNT: Ilcalth Benefits Contribution Employer - SEPTEMBER
Total 'I'ransfer: $108,144.26

ACCOUNT: Health Benelits Contribution Employec - SEPTEMBER

Total: $13,362.15



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 80-2016

Date: October 18, 2010

APPROVAL OF VOUCIHERS, PAYROLL TRANSFERS, PAYROLL TAX DEPOSITS AND

ACCOUNT:

Total Transfer:

ACCOUNT:

Total Transter:

ACCOUNT:

Total Transfer:

ACCOUN'T:

Total Transfer:

ACCOUNT:

Total Trans{er:

ACCOUNT:
Total:;

ACCOUNT:
Tolal;

ACCOUNT:

Total:

PENSIONS & BENEFITS TRANSFERS

Dental Benelits - SEPTEMBER
$4,056.73

Health Benefits Contribution Employer — OCTOBER
$108,144.26

Health Benefits Contribution Employee — OCTOBER
$13,362.15

Dental Benefits — OCTOBER
$4,056.73

PERS and Contributory Insurance
$32,029.28

Operating Account
$237,940.01

General Improvement Account
$255,201.92

2015 WWT Project Account
$47.,697.68 )
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. §1-2010

Date: October 18, 2016

RESOLUTION AMENDING AN AGREEMENT TO PROVIDE LEGAL SERVICES
WITH CHASAN LEYNER & LAMPARYELLO, PC

WHEREAS, in April of 2015, the Northwest Bergen County Utilities Authority (“Authority”)
cntered into a professional service agreement with Chasan Leyner & Lamparello, PC (the “Law Firm™);
and

WHEREAS, pursuant to that professional service agreement the Law Firm was to perform
legal scrvices necessary to properly represent the Authority in connection to a March 9, 2015
arbitration award against the Authority; and

WHEREAS, duc to Law Firm’s ongoing services, specifically their representing the Authority
in an appeal of the March 9, 2015 arbiiration award, the Authorily by Resolution No. 16-2016 on
February 16, 2016 amended the contract term regarding compensation to increase the cap from
$18,000.00 to $35,000.00; and

WHEREAS, the Law Firm has advised the Autherity that there is a nced to amend the contract
term regarding compensation, increasing the cap from $35,000 to $53,100 for the same reason as stated
in Paragraph 3 above; and

WHERFAS, a contract for said services may be awarded without competitive bidding as a
“professional service” in accordance with NJ.S. AL 40A:11-2(6) and 40A:11-5(1)(a)(i) of the Local
Public Contracts Law becausc the contract is for a service performed by persons authorized by law to
practice a recognized profcssion, whose practice is regulated by law, and the performance of which
scrvices requires knowledge of an advanced type in a {ield of learning acquired by a prolonged formal
coursc of specialized instruction and study.

NOW, THEREFORE, BE IT RESOLVED by the Authority’s Board ol Commissioners,
that:

f. The aforesaid recitals are incorporated herein as though fully sct forth at length.
2. Section 2 is amended Lo provide as follows:

Contract Amount/l [ourly Rate

In consideration for these services, Special Legal Counsel agrees to accept
compensation at the rate of $150.00 per hour for altorneys, $65.00 for all law clerks
and paralegals; and $25.00 for secretarial overtime in an amount not to exceed



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 81-2016

~ Date: October 18, 2010

RESCLUTION AMENDING AN AGREEMENT TGO PROVIDE LEGAL SERVICES

WITH CHASAN LEYNER & LAMPARERLLO, PC

$53,100.00. In the event that Special Legal Counsel anticipates that it will exceed the
$53.,100.00 limit, it shall seek further authorization from the Authority at that time.

3. The Chairman, Vice Chairman, Executive Director, Secretary and any other nccessary
Director, officer or official of the Authority are hereby authorized to execute any and
atl documents and to take any and all actions necessary to complete and realize the

intent and purposc of this Resolution.
4. This Resolution shall be cffective immediately.

ADOPTED: October 18, 2016

| hereby certily that this is a true copy of a resolution adopted by the Northwest Bergen County
Utilities Authority upon a roll call vote of all Commissioners of the Authority eligible to vote at a

regular meeting held on October 18, 2016.
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NORTHWEST BERGEN COUNTY UTILITIES AUTITORITY

RESOLUTION
No. 82-2016

Date: October 18, 2016

PROPOSED SANITARY SEWER EXTENSION
1400 MACARTHUR BOULEVARD
TOWNSIIIP OF MATTWAH
BLOCK 139, L.OT 3

WHEREAS, an application has been made to the Northwest Bergen County Ulililies
Authority (hereinafter sometimes referred to as the “Authority”) by Mahwah Properties, [.1.C
(hereinafter referred 1o as the “Applicant™) for approval of a proposcd sanitary scwer extension to
be located at 1400 MacArthur Boulevard, Township of Mahwah, New Jersey, Block 139, Lot 3
(hereinafier referred to as the “Project”); and

WHEREAS, the Project proposes to provide sanitary scwer scrvice to a proposcd 75,950
square foot health and wellness center; and

WHEREAS, the Authority’s technical advisor has reviewed the application and the
documents and drawings submitted in support thereof and, by memorandum dated October 5, 2016
has recommended that the Authority approve the Project, subject to fulfillment of certain terms
and conditions, and

WHEREAS, finding that when completed, the average daily flow from the Project will be
16,940 gallons per day (gpd), and 83 non-residential EDUs will become tributary to the
Authority’s system.

