103 COLLEGE ROAD EAST - PRINCETON, NEW JERSEY 08540-6612
PHONE 609-687-0880 - FAX 609-987-0850 * www.njefa.com

NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY

building furures Apﬂi 28, 2011

VIA HAND DELIVERY

Honorable Chris Christie
Governoi-

State House

125 West State Street

P.O. Box 001 -

Trenton, New Jersey 08625

ATTN: David Reiner, Assistant Counsel
Governor's Authorities Unit

Dear Governor Chrisiie:

Enclosed please find an original and one copy of the minutes of the meeting of the New
Jersey. Educational Facilities Authority held on Tuesday,-April 26,72011.

| hereby certify that it is a true and correct copy of the proceedings.
Sincerel\,j_

Yﬂ/f&,@ / %M&éﬂéz

Katherine Newell
Assistant Secretary

Enclosures



103 COLLEGE ROAD EAST - PRINCETON, NEW JERSEY 08540-6612
PHONE 600°087-0880 - FAX 609-887-0850 - www.njefa.com
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building futures

MINUTES OF THE MEETING OF THE
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
HELD AT CALDWELL COLLEGE, CALDWELL, NEW JERSEY
ON TUESDAY, APRIL 26, 2011

The meeting-was called to order at 10:32 a.m. by Chairman Jacobs. The New Jersey Educational
Facilities Authority gave notice of the time, place and date of this meeting via fax and email or April
13, 2011, to The Star Ledger, The Times and the Secretary of State and by posting the notice at the
offices.-of the Authority in Princeton, New Jersey. Pursuant to the New Jersey Open Public Meetings
Act, a resolution must be passed by the New Jersey Educational Facilities Authority in order to hold a
session from which the public is excluded.

AUTHORITY MEMBERS PRESENT:

Roger B. Jacobs, Esq., Chairman

Ridgeley Hutchinson, Vice Chairman

Joshua Hodes, Treasurer

Andrew P. Sidamon-Eristoff, State Treasurer (reprasented by Steven Petrecca)
Steven D. Weinstein, Chair, Comm. on Higher Education (represented by Glenn Lang)

AUTHORITY MEMBERS ABSENT:

None

STAFF PRESENT:

James Poole, Executive Director

Katherine Newell, Esq., Directorof Risk Management
Shery! Stitt, Birector of Communicatiens

Marie-Mueller, Controller

Kristen Middieton, Assistant.Controller-

Jennifer Soyka, Esq., Project Manager

Jennifer LaMarsh, Project/Communications Assistant
Nichole Doxey, Communications Specialist '

Sheila Toles, Exec. Assistant/Human Resources Specialist

The Authority’s off-site meeting opened with Chairman Jacobs thanking the College and inviting
President Blattner to welcome the members, staff and attendees, which she did. Ms. Stitt thanked
the Coliege and Authority staff and gave a presentation about the College, its mission and its history.



ITEMS CF DISCUSSION

1.

Approval of the Minutes of the Meeting of Marcii 22, 2011

The minutes of the meeting of March 22, 2011 were hand celivered to Governor Chris
Christie under the date of March 24, 2011. Mr. Hutchinson moved that the minutes of the
meeting be approved as presented; the motion was seconded by Mr. Petrecca and passed
unanimoeusly.

Discussion of P.L. 2010, Chapter 107

Mr. Mistry gave a brief summary of P.L. 2010, c. 107, adopted in January 2011, Chapter 107
setsforth certain reporting requirements with respect to qualified minority and women-owned
financial institutions serving as senior managing underwriters on State entity debt
transactions. Chapter 107 requires entities, such as the Authority, 1o collect information on
certain data points and submit the report to the State Treasurer. The State Treasurer is to
determine uniform methods of data collection and reporting in order to effectuate Chapiler
107. Chapter 107 has a five year sunset provision, which may be extended for five years on
the occurrence of certain determinations by the State Treasurer. Chapter 107 also permits
the State Treasurer to set certain aspirational targets for minority and women-owned financial
institutions to serve as senjor managing underwriters on State entity debt transactions, Mr.
Mistry stated that under current case law, before a racial or gender-based classification and
set-aside provision can be enacted, a disparity study using regression analysis must he
performed. Mr. Mistry also noted that Chapter 107 does not contain any punitive
conseguences.

Reimbursement Resolution for Thomas Edison State College

Ms. Newell reported that Thomas Edison State College has indicated its desire to proceed
with a financing threugh the Authority {o renovate Kuser Mansion located at 315 West State
Street in Trenton, New Jersey in a maximum araount of $4,000,000. She requested and
recommended the members’ approval of a resolution declaring its official intent to reimburse
expenditures for project costs incurred priorto the issuance of bonds with proceeds of debt
obligations to be issuad on behalf of the College. Fareuk Hasseib, Assistant Vice-President,
Treasurer of the College was available by phone to answer any questions and the Members did
not have any questions. : '

Mr. Petrecca moved the adoption.of-the following entitled resolution:
RESCLUTION-OF THE NEW JERSEY-EDUCATIONAL FACILITIES AUTHORITY
DECLARING ITS OFFICIAL INTENT WITH RESPECT TO THE REIMBU RSEMENT

OF EXPENDITURES FOR PROJECT COSTS FROM PROCEEDS OF TAX-EXEMPT
OBLIGATIONS

The motion was seconded by Dr. Lang and passed unanimously.
The adopted resolution is appended as Exhibit 1.

Eguipment Lease Resolution for Thomas Edison Siate College

Ms. Neweli reported that the Authority had received a request from Thomas Edison State
Coliege to finance a project consisting of the replacement of the current shelving system on
Level 1 of the State Library and the acquisition and installation of certain technology

2



hardware in a maximum amount of $948,000. She reported that the transaction would be
conducted.as a Requestfor Proposals (RFP) process with the proposals being seiected
based on price and other factors.

The resoiution authorizes the financing of the project through the Authority’s Equipment
Lease Program, acknowledges the designation by the Attorney General of McCarier &
English to act as special counsel and authorizes all. necessary action to implement the
financing.

Me Carter & English submitted the lowest fee proposal for the transaction and Mr. ‘Hodes
asked if, besides low bids, there were any other criterion for selection of bond counsel. Mr.
Poole responded that there were and that going forward the criteria would be included in the
Members’ meeting books. Mr. Hodes also asked if there was an Evaluation Committee and
Mr. Poole respondad that bond counsel selection is made by the Attorney Generaf's Office in
consultation with the Authority. Mr. Mistry advised that the Attorney General's Office
established a bond counsel pool for the Authority based-on qualifications to provide such
services. The Attorney General’s Office-issues an RFF to counsel in the bond counsel pool
for each individual transaction to obtain fee quotes and fo obtain any other information

pertinent to the specific transaction.
Mr. Hutchinson meved the adoptiors of the following entitled resolution:

RESOLUTION AUTHORIZING THE FINANCING OF THE PURCHASE AND
INSTALLATION OF EQUIPMENT FOR THOMAS EDISON STATE COLLEGE

The motion was seconded by Mr. Petrecca and passed unanimously.
The adopted resolution and form of documents are appended as Exhibit H.

Seton Hall University Issue, 2011 Series A, Refunding Bonds

Ms. Soyka reported the details-of the proposed 2011 Series A bonds in an amount not to
exceed $45,000,000 on behalf of Seton Hall University. Theproceeds of the issue will be
used for the current refunding of all or a portion of the Authority’s outstanding 1999 Refunding
Series and 2001 Series, Project G bonds; and certain costs of issuance. The financing is
structured-as a fixed rate, negotiated transaction with an interest rate not to exceed 7.00%.

Ms. Soyka reported the details of the process for the procurement of the professionals, which
include, among others, a senior managing underwriter and a.co-senior managing underwriter.
Mr. Jacobs inquired specificaily-about the process of selecting co-senior managers and Mr.
Hodes asked who comprised the evaluation committee to evaluate the responses of
underwriters to the-RFP’s. Mr. Poole responded that the. Authority has a process for selecting
senior managing underwriters but does not have a specific process for selecting co-senior
managers. Mr. Poole further stated that the Authority, at the presenttime, has a pool of 11
senior managing underwriters. but that only four of the 11 firms had been utilized in the past
two years and that he would like to provide an opportunity to more members of the pool 1o
participate in Authority transactions. He advised that with approval of this fransaction for
Seton Hall and the selection of JP Morgan Securities, Inc., as senior managing underwriter, 7
of the 11 firms in the pool would have been utilized. Mr. Jacobs commented that while he
agreed with that goal, a process should be put in place. Mr. Jacobs asked counse! whether
the Members could approve portions of the resolution without approving the reselution in its
entirety. Mr. Mistry responded that the members could pass a motion fo amend the
resolution. Ms Soyka informed the Members that the evaluation committee for the
underwriter selection consisted of her, a representative of Seton Hall and a representative of
the State Treasurer's office.
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Mr. Jacobs and Mr. Hodes also requested more detailed information about the process of
selecting the financial advisor for the transaction. Ms. Soyka informed the Members that the
evaluation committee consisted of her, Mr. Poole and a representative of Seton Hall. After
additional discussion, Mr. Jacobs asked if Seton Hall was satisfied with the advisor selected
and‘Ms. Soyka responded that Seton Hall was satisfied...Mr. Hutchinson asked whether
approving the transaction and leaving the financial advisor selection. until ater would delay
the transaction. Ms. Soyka responded that it would unless there was a delegation that could
occur without waiting until the next meeting of the Members.

Mr. Hodes asked whether he could obtain copies of the score sheets prepared by the
evaluation committee for the financial advisor, was advised that he could and he moved to
table the resolution so that he could review the score sheets. There was no second to the

motion.

Chairman Jacobs asked if there were any proposed amendments to the resolufion and Mr.
Hodes moved to amend the resolution. Mr. Petrecca stated that he agreed there should be a
process for selection but that if a process is in place it must be applied consistently. He said
that if there were changes to the resolution he would have major comments and concerns.
There was no second to the motion to amend the resolution. Mr. Hodes requested copies of
the score sheets for financial advisor.

Mr. Hutchinson moved the adoption of the following entitled resolution:
BOND RESOLUTION AUTHORIZING SETON HALL UNIVERSITY BONDS
The motion was seconded by Mr. Petrecca and passed. Mr. Hodes opposed.
The memo and adopted resolution are appended as-Exhibit lIl.
Mr. Hutchirrson moved to adopt a resolution whereby the Exacutive Director would consult
with the Chairman prior to any action being brought to the Members for approval.. The motion

was seconded by Dr. Lang and passed unanimously.

Resoiution of Appointment of Bond Counsel for Princeton University-

Mr. Poole advised that he was still waiting for acknowledgement from the Attorney General’s.
Office for the appointment of bond counset for Princeton University and requested the matter
be tabled until the May meeting.

Solar Energy Services Resolution at The Richard Steckton College of New Jersey

Ms. Newell reported that The Richard Stockton College of New Jersey had requested the
Authority's consent to install solar equipment on a residential complex at.the College and
because the Authority owns the property and leases it to the College, it was necessary for the
Authority to consent to alterations to the facilities.

Alice Gitchell. Energy & Sustainability Project Manager for the College described the project
which will provide electricity for the North Residential Complex through solar power energy
services provided by Soltage Stockton, LLC. Soltage Stockton needs to construct and install
solar power facilities and related equipment in and on the Complex. The resolution approves
the solar energy agreement and consents to the requested access necessary for Soltage
Stockton fo install, operate and maintain the solar equipment.



Mr. Petrecca moved the adoption of the following entitled resoiution:
RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AUTHORIZING ENTRY INTO AN ENERGY FOR-PROVISION OF SOLARENERGY
SERVIGES AT THE RICHARD STOCKTON COLLEGE OF NEW JERSEY

The motion was seconded by Mr. Hutchinson and passed unanimously.

The adopted resolution is appended as Exhibit [V.