NOW, THEREFORE, BE IT

RESOLVED, by the Commissioners of the Northwest Bergen County Utilities Authority,
tha( the application made by Mahwah Properties, LLC for a proposed sanitary sewer extension to
be located at 1400 MacArthur Boulevard, in the Township of Mahwah, New Jerscy be approved
upon condition that the Applicant, its principals, agents, successors or assigns tulfill the following
terms and conditions:

1. The construction shall conform to all applicable requirements of Township of Mahwah;

2. The installation of the sewers and appurtenances be inspected and approved by the
Township of Mahwabh;



NORTHTWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 82-2016

Drate: Getober 18, 2016

0.

10,

PROPOSED SANITARY SEWER EXTENSION
1400 MACARTHUR BOULEVARD
TOWNSHIP OF MAHTWAH
BLOCK 139, LOT 3

That all newly constructed sewers be tested for infiliration and exfiltration and that
such testing be obscrved and the resulls approved by an Authority engineer who has
been provided with 2 days notice of such testing;

That the Applicant pay [or engineering expenses incurred by the Authority for all
inspection and testing of the scwers and appurienances,

That the Applicant pay for all Authority application fees, legal fees and other
application, administrative, technical or any other expenses relating to review of the

Project,

That any manholes construcied or modificd by rcason of this Project be fitted with
sewer guards to prevent inflow,  All manholes constructed must be installed with all
required waterproofing measures, including exterior pamting and pipe gasket interlock;

That water conserving plumbing [ixtures be installed in all new building construction
to be serviced by the Projccet;

That the Authority be notified by the Applicant or its designec prior to commencement
of sanitary scwer installation;

That prior to placing this connection into service, the Applicant must submit lo the
Authority for approval NJDEP Form WQM-005; and

That the Applicant comply with the rules and regulations of the Authority and the New
Jerscy Department of Environmental Protection; and be it



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 82-2016

Date: October 18, 2016

PROPOSED SANITARY SEWER EXTENSION
1400 MACARTHUR BOULEVARD
TOWNSITIP OF MAHWAH
BLOCK 139, LOT 3

FURTHER RESOLVED, that upon written assurance of fullillment by the Applicant of
the forcgoing terms and conditions, the Authority Superintendent be and 1s herewith authorized on
behalf of the Authority to execute such approvals of the Project as may bc required by
governmental agencies having jurisdiction thercto.
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 83-2016

Date: October 18, 2016

PROPOSED SANITARY SEWER EXTENSION
430 GREENWOOD AVENUE
TOWNSHIP OF WYCKOFF
BLOCK 216.01, LOT 21.02

WHERFEAS, an application has been made to the Northwest Bergen County Utilities
Authority (hereinafter sometimes referred to as the “Authority™) on behalf of the Township of
Wyckoff (hereinalter referred to as the “Applicant”) for approval ol a proposed sanitary sewer
relocation to be located at 430 Greenwood Avenue, Township of Wyckoll, New Jersey, Block
216.01, Lot 21.02 (hercinafier referred to as the “Projeet”); and

WHEREAS, the proposed relocation/connection 1s designed to provide sewer service and
facilitate redevelopment of the sile as a supermarket; and

WHEREAS, the Authorily’s technical advisor has reviewed the application and the
documents and drawings submitted in support thereof and, by memorandum dated October 5, 2016
has rccommended that the Authority approve the Project, subject to fulfillment of certain terms

and conditlions, and

WIIEREAS, finding that when completed, the average daily {flow [rom the Project will be
6,204 gallons per day (GPD); and

WHEREAS, based on the projected GPD, no additional non-residential EDUs will
become tributary to the Authority from Wyckoft as the buildings being demolished on the site had
an average daily flow of 6,571 GPD.

NOW, TIIEREFORK, BE IT

RESOLVED, by the Commissioners of the Northwest Bergen County Utilitics Authority,
that the application made on behalf of the Township of Wyckolf for a proposed sanitary sewer
relocation to be located at 430 Greenwood Avenue, in the Township of Wyckofl, New Jersey be
approved upon condition that the Applicant, its principals, agents, successors or assigns fulfill the
[ollowing terms and conditions:

1. The construction shall conform (o all applicable requirements of Township ol WyckofT;



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 83-2016

Date: October 18, 2016

6.