Modification Resolution of Drew University Issue, 2008 Series |

Ms. Soyka reported that on June 26, 2008, the Authority issued its revenug bond, Drew
University. lssue; 2008 Series | in a principal amount not o exceed $40,000,000. The bond
documents provide that-Drew University may draw down $4,000,000-in principal of the bond
per year to June 25, 2011, She reported that the documents provide that, at the election of
TD Bank, N.A_, the purchaser of the bond, borrower may draw-down an additional $4,000,000
per year to June 25, 2014. Ms. Soyka reported that the purchaser has agreed to exercise
such option provided that the interest rate payable on such draws is changed from 74% of the
sum of 30-day LIBOR plus .85% to 69% of the foliowing sum; 30-day LIBOR pius 1.75%, plus
by .45% and.that the borrower has agreed to the modification. She advised that the change
would reguire a public hearing in order to preserve the tax-exempt status of the bonds.

Mr. Hutchinson moved the adoption of the following entitied resolution:

RESOLUTION AUTHORIZING THE AMENDMENT AND RESTATEMENT OF A
REVENUE BOND, DREW UNIVERSITY ISSUE, 2008 SERIES |, IN THE ORIGINAL
PRINCIPAL AMOUNT NOT TO EXCEED $40,000,000 OF THE NEW.JERSEY
EDUCATIONAL FACILITIES AUTHORITY AND AUTHORIZING-AND APPROVING
THE EXECUTION AND DELIVERY OF AN AMENDED AND-RESTATED BOND AND
RELATED INSTRUMENTS AND DETERMINING OTHER MATTERS IN
CONNECTION THEREWITH

The motion was seconded by Dr. Lang and passed unanimousty.
The adopted resolution is appended as Exhibit V.

Resolution Authorizing Signing of NJEFA Bond Documents

Ms. Newell reported that because the positions of Director of Project Management and Deputy
Exacutive Director are currently vacant, it is possible that the Authority’s other designated
Officers may be required {o recuse themselves or otherwise be unavailable to execute and
deliver necessary documents.

Ms. Newell reported that the resolution authorized the Authority’s Project Manager, Jennifer
Soyka to execute and deliver documents in connection with the issuance of Authority bonds in
situations where the otherwise Authorized Officers are-unable to unavailable to do so.

Mr. Petrecca moved the adoption of the following entitled resoiution:

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AUTHORIZING SIGNING OF BOND DOCUMENTS

The motion was seconded by Mr. Hutchinson and passed unanimously.
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The adopted resolution is appended as Exhibit V1.

10. Resolution Appointing Financial Printer

Ms. LaMarsh reported that the Authority’s contract for financial printer services expired on March
31, 2011 and accordingly, the Authority had issued a Request for Proposals on March 14,
2011. She reported that the RFP was sent to 17 firms and was posted on both the Authority’s
and the State of New Jersey’s websites., Ms. LaMarsh reported that the Authority had
received 9-responses and upon review of the proposals the Authority requested references as
well as hard copies and electronic samples from the highest scoring bidder, which is Wold
Financial Printing and that based on price and quality, staff recommends that Wold Financial
be appointed-for a period of two years.

Mr. Hutchinson moved the adoption of the following entitled resolution:

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
APPROVING THE APPOINTMENT OF A FINANCIAL PRINTER

The motion was-seconded by Mr. Petrecca and passed unanimously.
The adopted resolution is appended as Exhibit VI

11. Appecintment of Arbitrage Compliance Firms

Ms. Mueller reperted that on March 11, 2011 the Authority issued an RFP to each of the 33
Arbitrage Compiiance firms listed in The Bond-Buyer’s Mimicipal Marketplace Directory and
posted it on the websites of the Authority and the State of New Jersey. She reported that
after a review of the-seven responses received, stafi recommended using three of the five
responsive firms which are: Hawkins, Delafield & Wood: Omnicap/Nixon-Peabody and BLX
Group to provide arbitrage compliance services to.the Authority.

Mr. Hutchinson requested a motion accepting the-appointment.
“Wir. Petrecca.moved-the adoption of the following entitled resolution:
APPOINTWENT OF ARBITRAGE COMPLIANCE FIRMS
Thetrotion was seconded by Mr. Hodes and passed. Mr. Jacobs recused himself.

The memo and adopted resolution are appended as Exhibit Vii:

12. Report on Operating Statemenis

Ms. Mueller reviewed the Results of Operations and Budget Variance for March 31, 2011.

Mr. Hutchinson moved that the reports be accepted as presented; the motion was seconded
by Dr. Lang and passed unanimously.

The reports are appended as Exhibit IX,



-
g

Next Meeting Date

-Chairman Jacobs announced that the next meeting will be on Tuesday, May 24, 2011 at the.

Authority’s office.

Mr. Hutchinson moved that the meeting be adjoumed at 12:11 p.m.; the motion was secanded
by Mr. Petrecca and passed unanimously.

Katﬁerine A. Neweil
Assistant Secretary



CHAPTER 107

AN ACT requiring State entities to examine the opportunity of minority and women-owned
financial institutions to serve as senior managing underwriters for State debt transactions,
imposing reporting reguirements, and enabling the establishment of aspirational levels of
utilization and relative compensation, supplementing chapter 32 of Title 52 of the Revised
Statutes.

BE IT-ENACTED by the Senateand General Assembly of the State of New Jersey:

C.52:32-48  Qualified minority, women-owned fnancial institutions, service as senior
managing underwriters, certain transactions; report; definitions.

1. a. For each State fiscal year commencing after the effective date of P.L.2010, c.107, a
State entity which engages in debt transactions shall examine the opportunity of qualified
minority and women-owned financial institutions lo serve as senior managing underwriters
for such transactions. The State entity shall report the findings of the examination to the
State Treasurer, and to the Legisiature upen the explicit request thereof.

b. The report required by subsection a. of this section shall include:

(1) the total number of the State entity’s debt transactions in.which qualified minority and
wormen-owned financial institutions served as senior managing underwriters;

(2) the total number of guakified minority and women-owned financial institutions which
sought unsuccessfully to serve as senjor managing underwriters for the State entity’s debt
transactions;

(3) the total number of qualified minerity and women-owned financial institutions
available to serve as senjor managing underwriters for the State entity’s debt transactions; -

(4) the total number of gualified minerity and women-owned financial institutions:
available to serve as senior managing underwriters for the State entity’s debt transactions
whose primary trading, underwriting or investment banking activities were located within the
State;

(5) the total number of State entity debt transactions in which 2 qualified minority and
women-owned financial institution served as senior managing underwriters, relative to the
total number of debt transactions undertaken by the State entity;

(6) the total value of the State entity’s debt transactions in which a qualified minority-and
women-owned financial institution served as senior managing underwriters, relative to the
total value.of debt transactions undertaken by the State entity; and

(7) the total and per transaction value of the compensation provided to gualified minority
and women-owned financial institutions who serve as senior managing underwriters for the
State entity’s debt transactions relative to the total and per transaction value of compensation
provided to financial institutions, other than gualified minority and women-owned-financial
institutions, who serve as senior managing underwriters for the State entity’s debt
transactions.

¢. A report owed pursuant to this section shall be due on the first business day after the
January | immediately following the end of the State fiscal year for which the report is due.
The State Treasurer shall determine uniform methods of data collection and reporting to
effectuate this section. The State Treasurer may provide for a reporting method in which the
requirements of subsection b. of this section are reported within categories defined by
intervals of debt transaction vakiations. ‘

d. The State Treasurer may establish an aspirational level of utilization and relative
compensation of qualified minerity and women-owned financial institutions serving as senior
managing underwriters in the State entity’s debt transactions if such an aspirational leve! of



P.1..2010, CHAPTER 107
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utilization and relative compensation can be established in a manner consistent with the
responsibility to seel out the most economically optimal arrangements available for debt
transactions, in accordance with the requirement that all persons shall have the full and equal
benefit of all taws, and in the presence of a gross statistical disparity in the utilization and
relative compensation of gualified minority and women-owned financial institutions serving
as senior managing underwriters for a State entity’s debt transactions as evidenced in a report
due under subsection a. of this section. An aspirational level of utilization .and relative
compensation shall not be construed as a mandated quota and shall not be enforceable, but
shall be considered as a goal that the State entity is encouraged to achieve. The State
Treasurer shall suspend an aspirational level of atilization and relative- compensation upon
finding the conditions which lead to its egtablishment are no longer present.

e. A State entity, having been assigned an aspirational level of utilization and relative
compensation of minority and women-owned financial institutions serving as senior
managing underwriters in the State entity’s debt transactions, shall include in its report due
under subsection a. of this section a listing of impediments to the utilization and comparable
compensation of minority and women-owned financial institutions serving as senior
managing underwriters for the State entity’s debt transactions and proposals to eshance the
utilization and compensation of qualified minority and women-owned financial institutions
serving as senior managing underwriters for the State entity’s debt transactions.

f  Inthe event the State Treasurer finds and certifies that impediments to the utilization
and comparable compensation of minority and women-owned financial institutions continue
to exist six months before the initial expiration date.of P.L.2010, c.107, the State Treasurer
shall report such findings to the Legislature in accordance with section 2 of P.L.1991, c.164
{C.52:14-19.1) within 60 days thereof and P.L:2010, ¢.107 shall not expire but shall remain
in effect for another five years, or until the State Treasurer finds and certifies that the
impediments to the utilization and comparable compensation of minority and women-owned
financial institutions cease to exist, whichever occurs first. P.L.2010, ¢.107 shali expire
upon the State Treasurer notifying the Legislature that the impediments cease to exist or that
the five-year period has ended, whichever occurs first.

g.  Asused in this section:

“Dyebt transaction” means the creation or refinancing of a bond, note or other financial
instrument for which repayment is due.

“Qualified minority and women-owned financial institution” means-a financial institution
guatified to engage in State entity debt transactions that has a valid certification as &
“minority business” or a “women’s business™ pursuant to P.L.1986, ¢.195 (C.52:271-21.17
et seq.).

“Senior managing underwriter” means the lead and book runming manager of the
syndicate of underwriters of the State’s or State entity’s debt transactions.

“Srate entity” means a State department or agency, hoard, commission, corporation or
authority.

h. If any section, subsection, paragraph, sentence ot other part of this act is adjudged
unconstitutional or invalid, such judgment shall not affect, impair or invalidate the remainder
of this act, but shall be confined in its effect to the section, subsection, paragraph, sentence
or other part of this act directly involved in the controversy in which said judgment shall
have been rendered.

9 This act shall take effect immediately and shall expire on the fifth anniversary of the
effective date, except as provided for by subsection f of section 1.
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Approved January 4, 2031



EXHIBIT I

RESOLUTION OF THE NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY DECLARINGITS OFFICIAL INTENT
WITH RESPECT TO THE REIMBURSEMENT OF
EXPENDITURES FOR PROJECT COSTS FROM PROCEEDS OF
TAX-EXEMPT OBLIGATIONS

Adopted: April 26,2011

WHEREAS, Thomas Edison State College (the “College™) has advised the New Jersey
Fducational Facilities Authority (the "Authority") that the College intends to implement a project
(the “Project”) consisting of renovating Kuser Mansion located at 315 West State Street; and

WHEREAS, the College has advised that it intends to finance the Project through the
issuance by the Authority of tax-exempt obligations (the “Tax-exempt Obligations™) issued by the
Authority and secured as to repayment by a Lease and Agreement between the Authority and the
College (the “Agreement”) in one or more series and in one or more transactions over the next three
years, the proceeds of which will be loaned to the College;

WHERFAS, the College has advised that it may pay for certain costs of the Project (“Project
Costs”) prior to the issuance of the Tax-exempt Obligations with funds of the College which are not
proceeds of the Tax-exempt Obligations; and

WHEREAS, the College desires to preserve its right to treat an allocation of proceeds of the
Tax-exempt Obligations to the reimbursement of Project Costs paid prior to the issuance of the Tax-
exempt Obligations as an expenditure for such Project Costs.to be reimbursed for purposes of
Sections 103 and 141-150 of the Internal Revenue Code of 1986, as amended ("Code").

NOW, THEREFORE, BEIT RESOLVED by the Members of the Authority as follows:

Section 1. The Authority reasonably expects the College to reimburse its expenditure of
Project Costs paid prior to the issuance of the Tax-exempt Obligations with proceeds of the Tax-
exempt Obligations. ‘

Section 2. This resolution is intended to be and hereby is a declaration of official intent to
reimburse the expenditures for-Project Costs paid prior to the issuance of the Tax-exempt
Obligations with the proceeds of the Tax-exempt Obligations in accordance with Treasury

~Regulations Section 1.150-2.

Section 3. The maximum principal amount of Tax-exempt Obligations expected to be issued
to finance the Projects is $4,000,000, which Tax-exempt Obligations may be issued in one or more
series and in one or more transactions over the next three years.

Section 4. The Project Costs to be reimbursed with the proceeds of the Tax-exempt
Obligations will be costs which satisfy the requirements of Section 150 of the Code for
reimbursement.



Section 5. No reimbursement allocation will employ an “abusive arbitrage device” under
Treasury Regulations Section 1. 148-10 to avoid the arbitrage restrictions or to avoid the restrictions
_under Sections 142 through 147 of the Code. The proceeds of the Tax-exempt Obligations used to
reimburse for Project Costs, or funds corresponding to such amounts, will not be used in a manner
that results in the creation of “replacement proceeds,” including “sinking funds,” “pledged funds,” or
funds subject to a “negative pledge” (as such terms are defined in Treasury Regulations Section
1.148-1) of the Tax-exempt Obligations or another issue of debt obligations of the Authority, other
than-amounts deposited into a “bona fide debt service fund” (as defined in Treasury Regulations
Section 1.148-1).

Section'6. All reimbursement allocations will occur not later than 18 months after the later of
(i) the date the expenditure from a source other than the Tax-exempt Obligations is paid; or (ii) the
date the 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 7. This resolution will take effect immediately.

Mr. Petrecca___ moved that the foregoing resolution be adopted as introduced and read,
which motion was seconded by ___ Dr.Lang__ and upon roll call-the following members voted:

AYL: Roger B. Jacobs
Ridgeley Hutchinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)
NAY: None
ABSTAIN:  None

ABSENT: None

The Chair thereupon declared said motion carried and said resolution adopted.

TESC Reimbursement - 4/26/11



' IBIT II
RESOLUTION AUTHORIZING THE FINANCING OF THE EXHIBIT

PURCHASE AND INSTALLATION OF EQUIPMENT FOR
THOMAS EDISON STATE COLLEGE

Adopted: April 26, 2011

WIHEREAS, the New Jersey Educational Facilities Authority (the “Authority”) was created as a
public body corporate and politic of the State of New Jersey (the “State”) pursuant to the New Jersey
Educational Facilities Authority Law (being Chapter 72A of Title 18A of the New Jersey Statutes, as
amended and supplemented), N.J.S.A. 18A:72A-] et seq. (the “Act”™); and

WHEREAS, the Authority has established a Lease Financing Prograxﬁ (the “Program”) in order
to finance the acquisition and/or installation of equipment for educational facilities; and

WHEREAS, by Resolution adopted on March 4, 2011, the Board of Trustees of Thomas Edison
State College (the “College”) has determined that it is necessary and advisable to undertake a project
consisting of the replacement of the current shelving system on Level 1 of the State Library and the
acquisition and installation of equipment, including certain technology hardware (the “Project”™); and

WHEREAS, the College has requested the Authority to finance the Project and related financing
costs through the Program; and

WHEREAS, in order to finance the Project and related financing costs through the Program it 1s
necessary to distribute a Request for Proposals ( the “RFP”) to financial institutions to provide financing
pursuant to the Program and to enter into a Master Equipment Lease and Sublease Agreement (the
“Master Lease Agreement”) by and among a lessor selected from among the firms which respond to the
RFP (the “Lessor”), the Authority, as lessee (the “Lessee”) and the College, as sublessee (the “Sub-
Lessee™) ; and '

WHEREAS, it will also be necessary to enter into an Acquisition Fund and Account Control
‘Agreement (the “Acquisition Fund Agreement”) by and among the Lessor, the Lessee, the Sub-Lessee
and a custodian to be provided by the Lessor (the “Custodian™); and

WHEREAS, the Attorney-General distributed Requests for Proposal for Special Counsel services
to the Authority’s Bond Counsel Pool and received the following fee proposals:

Fitm | Fee Proposal
DeCotiis, FitzPatrick & Cole, LLP $ 15,500
Gibbons, PC $10,000
Ghuck Walrath, LLP $12,500
Hawkins Delafield & Woods L.L.P. $19,000
McCarter & English, LLP $ 9,000
McManimon & Scotland, LLC $25,000

Obermayer Rebmann Maxwell & Hippel LLP $42,000

Windels Marx Lane & Mittendorff, LLP £15,000



WHERFEAS, on the basis of the foregoing fee proposals, the Attorney General has, in consultation
with the Authority, designated the firm of McCarter & English, LLP to act as Special Counsel to the
Autherity in connection with the lease financing; and

WHEREAS, the Authority deems it necessary and in keeping with its purposes to authorize entry
into the Master Lease Agreement and the Acquisition Fund Agreement and to authorize the issuance of
the Authority’s lease payment obligations pursuant to the Master Lease Agreement for the purpose of
financing the Project and related costs of financing as tax-exempt obligations and to authorize certain
actions and the execution and delivery of certain documents in connection therewith; and

WHEREAS, the College has advised that it may pay for certain costs of the Project (the “Project
Costs™) prior to the issuance of the Authority’s obligations pursuant to the Master Lease Agreement with
funds of the College which are not proceeds of tax-exempt lease obligations;

NOW; THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY, AS FOLLOWS:



ARTICLE 1

AUTHORIZATION OF LEASE FINANCING; APPROVAL OF DOCUMENTS
1.1  Purpose of Lease Financing.

The Authority hereby declares the Project to be an authorized undertaking of the Authority and
authorizes and directs the Chair, Vice-Chair, Executive Director, Deputy Executive Director, Treasurer,
Director of Project Management, Secretary or any Assistant Secretary of the Authority, and/or any other
person authorized by resolution of the Authority, and any of such officers ~designated as “acting” or
“interim” (each an “Authorized Officer”), to execute and deliver all documents necessary to enable the
Authority, as permitted by the Act, to finance, on behalf of the College, all or part of the costs of the
Project and related financing costs.

1.2 Authorizationof the Authority Obligations.

(a) The Authority hereby authorizes the issuance of the Authority’s lease payment
obligations (the “Authority’s Obligations”) pursuant to the Master Lease Agreement in the aggregate
principal amount of not to exceed $948,000, in order to finance, on behalf of the College, all or part of the
costs of the Project and related financing costs. The Authority’s Obligations shall be designated as “New
Jersey Educational Facilities Authority Lease Obligations, Thomas Edison State College Project, Series
2011 (Tax-Exempt) or such other alternative or additional designation as may be determined by an
Authorized Officer of the Authority.

(b)  The Authorized Officers are hereby authorized and directed to distribute and
advertise-thie RFP in such form as an Authorized Officer, with the consent of the College, determines to
be appropriate and advisable, distribution of the RFP to be conclusive evidence of the approval of the-
Authorized Officer distributing the same. The Authorized Officers are hereby authorized and directed to
accept, with the agreement of the College, the proposal offering the lowest responsive cost Any
- Authorized Officer is hereby authorized to execute and deliver on behalf of the Authority the Master
Lease Agreement and the Acquisition Fund Agreement in such form as shall be approved by any
Authorized Officer, with the advice of Special Counsel and the Attorney General of the State (such
approval to be evidenced conclusively by such Authorized Officer’s execution thereof), for the issuance
of the Autherity Obligations pursuant to the Master Lease Agreement at the price or prices, payment
terms, maturity and redemption provisions agreed upon; provided, however, that the interest rate on the
Authority Obligations which are tax-exempt shall not exceed 7.00%, the term shall not exceed 15 years
and no redemption premium shall exceed 5%. A copy of the Master Lease Agreement and the
Acquisition Fund Agreement as executed shall be filed with the records of the Authority.



ARTICLE 2

MISCELLANEOUS
2.1 Acceptance of the Designation of Special Counsel by the Attorney General.

The Authority hereby acknowledges the designation by the Attorney General, in consultation with
the Authority, of McCarter & English, LLP to act as Special Counsel to the Authority in connection with
the lease financing.

2.2 Reimbursement.

(a) The Authority reasonably expects the College to reimburse its expenditure of
Project Costs paid prior to the issuance of the Authority Obligations with proceeds of the Authority
Obligations.

(b)  This Resolution is intended to be and hereby is a declaration of official intent to
reimburse the expenditures for Project Costs paid prior to the issuance of the Authority’s Obligations with
the proceeds of the Authority Obligations in accordance with Treasury Regulations Section 1.150-2.

(c)  The maximum principal amount of Authority Obligations expected to be issued to -
finance the Project is $948,000 (including financing costs),

(d) ~ The Project Costs to be reimbursed with the proceeds of the Authority Obligations
will be “capital expenditures” in accordance with the meaning of Section 150 of the Internal Revenue
Code of 1986; as amended {the “Code”).

()  No reimbursement allocation will employ an “abusive arbitrage device” under
Treasury Regulations Section 1.148-10 to avoid the arbitrage restrictions er to avoid the restrictions under
Sections 142 through 147 of the Code. The proceeds of the Authority Obligations used to reimburse
Project Costs, or funds corresponding to such amounts, will not be used in a manner that results in the
creation of “replacement proceeds”, including “sinking funds”, “pledged funds” or funds subject to a
“pegative pledge” (as such terms are defined in Treasury Regulations Section 1.148-1) of the Authority
Obligations or another issue of debt obligations of the Authority, other than amounts. deposited into a
 “bona fide debt service fund” (as defined in Treasury Regulations Section 1.148-1).

() All reimbursement allocations will occur not later than 18 months after the later of
(i) the date of expenditure from a source other-than the Authority Obligations is paid or (ii) the date the
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.

2.3 Incidental Action.

The Authorized Officers are hereby authorized and directed to execute and deliver such other
documents, certificates, agreements, directions and notices, and to take such other action as may be
necessary or appropriate in order to: (i) effectuate the execution and delivery of the Master Lease
Agreement, the Acquisition Fund Agreement and the issuance of the Authority Obligations; and (ii)
maintain the tax-exempt status of the interest on the Authority Obligations, (including the preparation and
filing of any information reports or other documents with respect to such lease obligations as may at any
time be required under Section 149 of the Code, and any regulations thereunder).



2.4 Prior Actions Ratiﬁéd.

All actions previously undertaken by the Authorized Officers in implementing the financing of the
Project authorized by this Resolution are hereby ratified and confirmed.

2.5 Resolutions.

All prior resolutions of the Authorityor portions thereof inconsistent herewith are hereby repealed.

2:6 Effective Date.

This Resolution shall take effect in accordance with the Act.

Mr. Hutchinson___ moved that the foregoing resolution be adopted as introduced and
read, which motion was seconded by ___ Mr. Petrecca ___ and upon roll call the following members
voted:

AYE: Roger B. Jacobs
: Ridgeley Hutchinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: None
ABSTAIN: None

_ABSENT: Nore

The Chair thereupon declared said motion carried and said resolution adopted.
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ACQUISITION FUNB-AND ACCOUNT CONTROL AGREEMENT

4

This Acquisition Fund and Account Control Agreement (this “Agreement”™), dated as of
May  , 2010, by and among ,a corporation (together
with its successors and assigns, hereinafter referred to as “Lessor”), the New Jersey Educational
Facilities Authority (the “Lessee™), a-body corporate and politic of the State of New Jersey
established pursuant fo the New Jersey Educational Facilities Authority Law, constituting
Chapter 72A of Title 18A, Education, of the New Jersey Statutes, as amended and supplemented
(the “Act”), The Board of Trustees of Thomas Edison State College, a public institution of
higher education organized and existing under the laws of the State of New Jersey (the “Sub-
Lessee”) and , a national banking association organized under
the laws of the United States of America (hereinafter referred to as “Acquisition Fund
Custodian™).

Reference is made to that certain Master Equipment Lease and Sublease Agreement. dated
as of May , 2010 between Lessor, Lessee and Sub-Lessee and Schedule of Property No. 1
(the “Schedule™) thereto (hereinafter collectively referred to as the “Lease™), covering the
acquisition and lease of certain Equipment described therein (the “Equipment”). It is a
requirement of the Lease that the Equipment Cost of the Equipment (an amount not to exceed
$ )-be deposited into an escrow under terms satisfactory to Lessor, for the purpose of
fully funding the Lease, and providing a mechanism for the application of such amounts to the
purchase of and payment for the Equipment on or before , 20 (the
“Acquisition Period”). '

The parties agree as follows:

1. Creation of Acquisition Fund.

(a) There is hereby created a special trust-fund to be known as the “Thomas
Edison State College-Equipment Lease Acquisition Fund” (the “Acquisition Fund”™} to be held in
trust by the Acquisition Fund Custodian for the purposes stated herein, for the benefit of Lessor,
Lessee-and Sub-Lessee, to be held, disbursed and returned in accordance with the terms hereof.