PROPOSED SANITARY SEWER EXTENSION
430 GREENWOOD AVENUE
TOWNSHIP OF WYCKOFF

BLOCK 216.01, LOT 21.02

The installation of the sewers and appurtenances be inspected and approved by the
Township of WyckolT;

That all newly construcled sewers be tested for infiliration and ex[iltration and that
such testing be observed and the results approved by an Authority engineer who has
been provided with 2 days notice of such testing;

That the Applicant pay for cngineering expenses incurred by the Authority for all
inspection and testing ol the sewers and appurtenances;

That the Applicant pay for all Authority application fees, legal fecs and other
application, administrative, technical or any other expenses relaling to review of the

Project;

‘That any manholes constructed or modified by reason of this Project be fitted with
scwer guards to prevent inflow. All manholes constructed must be installed with all
required walerproofing measures, including exterior painting and pipe gasket interlock;

That water conscrving plumbing (ixtures be installed in all new building construction
to be serviced by the Project;

That the Authority be notificd by the Applicant or is designee prior to commencement
of sanitary scwer installation;

That prior to placing this connection into service, the Applicant must submit to the
Authority for approval NJDEP Forim WQM-0035; and



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 83-2016

Date: OQctober 18, 2016

PROPOSED SANITARY SEWER EXTENSION
430 GREENWOOD AVENUE
TOWNSHIP OF WYCKOFF

BLOCK 216.01, LOT 21.02

10. That the Applicant comply with the rules and regulations of the Authority and the New

Jersey Department of Environmentat Protection; and be it

FURTHER RESOLVED, that upon written assurance of fulfillment by the Applicant of
the forcgoing terms and conditions, the Authority Superintendent be and is herewith authorized on
behalf of the Authority to exccute such approvals of the Project as may be required by

sovernmental agencies having jurisdiction thereto.
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 84-2016

Date: October 18, 2016

RESOLUTION AUTHORIZING THE AUTHORITY TO AWARD A CONTRACT TO
CROSSROADS PAVEMENT MAINTENANCE LLC FOR THE RESURFACING OF A
PORTION OF WOODSIDE AVENUE, MIDLAND PARK, NEW JERSEY

WHEREAS, the Northwest Bergen County Utilities Authority (the “Authority”) and the
Borough of Midland Park (the “Borough™) wish to enter into a shared services agreement to
resurface a portion of Woodside Avenue in the Borough; and

WHEREAS, the Authority issued specifications and solicited bids for the resurfacing
work, in accordance with the New Jersey Local Public Contract Laws and Regulations, while the
Authority and the Borough negotiated terms of a shared services agreement; and

WHEREAS, five proposals were submitted in response to the Authority’s solicitation; and

WHERFEAS, Crossroads Pavement Maintenance LLC (“Crossroads™) submitted the
lowest bid proposal to complete the resurfacing work set forth in the Authority’s specifications;
and

WHEREAS, Crossroads’ bid proposal has been reviewed by the Authority’s legal
counse! and engineer for compliance with the New Jersey Local Public Confract Laws and
Regulations and the Authority’s specifications; and

WHEREAS, 1l is in the Authority’s best interest to award a contract to Crossroads o
provide the specified resurfacing services, provided that the Authority and the Borough can agree
lo terms on a shared service agreement; and

NOW, THEREFORE, BE IT RESOLVED by the Commissioners of the Northwest Bergen
County Utilities Authority, as follows:

1. The aforesatd recitals are incorporated herein as though fully set forth at length,

2. The Authority is hereby authorized fo award a contract to Crossroads Pavement
Maintenance LLC in the amount of $108,393.00 to provide the resurfacing work specified in the
Authority’s specifications and Crossroad’s bid proposal, provided however that the Authority and
the Borough first reach agreement on a shared services agreement with.



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 84-2016

Date: October 18, 2016

RESOLUTION AUTHORIZING THE AUTHORITY TO AWARD A CONTRACT TO
CROSSROADS PAVEMENT MAINTENANCE LLC FOR THE RESURFACING OF A
PORTION OF WOODSIDE AVENUE, MIDLAND PARK, NEW JERSEY

3. The Authority’s Excecutive Director and/or his designee is authorized {0 execute
any such documents, and undertake such other tasks that are reasonably required to carry out and
consummate the transactions contemplated by the Authority’s specifications and Crossroads” bid
proposat,

4, This Resolution shall be effective immediately.
ADOPTED: October 18, 2016
1 hereby certify that this is a true copy of a resolution adopled by the Northwest Bergen

County Utilities Authority upon a roll call vote of all Commissioners of the Authority eligible to
vote at a regular meeting held on October 18, 2016.
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

MOTION

No. 2016-02

Date: Getober 18, 2016

Motion to approve the following individuals for attendance to the Association of
Environmental Authorities’ 2016 Annual Meeting Conference in Atlantic City, New
Jersey on November 15-16, 2016 and the New Jersey State League of Municipalities
Annual Conference in Atlantic City, New Jersey on November 14-17, 2016:

Howard Hurwitz
Executive Director:

James Rotundo
Assl. FExecutive Director:

John DeRienzo
Municipal Liaison:

AEA Annual Meeting Conference
November 15-16, 2016

New Jersey State League ol Municipalities
November 14-17, 2016

New Jersey State League of Municipalities
November 14-17, 2016
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