(b)  The Acquisition-Fuad Custodian shall invest and reinvest moneys on
deposit in the Acquisition Fund in Qualified Investments in accordance with written instructions
received from the Sub-Lessee. ~Sub-Lessee shall be solely responsible for ascertaining that all
proposed investments and reinvestments are Quilified Investments and that they comply with
federal, state and local laws, regulations and ordinanges governing investment of such funds and
for providing appropriate notice to the Acquisition Fund Custodian for the reinvestment of any
maturing investment. Accordingly, neither the Acquisition Fund Custodian, Lessor or Lessee
shall be responsible for any liability, cost, expense, loss or claim of any kind, directly or
indirectly arising out of or related to the investment or reinvestment of all or any portion of the
moneys on deposit in the Acquisition Fund, and Sub-Lessee agrees to and does hereby release
the Acquisition Fund Custodian, Lessor and Lessee from any such liability, cost, expenses, loss
or claim. Interest on the Acquisition Fund shall become part of the Acquisition Fund, and gains
and Josses on the investment of the moneys on deposit in the Acquisition Fund shall be borne by
the Acquisition Fund. For purposes of this Agreement, “Qualified Investments” means (a) any

#1437114 vl
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MASTER EQUIPMENT LEASE AND SUBLEASE AGREEMENT

THIS MASTER EQUIPMENT LEASE AND SUBLEASE AGREEMENT, dated as of
___ (the “Master Lease™), and entered into by and among as Lessor (the
“Lessor”), the New Jersey Bducational Facilities Authority, a body corporate and politic and
public instrumentality duly organized and validly existing under the laws of the State of New
Jersey, as Lessee (the “Lessee™), and Board of Trustees of Thomas Edison State College, a
public institution of higher education organized and existing under the laws of the State of New
Jersey, as Sub-Lessee (the “Sub-Lessee”™);

WITNESSETH:

WHEREAS, the Lessee is authorized by the laws of the State of New Jersey including
the New Jersey Educational Facilities Authority Law, constituting Chapter 72A of Title 18A,
Education, of the New Jersey Statutes, as amended and supplemented (the “Act”) to provide for
the financing of educational facilities, as defined in the Act; and

WHEREAS, pursuant to N.J.S.A. 18A:64-6(q), the Sub-Lessee is authorized to purchase
and hold real and personal property; and

WHEREAS, the parties hereto desire that the Lessee from time to time (a) lease from the
Lessor certain Equipment to be specified by the Sub-Lessee and described in each Schedule (as
hereinafter defined) and (b) sub-lease such Equipment to the Sub-Lessee on the terms and
conditions set forth in each Lease (as hereinafter defined); and

WHEREAS, in connection with the execution of each Lease, the Lessor shall- deposit
info an. Acquisition Fund with an Acquisition Fund Custodian-to be held and administered under
an Acquisition Fund and Account Control Agreement (as each such term is hereinafter defined)
the amount specified in such Lease and represented by the Sub-Lessee to be sufficient to acquire
the Equipment identified in such Lease; and

WHEREAS, the Sub-Lessee shall make Rental Payments (as hereinafter defined) and
certain other payments directly to the Lessor on behalf of the Lessee for the possession, use and
ownership of the Equipment; and '

WHEREAS, no Lease shall be deemed to constitute.a debt or Jiability or moral
obligation of the State of New Jersey (the “State”) or any political subdivision thereof, or a
pledge of the faith and credit or taxing power of the State or any political subdivision thereof, but
shall be a special, limited obligation of the Lessee payable solely from the Rental Payments
payable under such Lease by the Sub-Lessee to the Lessor on behalf of the Lessee; and

WHEREAS, as security for the payment of all of the Sub-Lessee’s obligations under
each Lease, the Sub-Lessee grants to the Lessee and the Lessee assigns to the Lessor a first lien
security interest in and to such Equipment and in and to moneys and investments held from time
to time in the Acquisition Fund;

#1436608 v4
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New Jersey Educatigpal Facilities Authority
Request for Proposals For Services As Lessor
Jure 2011

REQUESTS FOR-PROPOSAL
For
SERVICES AS LESSOR
For The

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

ISSUED: ,June _, 2011

ELECTRONIC NOTICE OF INTENT TO PARTICIPATE DUE
NO LATER THAN: , , 2011 BY 12:00 NOON

SUBMISSION OF PROPOSAL DUE
NO LATER THAN: , ,2011 BY 12:00 NOON
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beilding Ffutvtes

Date: April 26, 2011

To: . Members of the Authority

Issue: Seton Hall University, 2011 Series A

Amount: Not to Exceed $45,000,060

Purpose: To provide funds to finance: (i) the current refunding of all or a portion of the
Authority’s outstanding 1999 Refunding Series and 2001 Series, Project G bonds issued
on behalf of the University; and (ii) the payment of certain costs of issuance.

Security: General Obligation of the University

Structure: Fixed Rate, Negotiated Sale

Below please find the procurement procedures that were undertaken with respect to the

* various professional appointments in conmection with the Seton Hall University
transaction.

Bond Counsel

On March 11, 2011 the Attorey General’s office circulated an RFP to 11 firms to
provide bond counsel services. On March 16, 2011, 6 responses were received. The
responsive firms and their respective fees are as follows:

Firm Fees

Gluck Walrath LLP $30,000
McManimon & Scotland, L1.C $34,000
Windels Marx Lane & Mittendorf, LLP $40,000
Obermayer Rebmann Maxwell & Hippel LLP $45,000
Carella, Byrne, Cecchi, Olstein, Brody & Agnello, P.C. $67,500
MecCarter & English, LLP $70,000

* A resolution accepting the designation of Gluck Walrath LLP as bond counsel was approved at the March 22, 2011
board meeting.



Senior Managing Underwriter

On March 9, 2011, the Authority circulated an RFP to the 14 firms that are members of
the Authority’s pool of senior managing underwriters. On March 16, 2011, 11 responses
were received. The responsive firms and their respective scores are as follows:

Firm Evaluator #1 Evaluator #2 Evaluator #3 Total

JP Morgan 93.5 92 94.5 280-
Wells Fargo 97.5 88.5 93.5 279.5
Bank of America Merrill Lynch 92 88 93 273

Citigroup 85.5 88 . 88 261.5
Ramirez . 84.5 83.5 87 255

Morgan Stanley 81.5 80 85.5 247

Goldman Sachs 76 74 86.5 236.5
PNC 76 66.5 79 221.5
Barclays 73 73 ’ 73.5 219.5
RBC 68 70.5 72 210.5
Jefferies 53.5 46.5 60.5 160.5

Co-Senior Manager

In an effort to increase distribution of the bonds and pursuant to Section 5(h) of the
attached resolution, the Executive Director hereby recommends the appointment of
Ramirez & Co., Ine. as co-senior manager for this transaction.

Co-Managing Underwriter

.On March 25, 2011, the Authority circulated an RFP to the 14 firms that are members of

the Authotity’s pool of co-managing underwriters. On Aprit-1, 2011, 7 responses were
received, The responsive firms and their-respective scores are as follows:

Firm Score
Roosevelt & Cross $70,272,055
Raymond James $23,310,000
NW Capital $20,471,435
Jackson Securities : $2,211,000
Rice Financial $0
Lebenthal Non-Responsive
Piper Jaffray Non-Responsive

3.94
3.97
4.01
4.04
4.55
4.65
4.86

- 5.20

522
5.24
6.51



Financial Advisor

On March 21, 2011, the Authority circulated an RFP to 59 financial advisory firms and
posted the RFP on the Authority’s and the State of New Jersey’s websites. On March 28,
2011, 7 responses were received. The responsive firms and their respective scores are as
follows:

Firm Evaluator #1  Evaluator 2  Evaluator #3 Total
" Acacia 83 80.5 80.5 244
Prager Sealy 73.5 82.5 84.5 240.5
Phoenix 75.5 73 70 218.5
PFM 76.5 66 68 210.5
NW Financial - 69 66 66.5 201.5
Scott Balice 54 395 59.5 153
First Southwest 50 48 52 150

Verification Agent

On March 25, 2011, the Authority circulated an RFP to 4 firms that regularly perform
verification agent services and posted the REP on the Authority’s and the State of New
Jersey’s websites. On April 1, 2011, 3 responses were. received. The respensive firms
and their respective fees are as follows:

Firm _ Fees
Causey Demgen & Moore, Inc. $2,090
BondResource Partners, LP $2.300
Mercadien, P.C. $3,000
Trusiee

On March 16, 2011, the Authority circulated an RFP to.the 3 firms that are members of
the Authority’s pool of trustees. On March 21, 2011, 3 responses were received. The
responsive firms and their respective feesare as follows:

Firm ‘ Fees
U.S. Rank, National Association $350
The Bank of New York Mellon $500
TD Bank, National Association $6,000

Fee

$17,300

. $16,000

$18,500
$21,000
$10,000
$26,833
$22,600



Escrow Agent

The escrow agent for this transaction is The BRank of New York Mellon. The escrow
agent is the original trustee on the bonds being refunded and is not subject to an RFP
process.



BOND RESOLUTION AUTHORIZING SETON HALL
UNIVERSITY BONDS

Adopted: April 26,2011

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority’”) was created as a
public body corporate and politic of the State of New Jersey (the “State”) pursuant to the New Jersey
Fducational Facilities Authority Law (being Chapter 72A of Title 18A of the New Jersey Statutes, as
amended and supplemented), NJ.S.4. 184:724-1 et seq. (the “Act”); and

WHEREAS, Seton Hall University (“Seton Hall™) has determined to undertake a project (the
“Refunding Project™) consisting of: (i) the current refunding of bonds issued by the Authority, including,
but not limited to, all or a portion of the Authority's outstanding $23,270,000 Seton Hall University
Project Revenue Refunding Bonds, 1999 Series, $5,180,000 Seton Hall University Project Revenue
Bonds, 2001 Refunding Seties A, $5,275,000 Seton Hall University Project Revenue Bonds, 2001
Refunding Series B, and $8,740,000 Seton Hall University Project Revenue Bonds, 2001 Sertes,
Project G (collectively, the “Bonds to be Refunded™) and (ii) the payment of costs of issuance of the Bonds

(as hereinaficr defined) as presented, submitted and approved by-Seton Hall's Board of Trustees; and

WHEREAS, the Authority, has determined that it is necessary and in keeping with its
authorized purposes to issue a series of bonds to be designated “New Jersey Educational Facilities
Authority Revenue Refunding Bonds, Sefon Hall University Issue, 2011 Serles A” or such other
designation as may be determined by the Authority (the “Bonds™) for the purpose of providing funds to
finance the Refunding Project; and-

WHEREAS, the repayment of the Bonds will be secured by a Loan Agreement between the
Authority and Seton Hall (the “Agreement”) and a Mortgage and Security Agreement between Seton Hall
and the Authority (the “Mortgage”); and

WHEREAS, the Bonds are payable solely from Revenues (as defined in the Trust Indenture by
and between the Authority and U.S. Bank National Association as trustee (the “Indenture’)) other than
Additional Loan Payments (as defined in the Agreement), and from amounts on deposit in certain funds
under the Indenture; and

WHERFEAS, the obligation of Seton-Hall to make the payments required.under the Agreement
for the payment of debt service on the Bonds constitutes a general obligation of Seton Hall; and

WHEREAS, pursuant to Section 8(c) of the Act, the bonds of the Authority shall be
authorized by resolution of the members of the Authority.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS, AS FOLLOWS:

1. Purpose of Issuance of the Bonds.

" The Authority hereby declares the Refunding Project to be an authorized undertaking of the
Authority.



2. Authorization of Bonds.

@) The Authority hereby authorizes the issuance of the Bonds in an aggregate principal
amount not 1o exceed of $45,000,000 in order to finance, on behalf of Seton Hall, the costs of the
Refunding Project, in whole or in part.

® The Bonds shall be issued in fully registered form, shall be in the denominations,
and shall be numbered as shall be provided in the Indenture. The Bonds shall be dated, bear interest,
mature and be executed and authenticated as shall be set forth in the Indenture; provided, however, that
the final maturity date of the Bonds will be no later than July 1, 2041. The Bonds shall bear interest at a fixed
rate or rates as described-in the Indenture, with a frue interest cost not to exceed 7.00% per annum. The
Bonds shall be subject to redemption “as provided in the Indenture; provided, however, that the

redemption premium on the Bonds, if any, shall pot exceed 5.0%.

() The Bonds shall be in substantially the form set forth in the Indenture, with such
insertions, ornissions or variations as may be necessary or appropriate.

(d) The Bonds shall be executed in the name of the Authority by the manual or facsimile
signature of its Chair, Vice Chair, Executive Director or Deputy Pxecutive Director and its official common
seal (or a facsimile thereof) shall be thereunto affixed, imprinted, engraved or otherwise reproduced
and attested by the manual or facsimile signature of its Secretary, any Assistant Secretary, Executive
Director or Deputy Executive Director (provided the same has not executed such Bond).

(e) Following the execution of the Bonds, any Authorized Officer is hereby authorized to
deliver the Bonds to the Trustee for authentication and, after authentication, to deliver the Bonds to the
Underwriter (as hereinafter defined) or its agent against receipt of the purchase price or unpaid balance
thereof.

53] The Authority hereby finds and determines that the- issuance of the Bonds
involves certain circumstances under which a negotiated bond sale is permissible as outlined i
Executive Order No. 26 (Whitman 1994), namely, volatile market conditions- and a complex
credit,-and ‘a competitive sale of the Bonds is not in the best interest of the Authority and Seton
Hall.

3. Approval of Documents.

The-forms of the following documents presented to the meeting at which this Resolution is
adopted, with such changes advised by GluckWalrath LLP, as bond counsel or the Attormey
General of the State, are hereby approved. The Authority hereby authorizes and directs the Chair,
Vice-Chair, Treasurer, Executive Director, Deputy Executive Director, Project Manager, Secretary, iy
Assistant Secretary and any other person authorized by resolution of the Authority, and any of such
officers designated as “acting” or “interim” (each an “Authorized Officer”) to execute, acknowledge
and deliver and any other Authorized Officer is hereby authorized and directed to affix and attest
the official common seal of the Authority, if applicable, to any of the following documents:

(a) Indenture;

(b) Agreement;



(c) Mortgage;

(d)  Letter of Instructions (the “Letter of Instructions™) to, or Escrow Deposit
Agreement (the “Escrow Deposit Agreement”) by and between the Authority and,
The Bank of New York Mellon, as trustee for the Bonds to be Refunded; and

(e) Bond Purchase Agreement (the .“Bond Purchase Agreement™) by and between the
Authority and senior managing underwriter, on behalf of itseif and the other
underwriter(s) (collectively, the “Underwriter”).

4. Approval of Preliminary Official Statement and Official Statement.

The preparation publication and distribution by the Underwriter ‘of a Preliminary Official
Statement (the “Preliminary Official Statermnent”) relating to the Bonds (in substantially the form presented
to the Authority at the time of adoption hereof, with such changes, omissions, insertions and revisions
as any Authorized Officer shall deem necessary or advisable, with the advice of Bond Counsel and the
Attorney General of the State) are hereby approved, ratified and confirmed. The preparation and
distribution by the Underwriter of a final Official Statement (the “Official Statement”) for the Bonds
(in substantially the form of the Preliminary Official Statement, with such changes, omissions, insertions
and revisions as any Authorized Officer shall deem necessary or advisable, with the advice of Bond Counsel
and the Attorney General of the State) are hereby approved, and any Authorized Officer is hereby
authorized to sign and deliver to the Underwriter the Official Statement in final form acceptable to
such Authorized Officer, Any Authorized Officer is hereby authorized, with the advice.of Bond Counsel
and the Attorney General .of the State, to deem the Preliminary Official Statement final within the
meaning of Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934, as amended, and to
provide written evidence relating thereto in form aceeptable to Bond Counsel.

3. Appointments.

(a) J°P. Morgan Securities LLC, is hereby appointed as the book running senior managing
underwriter in connection with the refunding of all or any portion of the Bonds to be- Refunded
pursuant to the terms of the Contract of Purchase.

(b)-  Ramirez & Co., Inc. is hereby appointed as the co-senior managing underwriter in
connection with the refunding of all or any portion of the Bonds to be Refunded pursuant to the terms
of the Contract of Purchase

() Roosevelt & Cross, Inc, is hereby appointed as the co-manager in connection with the
refunding of all or any portion of the Bonds to be Refunded.

(@  The Bank of New York Mellon is hereby appointed as the escrow agent (the “Escrow
Agent™) under the Escrow Deposit Agreement, if necessary. The Escrow Agent shall signify its
acceptance of the duties and obligations imposed upon it by the Escrow Deposit Agreement by the
Escrow Agent's execution thereof,

(©) Causey Demgen & Moore, Inc. is hereby appointed to act as verification agent, if
necessary, in connection with the refunding of all or any portion of the Bonds to be Refunded pursuant
to the terms of the Escrow Deposit Agreement.



H Acacia Financial Group, Inc. is hereby appointed as the financial advisor to the
Authority in connection with the Bonds.

()  U.S.Bank National Association is hereby appointed as the Trustee under the Indenture.
The Trustee's acceptance of the duties and obligations imposed upon it by the Indenture shall be
evidenced by the execution of the Indenture by the Trustee.

(h)  The Chair, the Vice-Chair, and/or the Executive Director are hereby authorized to appoint
any additional underwriters to purchase the Bonds as members of an underwriting syndicate headed by the
Underwriter.

(1) The maximum underwriters discount will be $4.50 per bond.

6. Incidental Action.

() The Authorized Officers are hereby authorized to refund, and to call for redemption (as
applicable), the Bonds to be Refunded selected by Seton Hall, in consuttation with the Authority and its
financial advisors; and

®) The Authorized Officers of the Authority are hereby authorized and directed to
execute and deliver such other documents, certificates, directions, releases and notices, and to
take such other action as may be necessary or appropriate in order: (i) to effectuate the execution
and delivery of the Bond Purchase Agreement, the Agreement, the Mortgage, the Indenture, the
Escrow Deposit Agreement or Letter of Instructions, and the issuance and sale of the Bonds,
including, without limitation, documents necessary Or appropriate in order to effectuate the’
issuance and sale of the Bonds; (ii) to implement the DTC book-entry only system for-the Bonds;
(iif) to provide bond insurance, if advisable, (iv) to invest the proceeds of the Bonds in Qualified
Investments (as defined in the Indenture) or as provided in the Escrow Deposit Agreement or
Letter of Instructions; and (v) to maintain the tax-exempt status of the interest on the Bonds
(including the preparation and-filing of any information reports or other documents with respect
to the Bonds as may at any time be required under Section 149 of the Internal Revenue Code of
1986, as amended and regulations thereunder:

»

7. Prior Resclutions.

All prior resolutions of the Authority or portions thereof inconsistent herewith are hereby
repealed.

8. Effective Date.
This Resolution shall take effect in accordance with the Act.



Mr. Hutchinson___ moved that the foregoing resolution be adopted as introduced
and read, which motion was seconded by ___ Mr. Petrecca___ and upon roll call the following
members voted:

AYE: Roger B. Jacobs
Ridgeley Hutchinson
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: Joshua Hodes
ABSTAIN: None

ABSENT: None

The Chair thereupon declared said motion carried and said resolution adopted.

Seton Hall 2011 Series A - 4/26/11
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LETTER OF INSTRUCTIONS

June 2011

The Bank of New York Mellon
Corporate Trust Administration
385 Riffe Camp Road, 3™ Floor
West Paterson, New Jersey 07424

Re:  New Jersey Educational Facilities Authority (the “Authority™)
Seton Hall University Project Revenue Refunding Bonds, 1999 Refunding Series
(the “1999 Bonds™)
Seton Hall University Project Revenue Bonds, 2001 Refunding Series A (the
“2001 A Bonds™)
Seton Hall University Project Revenue Bonds, 2001 Refunding Series B (the
“2001 B Bonds™)
Seton Hall University Project Revenue Bonds, 2001 Series, Project G (the “2001
G Bonds™)

Ladies and Gentlemen:

1. You are serving as trustee (the “Trustee™) for the Authority’s outstanding 1999
Bonds, 2001 A Bonds, 2001 B Bonds and 2001 G Bonds (collectively, the “Qutstanding
Bonds™), issued under the Authority’s Seton Hall Uriversity Project Bonds Revenue Bond
Resolution adopted July 31, 1985 (the “General Resolution”™), as supplemented by, respectively,
(i) the Authority’s 1999 Refunding Series Resolution adopted March 18, 1998 (the “1999 Series
Resolution™), (ii) the Authority’s 2001 Refunding Series A Resolution adopted May 23, 2001
(the “2001 A Series Resolution™), (iii) the Authority’s 2001 Refunding Series B Resolution
adopted May 23, 2001 (the “2001 B Series Resolution™) and (iv) the Authority’s 2001 Series,
Project G Resolution adopted May 23, 2001 (the “2001 G Series Resolution”). The General
Resolution, as supplemented by the 1999 Series Resolution, the 2001 A Series Resolution, the
2001 B Series Resolution and the 2001 G Series Resolution are collectively referred to herein as
the “Resolutions”.

2. You are hereby irrevocably directed to establish the following accounts under the
Resolutions: ‘

Al Within the Debt Service Fund established by Section 3.01 of the 1999
Series Resolution, a “1999 Bonds Escrow Account”, to be held for the
benefit of the 1999 Bonds;




PRELIMINARY OFFICIAL BIATEMENT DATED , 2011

NEW ISSUE—BOGK-ENTRY ONLY Ratings:
See “RATINGS”
herein.

In the opinion of Bond Counsel, assuming continuing S Apliance with the provisions of the Internal Revenwe Code of 1086, as

amended (the "Code”) applicable to the 2011 Series A Bonds and subject to certain provisions of the Code which are described herein, under
laws, regulations, rulings and judicial decisions existing on the date of the original delivery of 201 Series A Bonds, interest recetved by a holder
of 2011 Series A Bonds will be excludable from gross income for federal income tax purposes and will not be treated as a preference item for
purposes of the alternative minimum tax imposed on individuals or corporations; however, such interest is included In the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax on such corporations. However, interest on 2011 Series
A Bonds may become taxable retroactively if Gertain requirements under the code are not complied with. Under the laws of the State of New
Jersey, as enacted and consirued on the date of the original delivery of 2011 Series A Bonds, interest on 2011 Series A Bonds and gain from the
sale thereof is excludable from gross income under the New Jersey Gross Income Tax Act. See “TAX MATTERS” herein for a description of

certein other provisions of the Code that may affect the federal wax treatment of interest on 2011 Series A Bonds.

$ *®
New Jersey Educational Facilities Authority
Logo NJEFA Revenue Refunding Bonds, Seton Hall University Issue Logo Seton Hall
2011 Series A—
Dated: Date of Delivery Due: As shown on

inside cover page hereto

$ * New Jersey Educational Facilities-Authority, Revenoe Refunding Bonds, Seton Hall Univessity Issue, 201] Series A
{the "2011 Series A Bonds”) are issnable by the New Jersey Educational Facilities Authority (the “Authority”"} on behalf of The Board of Regents
of Seton Hall University (the “University™} only as fully registered bonds without coupons and, when issued, will be registered in the name of and
held by Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New York ("DTC™. DTC wili act ag
securities depository for the.2011 Seres A Bonds,

. Purchases of the 2011 Seres A Bonrds will be made in book-entry only form in denominations of $5,000-or any integral muitiple
thereof. Purchasers (“Beneficial Owners”) will not receive certificates representing their interest in the 2011 Series A Bonds purchased. So Iong
as Cede & Co. is the registered owner, as nominee of DTC, references herein to the registered owner shall mean Cede & Co. as aforesaid, and
shali not mean the Beneficial Owners of the 2011 Series A Bonds. Sec "THE 2011 SERIES A BONDS - Book-Entry-Only Syster” herein. 11.8.
Bank National Associaticn, Morristown, New Jersey shall act as Trustee (the "Trustee"} for the 2011 Series A Bonds,

Sc long as DTC, or its nominee Cede & Co,, is the registered owner, payments of principal, redemption premium, i any, and interest
on the 2011 Series A Bonds will be made directly to Cede & Co. Disbursement of such payments to the Direct Participants is the responsibility of
DTC, and disbursements.of such payments to the Beneficial Ownersis the responsibility. of the Direct Participants, as more fully described herein.

The principal of the 2011 Series A Bonds is payable on Juiy 1 in the years shown on-the inside front cover hereof. The 2011 Series A
Bonds will be dated and bear interest from the dated date, payable semi-anneally thereafter on January 1 and July 1 in each year commencing
January 1, 2012 until maturity or earlier redemption thereof at the rates set forth on the inside front cover bereof.

The 2011 Seties A Bonds are subject to optional, extraordinary optienal and mandatory sinkingfund redemption, as described herein,

FThe 2011 Series E Bonds are being issued pursuant o the New Jersey Educational Facilities Authority Law (N.JS.4. 18A7T2A-] et
seq.), as amended and supplemmented, a Resolution duly adopied by the Autherity on Aprl 26, 2011 (the "Resolution”} and 2 Trust Indenture,
dated as of June 1, 2011 {the "Indenture™) by and between the Authority and the Trustee.

’ The 2011 Series A Bonds are being issued for the purpose of providing funds to finance certain costs of & project {the “Refunding
Project™ consisting of: {i) the current refunding of bonds issved by the Authority, including, but not limited to, ail or a portion of the Authority's
outstanding $23,270,000 Seton Hali University Project Revenue Refunding Bonds, 1999 Series, $5,180,000 Seton Hall University Project
Revenoe Bonds, 2001 Refunding Series A, $5,275,000 Seton Hall University Project Revenue Bonds, 2001 Refunding Series B, and $8,740,000
Seton Hall University Project Revenue Bonds, 2001 Series, Project G (collectively, the “Bonds to be Refunded”) and (ii) the payment of costs of
issuance of the 2011 Series A Bonds, See “PLAN OF REFUNDING” and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

The Authority and the University will enter into a Loan Agreement, dated as of June 1, 2011 (the "Loan Agreement™), relating to the
Plan of Refunding pursaant to which the University will agree, inter alia, to pay amounts sufficient to pay principal, redemption premium, if any
and interest on the 2011 Series A Bonds. Payments to be made by the University under the Loan Agreement are a general obligation of the
University, payable from any legaily available funds of the University. See "SECURITY FOR THE 2011 SERIES A BONDS - The Loan
Agreement” and “THE NOTE AND THE MORTGAGE" herein. The Loan Agreement shall be secured by a Mortgage and Security Agreement,
by and among the University and the Aathority, dated as of June 1, 2011 (the “Mortgage”) and.2 Mortgage Note in the principal amount of the
2011 Series A Bonds. See “SECURITY FOR THE 20f1 SERIES A BONDS — The Loan Agreement and “THE NOTE AND THE
MORTGAGE” herein. The Morigage and the Note will be pledged as security for the bengfit of the holders of the 2011 Series A Bonds, subject to
cerlain reserved rights of the Authority.

THE 2011 SERTES A BONDS ARESPECIAL AND LIMITED OBLIGATIONS OF THE AUTHORITY, AND ARE NOT A
DEBT OR LIABILITY OF THE STATE OF NEW JERSEY OR OF ANY POLITICAL SUBDIVISION THEREQYE, OTHER THAN
THE AUTHORITY (FO THE LOVITED EXTENT SET FORTH IN THE INDENTURE), OR A PLEDGE OF THE FAITH AND
CREDIT OR THE TAXING POWER OF THE STATE OF NEW JERSEY OR ANY POLITICAL SUBDIVISION THEREOF OTHER
THAN THE AUTHORITY (TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE). THE AUTHORITY HAS NO
TAXING POWER.

THIS COVER PAGE, INCLUDING THE INSIDE COVER PAGE HERETO, CONTAINS CERTARN INFORMATION FOR
QUICK REFERENCE ONLY. IT IS NOT INTENDED TC BE A SUMMARY OF ALL FACTORS RELATING TO AN INVESTMENT IN
THE 2011 SERIES A BONDS. INVESTORS ARE ADVISED TO READ THIS OFFICIAL STATEMENT IN TI'S ENTIRETY BEFORE
MAKING AN INVESTMENT DECISION.

The 2011 Series A Bonds are offered when, as and if issued by the Authority and accepted by the Underwriters, subject to prior sale or
withdrawat or modification of the offer without aotice, and subjectto receipt of an approving iegal opinion of GluckWalrath' LLP, Trenton, New
Tersey, Bond Counsel. - Ceriain legal matters will be passed upon for the University by Connell Foley LLP, Roseland, New Jersey and for the
Underwriters by their counsel, Wolff & Samson PC, West Orange, New Jersey. The 2011 Series A Bonds are expected to be available for
delivery through the facilities of DTC in New York, New York, on or about hane __, 2011.

* Praliminary, subject to change.
2642248 4



S
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
Revenue Refunding Bonds, Seton Hall University Issue
2011 Series A

BOND PURCHASE AGREEMENT
May __, 2011

New Jersey Bducational Facilities Authority
103 College Road East
Princeton, New Jersey 08540-6612

Seton Hall University
400 South Orange Avenue
South Orange, New Jersey 07079

Dear Ladies and Gentlemen:

J.P. Morgan Securities Inc. (the “Representative™), as representative acting for and on
behalf of itself and the underwriters named in the list attached hereto and incorporated herein by this
reference as Schedule I (the Representative and the underwriters are referred to collectively as the
“Underwriters”), hereby offers to enter into this Bond Purchase Agreement (the “Bond Purchase
Agreement™) with you, the New Jersey Educational Facilities Authority (the “Authority””) which,
upen your acceptance of this offer and upon execution hereof on behalf of The Board of Regents of
Seton Hail University (the “University”), will be binding upon the Authority, the University and the
Underwriters. Capitalized terms not otherwise defined herein shall have the same meanings
assigned to such terms in the Official Statement hereinafter referred to.

This offer is made subject to your acceptance on or before 8:00 P.M., prevailing
Eastern time, on the date hereof.

1. Purchase and Sale of 2011 Series A Bonds.

Upon the terms and conditions and upon the basis of the representations; warranties
and covenants herein, the Underwriters hereby agree to purchase from the Authority, and the
Authority hereby agrees to sell to the Underwriters, $ aggregate principal amount of
the Authority’s Revenue Refunding Bonds, Seton Fall University Issue, 2011 Series A (the “2011
Series A Bonds™) at the rates and in the amounts as attached hereto as Exhibit A, to be issued under
and pursuant to a resolution duly adopted by the Authority on April 26, 2011 (the “Resolution™), and
a Trust Indenture, dated as of June 1, 2011 (the “Trust Indenture or the “Indenture”™), by and between
the Authority and U.S. Bank National Association, Morristown, New Jersey (the “Trustee”). The
2011 Series A Bonds are being purchased at a purchase price equai to $ {representing

26432353



2" Draft (4/22/11)

TRUST INDENTURE

By and Between

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
and

U.S. BANK NATIONAL ASSOCIATION,
as trustee

Dated as of June 1, 2011

$

New Jersey Educational Facilities Authority Revenue Refunding Bonds,
' Seton Hall University Issue,
2011 Series A
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“"NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AND

SETON HALL UNIVERSITY

LOAN AGREEMENT

Dated as of June 1, 2011

relating to
New Jersey Educational Facilities Authority
Revenue Refunding Bonds, Seton Hall University Issue,
2011 Series A
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MORTGAGE AND SECURITY AGREEMENT
by and between

SETON HALL UNIVERSITY,

as Mortgagor
and

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY,

as Mortgagee

Dated as of June 1, 2011

New Jersey Educational Facilities Authority
Revenue Refunding Bonds, Seton Hall University Issue, 2011 Series A

Prepared by, record and return to:

James G. Fearon, Esq.
GluckWatrath LLP.

428 River View Plaza
Trenton, New Jersey 08611
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CONTINUING DISCLOSURE AGREEMENT

by and between
SETONHH'ALL UNIVERSITY
and
U.S. BANK NATIONAL ASSOCIATION

Dated as of June 1, 2011

Entered into with respect to the
New Jersey Educational Facilities Authority
Revenue Refunding Bonds, Seton Hail University Issue,
2011 Series A



THE STATE OF NEW JERSEY IS NOT OBLIGATED TO PAY, AND
NEITHER THE FAITH AND CREDIT NOR TAXING POWER OF
THE STATE OF NEW JERSEY IS PLEDGED TO THE PAYMENT
OF, THE PRINCIPAL OR PREMIUM, IF ANY, OF OR INTEREST ON
THIS BOND. THIS BOND IS A SPECIAL AND LIMITED
OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY OUT OF
RECEIPTS, FUNDS OR MONEYS OF THE AUTHORITY PLEDGED
UNDER THE TRUST INDENTURE AND FROM ANY AMOUNTS
OTHERWISE AVAILABLE UNDER THE TRUST INDENTURE.FOR THE
PAYMENT OF THE BONDS. THIS-BOND DOES NOT NOW AND
SHALL NEVER CONSTITUTE A CHARGE AGAINST THE
GENERAL CREDIT OF THE AUTHORITY. THE
AUTHORITY HAS NO TAXING POWER.

Registered _ Yy
R-1

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY,
REVENUE REFUNDING BONDS, SETON HALL UNIVERSETY ISSUE,

2011 SERIES A :
Interest Rate Maturity Date Dated Date CUSIP

% July 1,20 June  , 2011

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: Dollars

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY, a body politic
and corporate and a public instrumentality of the State of New Jersey (herein called the
" Authority"), for value received, promises to pay, but solely from the sources hereinafter
referred to, to the Registered Owner specified above, or registered—assigns, the Principal
Amount specified above on the Maturity Date specified above, except as the provisions
hereinafter set forth with respect to redemption prior to maturity may become applicable
hereto, and in like manner to pay interest on the portion of said Principal Amount from time
to time Outstanding at the interest rate per annum determined as described herein and in the
Trust Indenture hereinafter referred to from the Dated Date specified above or from the most
recent Interest Payment Date to which interest has been paid or duly provided for,-payable on
each Interest Payment Date as described in the Trust Indenture, dated as of June 1, 2011 (the
"Trust Indenture"), by and between the Authority and U.S. Bank National Association,
Morristown, New Jersey, as Trustee (the "Trustee"), until said Principal Amount is paid.
Capitalized terms used herein and not otherwise defined have the meaning given to such terms in
the Trust Indenture.
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2011 SERIES A MORTGAGE NOTE

$
Dated as of: June 1, 2011

FOR VALUE RECEIVED, SETON HALL UNIVERSITY, 400 South Orange
Avenue, South Orange, New Jersey 07079 (hereinafter referred to as the "Maker"), covenants
and promises to pay to the NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY, a
body corporate and politic with corporate succession,. constituting a political subdivision
organized and existing under and by virtue of the laws of the State of New Jersey created under
and pursuant to the New Jersey Educational Facilities Authority Law, being Chapter 72A of
Title 18A -of the New Jersey Statutes as enacted by Chapter 271 of the Laws of 1967, as
amended and supplemented, having its principal office at 103 College Road East, Princeton,
New Jersey 08540-6612 (hereinafter referred to as the "Payee"), upon its order, the principal
sum of Doliars ($ ) or so much thereof
as may hereafter be advanced by the Payee to the Maker and as represents the principal amount
.of bonds (excluding bonds or notes funded or refunded by subsequent issues of ‘bonds or notes)
issued or to be issued by the Payee for the purpose of obtaining funds with which it will make
the loan to the Maker under the terms of the Loan Agreement of even date herewith, a first lien
Mortgage from the Maker to the Payee, on a portion of the real property that the Maker owns at
400 South Orange Avenue, South Orange, New Jersey (the "Mortgage”), secures this Mortgage
Note and to pay the Payee's financing expenses.

Said Mortgage is intended to be recorded in the Essex County Clerk's Office on
or before the date of the making of the loan evidenced by this Mortgage Note.

The Maker further covenants and promises to pay the principal sum due
hereunder at such times and in such amounts as shall be required by the Payee to pay the
principal and interest on the aforesaid bonds issued by the Payee, as such principal and interest
become due and payable, whether at maturity, upon redemption or.otherwise and in accordance
with the schedules therefore to be furnished to the Maker-by the Payee, but only to the extent of

~the principal amount due hereunder, and to pay interest on the principal sum due hereunder at

the same rate or rates of interest and in the same amount or amounts as the Payee is required to
pay on the bonds issued by the Payee, as such interest becomes due and payable whether at
maturity, upon redemption or otherwise and in accordance with the schedules therefore to be
furnished to the Maker by the Payee, but only to the extent that interest on said bonds so issued
by the Payee has not been paid or provided for by the Payee from the proceeds of said bonds.
The foregoing provisions of this Mortgage Note with respect to the time of payment of the sums
due and payable by the Malker to the Payee shall be subject in all respects to the requirements of
the Loan Agreement and the Mortgage collateral to this Mortgage Note providing for the
establishment of a special account (sometimes called herein and therein, the "Project Mortgage
Fund™) by the Maker and the payment into the same of certain sums due and payable under this

1



EXHIBIT IV

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES
AUTHORITY AUTHORING ENTRY INTO. AN AGREEMENT FOR
PROVISION OF SOLAR-ENERGY SERVICES AT THE RICHARD
STOCKTON COLLEGE OF NEW JERSEY

April 26, 2011

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority™) is a
public body corporate and politic of the State of New Jersey pursuant to the New Jersey
Educational Facilities Authority. Law (being Chapter 72A of Title 18A of the New Jersey
Statutes, as amended and supplemented), N.J.S.A. 18A:72A-1 et seq. (the “Act”); and

WHEREAS, as authorized pursuant to the Act, the Authority assisted The Richard
Stockton College of New Jersey (the “College”) in financing and refinancing the construction
of various housing facilities and parking in the area referred to herein as the North Residential
Complex through the issuance of various bonds including the Authority’s oufstanding
Revenue Bonds, The Richard Stockton College of New Jersey Issues, Series 1988 A, Series
2005 F, Series 2006 F, Series 2007 G and Series 2008 A (collectively, the “Authority Bonds™);
and :

WHEREAS, as security for repayment by the College of the Authority Bonds, the
Authority has title to certain parcels of the North Residential Complex and leases the North
Residential Complex to the College pursuant to Lease and Agreements by and between the
Authority and the College dated as of April 1, 1988, October 1, 2005, September 1, 2006,
December 1, 2007 and August 1, 2008 (collectively, the “Leases”); and

WHEREAS, the College wishes to provide electricity for the North Residential
Complex through solar power pursuant to a Power Purchase Agreement pursuant to which
energy services will be provided by Soltage Stockton, LLC (the “Provider™); and

WHEREAS, in order to provide such energy services it is necessary for the Provider
io construct and install solar power facilities and related equipment (the “Plant”) in and on the
North Residential Complex; and

WHEREAS, the College has requested the Authority, as owner and lessor of the North
Residential Complex to consent to and enter into the Power Purchase Agreement and to grant
the Provider right to enter the North Residential Complex for the purpose of constructing,
installing, operating, maintaining, repairing and replacing, from time to time, the Plant by
consenting to entry by the College into a Sub-Lease and Access Agreement (the “Sub-Lease™)
with the Provider during the term of the Power Purchase Agreement; and

WHEREAS, the College has advised the Authority that utilization of solar energy
pursuant to the Power Purchase Agreement is expected fo result in a reduction of operating
costs for the College; and



WHEREAS, the Authority has determined that it is advisable to enter into the Power
Purchase Agreement and to consent to the Sub-Lease to grant the Provider the right of access
and to enter the North Residential Complex in order to construct, install, operate and maintain
the Plant.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY, AS FOLL.OWS:

Section 1. Approval of Power Purchase Agreement and Sub-Lease.

The Authority hereby approves the Power Purchase Agreement and the Sub-Lease
substantially in the respective forms available to the. Members of the Authority at.this meeting
and hereby authorizes and directs the Chair, Vice Chair, Executive Director, Deputy Executive
Director, Director of Risk Management, Secretary or any Assistant Secretary of the Authority
(each an "Authorized Officer") to execute and deliver the Power Purchase Agreement and to
acknowledge and consent to the Sub-Lease with such changes as shall be approved by an
Authorized Officer with the advice of bond counsel, if necessary, and the Attorney General of
the State, such execution and delivery to be deemed conclusive evidence of the approval
thereof.

Section.2. Prior Actions Ratified; All Other Necessary Action Authorized.

Any and all prior actions taken by the Authority in connection with the eniry into the
Power Puchase Agreement and the Sub-Lease by the Authority are hereby ratified and
confirmed. The Authorized Officers, are each hereby authorized.and directed to undertake any
and all actions necessary to effect execution, delivery and performance of the Power Purchase
Agreement and-the Sub-Lease and to execute and.deliver any other consents, agreements,
documents, certificates, directions, amendments and notices as may be necessary, advisable, or
appropriate to effect action and the taking of any such action, and the execution and delivery
of each such consent, agreement, documents, certificates, directions and notices shall be
conclusive evidence of the approval thereof by the Authorized Officer taking such action and
of its necessity, advisability or appropriateness.

Section 3. Efiective Date.

ThisResolution shall take effect in accordance with thé provisions of the N.JL.S.A.
18AT2A-4(1).



Mr. Petrecca_ moved that the foregoing resolution be adopted as introduced
and read, which motion was seconded by Mr. Hutchinson___ and upon roll call the
following members voted: :

AYE: Roger B. Jacobs
Ridgeley Hutchinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: None
ABSTAIN: None

ABSENT: None

The Chair thereupon declared said motion cartied and said resolution adopted.

Stockton Solar Energy - 4/26/11



American Recovery and ReinvestmentAct {ARRAY
The New Jersey State Energy Program —~The New Jersey Board of Public Utilities

Grant Assigned to The-Richard Steckton College of New lersey {RSC)

solar Photovoltaic, Solar Thermal and Demand Side Management at
Stockton’s North Residential Complex (Housing 1, 4 and 5)

Project Description: Stockton was awarded-a grant of $3,464,599. Of this, $3,191.000 will be
paid to a competitively celected energy services provider working underthe provisions of a
Power Purchase Agreement and Lease (to both of which NJ EFA is a party) and a Construction
Services Contract (between RSC and the provider). Stockton agrees to buy all the generated
electricity at a fixed rate for fifteen years, In addition to building, owning and operating the
solar array, the provider will complete two smaller projects (solar thermal hot water heating
and installation of remote controlled thermostats) which will become the property and
responsibility of the College after being commissioned. The provider will own the photovoltaic
Solar Renewable Energy Credits (S-RECs). The College will enter into interconnection and net
metering agreements with the local utility {Atlantic City Electric).

Project elements with estimated annual savings:

Solar photovoltaic arrays, 1600 KW minimum 2,000,000 KWH $255,000
(LED lighting up-grade, parking lots . 35,650 KWH $4,545)
Solar thermal hot water heating 10,287 therms $14,916
Remote HVAC controls 98,125 KWH $12,511

Stockton’s experience: In 2008, 1,175 KW of solar generating capacity was installed pursuant to
a Power Purchase Agreement. (Lighting in the Multi Purpose Recreation Center basketball
arena was also retrofitted for increased energy efficiency at no cost to the College.) The College
buys all the electricity generated, which covers a substantial portion of that used at Housing 2 &
3 and the MPRC.)
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This map shows the proposed construction to be supported bythe ARRA grant assigned to Stockton
Coflege by the NJ Board of Public Utilities in October of 2010.

The blue areas are parking lot sections and roof tops where solar photovoltaic paneis will be installed.
The green areas are roof top solar thermal installations. Each pair of buildings has a common hot water
system, so all the residents of Housing 5 (our newest residential complex) will be served by solar hot
water supplemented by the existing gas hot water heaters. The red areas are Housing 1, the College’s
oldest apartments (250 units). They will be retrofitted with remote controlled thermostats to allow
demand managerment when the units are unoccupied.
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Foley Hoag Draft 4/14/2011

SUB-LEASE AND ACCESS AGREEMENT

THIS SUB-LEASE AND ACCESS AGREEMENT (this “Sub-Lease™), made this_____ day of
April, 2011 (the “Effective Date”) by and between [SOLTAGE STOCKTON, LLC, a Delaware
limited liability company,] with offices located c/o Soltage, LLC, 66 York Street, 5th Floor,
Jersey City, NJ 07302) (the “Provider”), and THE RICHARD STOCKTON COLLEGE OF
NEW JERSEY with offices at Jimmie Leeds Road, Pomona, New Jersey 08240 (“Customer”)
(collectively referred to as the “Parties”).

BACKGROUND

A, The Parties and-the New Jersey Educational Facilities Authority (“NJEFA”)
entered into a Power Purchase Agreement (“Agreement”) as of April ___, 2011,

B. Under the terms of the Agreement, Provider will sell and Customer will-purchase
Electricity and related goods-and services in accordance with the terms of the Agreement.

C. Under the terms of the Agreement, Provider will construct a Plant (as such term is
defined in the Agreement) from which Provider will produce Electricity in designated areas of
the Customer’s North Residential Complex.

D. NJEFA assisted Customer in financing the construction of various housing
facilities and parking in the area referred to herein as the North Residential Complex through the
issuance of various bonds including the outstanding NJEFA’s Revenue Bonds, The Richard
Stockton College of New Jersey Issues, Series 1988 A, Series 2005 F, Series 2006 F, Series 2007
G and Series 2008 A (collectively, the “NJEFA Bonds™); and

E. As security for repayment by Customer of the NJEFA Bonds, the NJEFA owns
title to certain parcels of the North Residential Complex and leases the North Residential
Complex to Customer pursuant to various Lease and Agreements by and between the NJEFA
and the Customer dated as of April 1, 1988, October 1, 2005, September 1, 2006, December 1,
2007 and August 1, 2008 (collectively, the “Lease”); and

F. Customer has the right to enter, occupy and use the North Residential Complex
pursuant to the Lease; and

G. The Customer and the NJEFA may enter into additional leases of the North
Residential Complex in connection with-the issuance of additional bonds or the refinancing of
the NJEFA Bonds (the “Additional Leases”).

H. Provider shalt construct the Plant on properties and facilities owned by NJEFA

which are leased by NJEFA to Customer pursuant to the Lease and will need access to those
properties and facilities in order to perform its duties and obligations under the Agreement.

B3852602.14
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POWER PURCHASE AGREEMENT

This POWER PURCHASE AGREEMENT (“Agreement”) is entered into-.on this__ day of
April, 2011 (the “Effective Date™) by and between [SOLTAGE STOCKTON, LLC, a Pelaware limited
liability company.] (“Provider”) and The Richard Stockton College of New Jersey (“Customer” or
“COLLEGE™) and the New Jersey Educational Pacilities Authority (“NJEFA”), hereinafter collectively
referred 1o as “the Parties”.

WHEREAS, Provider designs, supplies, installs, finances, owns, operates and maintains
renewable energy systems;

WHEREAS, Customer is a consumer of electricity and desires to acquire solar energy conversion
services (Services) from Provider in accordance with the terms and conditions of this Agreement;

WHEREAS, the Parties hereto desire to enter into an agreement pursuant to which Provider will
sell and Customer-will purchase electricity and related goods and services in accordance with the terms
and conditions of this Agreement;

WHEREAS, the NJEFA has assisted the Customer in financing and refinancing the construction
of Housing 1, Housing 4 and Housing 5 and associated parking areas (collectively known as “The North
Residential Complex™”) on which the Plant (as defined herein) shall be situated throughrthe issuanee of
various bond issues, including NJEFA’s Revenue Bonds, The Richard Stockton College of New Jersey
Issues, Series 1988 A, Series 2005 F, Series 2006 F, Series 2007 G.and Series 2008 A (collectively, the
“NJEFA Bonds”);

WHEREAS, as security for repayment by Customer of the NJEFA Bonds, the NJEFA owns title
to The-North Residential Complex and leases The North Residential Complex to Customer pursuant to
various Lease and Agreements-dated as of April 1, 1988, October 1, 2005, September 1, 2006, December
1, 2007 and.August I, 2008 (collectively, the “Lease™),

WHEREAS, Customer has the right to enter, occupy and use The North Residential Complex
pursuant to the Lease; and

WHEREAS, the Customer and the NJEFA may enterinto additional leases of The North
Residential Complex in connection with the issuance of additional bonds or the refinancing of the NJEFA
Bonds (the “Additional Leases”).

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions referenced and
exchanged herein, the sufficiency and receipt of which are hereby acknowledged, the Parties hereto,
intending to be legally bound hereby, covenant and agrees as follows:

Definitions. As used herein, the following terms shall have the following specified meanings:



EXHIBIT V

RESOLUTION AUTHORIZING THE AMENDMENT AND
RESTATEMENT OF A REVENUE BOND, DREW UNIVERSITY ISSUE,
2008 SERIES I, IN THE ORIGINAL PRINCIPAL AMOUNT NOT TO
EXCEED $40,000,000 OF THE NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY AND AUTHORIZING AND APPROVING
THE EXECUTION AND DELIVERY ' OF AN AMENDED AND
RESTATED BOND AND RELATED  INSTRUMENTS AND
DETERMINING OTHER MATTERS IN CONNECTION THEREWITH.

ADOPTED: APRIL 26, 2011

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority™) is a body
corporate and politic with corporate succession, constituting a political subdivision of the State
of New Jersey (the “State”), created and established by the New Jersey Educational Facilities
Authority Law, being Chapter 72A of Title 18A of the New Jersey Statutes as enacted by
Chapter 271 of the Laws of 1967, as amended and supplemented (the “Act”); and

WHEREAS, Drew University (the “University”) is a nonprofit corporation organized
under the laws of the State; and

WHEREAS, the Act provides that the Authority shall have the power to borrow money
and issue its bonds and to provide for the rights of the holders of its bonds; and

WHEREAS, in order to finance certain capital improvements to the Borrower's campus
facilities in the municipality of Madison, County of Morris, in the State (the “Project”™) and to
pay certain costs of issuance in connéction with the Original Bond (hereinafter defined), the
Authority, in furtherance of the purposes of the Act, issued its Revenue Bond, Drew University
Issue, 2008 Series I, in a principal amount not to exceed $40,000,000 (the “©riginal Bond”) and
secured the Bond by a pledge of moneys to be received by the Authority and the assignment of
certain rights of the Authority with respect to the Project, which pledge and assignment further
secure the payment of the prinsipal of and interest on the Original Bond; and

WHEREAS, the Authority applied the proceeds of the Original Bond to make a loan to
the University to assist in the financing of the Project in accordance with the Bond Agreement by
and among the Authority, TD Bank, N.A. (the “purchaser””) and-the University dated June 26,
2008 (the “Bond Agreement”) providing, in part, for payments by the University sufficient to
meet installments of interest and principal on the Original Bond; and

WHEREAS, the Purchaser is the holder of the Original Bond; and

WHEREAS, the Borrower and the Purchaser have agreed to amend the interest rate
applicable to certain advances of principal of the Original Bond from (a) 74% of the sum of 30
day LIBOR plus .85% to (b) 69% of the sum of 30 day LIBOR plus 1.75%, plus .45%, and to
make certain other changes associated therewith.



NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE AUTHORITY
AS FOLLOWS: .

Section 1. The Original Bond of the Authority is hereby authorized to be amended
and restated to provide for a change in the interest rate thereon, as aforesaid and as more fully set
forth in a form of the amended and restated Bond presented to the members of the Authority
herewith in substantially final form (the “Amended Bond™). Such form of Amended Bond is
hereby approved.

Section 2. The Amended Bond shall be executed in the name of the Authority by the
manual or facsimile signature of its Chair, Vice Chair, Executive Director or Deputy Executive
Director (the “Authorized Officers™) and its official common seal (or a facsimile thereof).shall be
thereunto affixed, imprinted, engraved or otherwise reproduced and attested by the manual or
facsimile signature of its Secretary, any Assistant Secretary, Executive Director or Deputy
Executive Director (provided the same has not executed such Bond).

Section 3. The Authorized Officers are hereby designated to be the authorized
representatives of the Authority, charged by this resolution with the responsibility for executing
the Amended Bond, and each of them is hereby authorized and directed to execute and deliver
any and all papers, instruments, opinions, certificates, affidavits and other documents and to do
and cause to be done any and all acts and things necessary or proper for carrying out this
resolution and the amendment and restatement of the Original Bond.

Section 4. In case any one or more of the provisions of this resolution, the Bond
Agreement.or the Amended Bond issued hereunder shall for any reason be held to be illegal or
invalid, such illegality or invalidity shall not affect any other provision of this resolution or the
Bond Agreement and the Amended Bond shall be construed and enforced as if such illegal-or
jnvalid provision had not been contained therein.

Section 5. All prior resolutions of the Authority or portions thereof inconsistent
herewith are hereby repealed.

Section 6. This resolution shall take effect in accordance with the Act.



Mr. Hutchinson _ moved that the foregoing resolution be adopted as introduced
and read, which motion was seconded by ___ Dr. Lang___and upon roll call the following
members voted:

AYE: Roger B. Jacobs
Ridgeley Hutchinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: None
ABSTAIN: None

ABSENT: None

The Chair thereupon declared said motion carried and said resolution adopted.

Drew , 2008 Series I- 4/26/11
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UNITED STATES OF AMERICA
STATE OF NEW JERSEY
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
REVENUE BOND, DREW UNIVERSITY ISSUE,
2008 SERIES 1

Up to $40,000,000
DATED DATE: June 26,2008

ORIGINAL INTEREST RATE: 74% of the sum of 30-day LIBOR
(as determined herein) plus 0.85%

AMENDED INTEREST RATE: 69% of the sum of 30-day LIBOR
plus 1.75%, plus 0.45%

MATURITY DATE: ' As determined in accordance with Schedule A

The NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY (the “Authority”), a
public body corporate and politic constituting an instrumentality of the State of New Jersey (the
“State”), acknowledges itself indebted and for value received, hereby promises to pay in any coin
or currency of the United States of America which at the time of payment is legal tender for the
payment of public and private debts, to TD BANK, N.A. (the “Purchaser”), the principal sum of
up to Forty Million and 00/100 Dollars ($40,000,000.00) as follows:

The principal amount outstanding hereunder shall be equal to the principal payments of
the purchase price of this Bond as described in Section 3.4 of the Bond Agreement dated the
Dated Date (the “Agreement™) by and among the Authority, the Purchaser and Drew University
(the “University”) that have not been repaid. Principal hereunder shail be payable in accordance
with Schedule A attached hereto, with the final payment of principal, plus accrued interest,
payable on the Maturity Date. :

Interest on the principal of this Bond outstanding from the Dated Date to June 25, 2011
shall accrue at the Original Interest Rate. Interest on principal payments of the purchase price of
this Bond made from June 25, 2011 and thereafter in accordance with Section 3.4 of the
Agreement shall accrue at the Amended Interest Rate. Interest shall be payable quarterly
‘commencing on September 1, 2008 and on the first day of each December, March, June and
September thereafter.

The term “Interest Period” means each one month period commencing on the first day of
each month and ending on the last day of each month, provided that the first Interest Period shall
be from the Dated Date to August 1, 2008. The term “LIBOR” shall mean, as applicable to any
Interest Period, the rate per annum as determined on the basis of the offered rates for deposits in
U.S. dollars, for a period of time comparable to any such Interest Period, which appears on
Telerate Page 3750 as of 11:00 am. London time on the day that is two (2) London Banking
Days preceding the first day of such Interest Period; provided, however, if the rate described



EXHIBIT V1

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

AUTHORIZING SIGNING OF BOND DOCUMENTS

Adopted: April 26,2011

The New Jersey Educational Facilities Authority (the "Authority") was created pursuant to

the New Jersey Educational Facilities Authority Law, P.L. 1967, ¢. 271, N.LS.A.
18A:72A-1 et seq., as amended and supplemented (the “Act”) and authorized to issue its
obligations to provide a means for New Jersey public and private colleges and universities
to obtain financing to construct educational facilities as defined in the Act; and

In connection with issuing and selling bonds of the Authority, it is necessary for certain
officers and staff of the Authority to sign documents relating to the bonds; and

" In resolutions authorizing the issuance of such bonds, the Members of the Authority

authorize and direct the Chair, Vice-Chair, Secretary, Executive Director, Deputy
Executive Director, Director of Preject Management and the Assistant Secretaries of the
Authority (the “Designated Authorized Officers™) to execute and deliver necessary and
appropriate bond documents; and

The positions of Director of Project Management and Deputy Executive Director are
currently vacant; and

In the absence of a Director of Project Management and-Deputy Executive Director, it is
possible that the other Designated Authorized Officers may be required to recuse
themselves or otherwise be unavailable to execute and deliver necessary documents in
connection with the issuance and sale of bonds; and

The staff of the Authority recommends that the Authority’s Project Manager, Jennifer
Soyka, be authorized to execute and deliver documents in situations where the other

‘Designated Authotized Officers are unable or unavailable to do so; and

The Members of the Autherity have determined that it is necessary, advisable and
appropriate to authorize Jennifer Soyka to execute and deliver documents under such
circumstances;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY AS FOLLOWS:

SECTION 1.

The Authority’s Project Manager, Jennifer Soyka, is hereby authorized to execute and
delivery bond documents including the bonds in connection with the sale and issuance of
bonds as if she were expressly included in the list of Designated Authorized Officers in the
resolution authorizing the sale and issuance of the applicable series of bonds in the event
that other Designated Authorized Officers must recuse themselves or are unavailable to
execute and deliver such documents.



SECTION 2.  This Resolution shall take effect in accordance with the Act and shall remain in effect until
the position of Director of Project Management or the position of Deputy Executive
Director is filled.

SECTION 3.  This Resolution shall take effect in accordance with the Act.

Mr. Petrecca___moved that the foregoing resolution be adopted as introduced and read, which
motion was seconded by ___ Mr. Hutchinson___ and upon roll call the following members voted:

AYE: Roger B. Jacobs
Ridgeley Hutchinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: None

ABSTAIN: None

ABSENT: None

The Chair thereupon declared said motion carried and said resolution adopted.

Project Manager Signing - 4/26/11



EXHIBIT VI

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
APPROVING THE APPOINTMENT OF A FINANCIAL PRINTER

Adopted: April 26,2011

WHEREAS:  The New Jersey Educational Facilities Authority (the "Authority") was created
pursuant to the New Jersey Educational Facilities Authority Law, P.L. 1967, c.
271, N.1.S.A. 18A:72A-1 et seq., as amended and supplemented (the “Act”) and is
authorized to issue its obligations-to provide a means for New Jersey public and
private colleges and universities to obtain financing to construct educational
facilities as defined in the Act; and

WHEREAS:  The policies and procedures of the Authority with regard to the selection of
professionals are governed, inter alia, by Executive Order No. 26 (Whitman)
( “EO 26™) which took effect on January 1, 1995 and which supersedes Executive
Orders No. 79 and 92 and Executive Order No. 37 (Corzine) (“EO 377) which
took effect on November 25, 2006; and

WHEREAS:  The Authority previously retained ImageMaster, Inc. (“ImageMaster”) to provide |
financial printing services; and

WHEREAS:  The Authority’s contract with ImageMaster for such services has expired; and

WHEREAS:  The staff of the Authority distributed a Request for Proposals for Financial
Printing services dated-March 14, 2011 (the “RFP”) to seventeen (17) firms and
posted the RFP on the Authority’s and the State of New Jersey’s websites; and

WHEREAS:  The Authority received responses from nine (9) firms (the “Responses™); and

WHEREAS:  The Authority formed an Evaluation Committee consisting of the Authority’s
Executive Director, Project Manager and Project / Communications Assistant in
accordance with Paragraph 13 of EO 37; and

WHEREAS:  The Evaluation Committee reviewed the Responses on the basis of factors |
outlined i’ EO 26 and EO 37, including qualifications.and experience, expertise,
price, references and geographic location; and

WHEREAS:  The responsive firms and their respective scores and fees are as follows:

Firm Score Fee*

Wold Financial Printing 99 $1,500

Munideals 90 $1,500

McElwee & Quinn, LLC 71 $1,980

Pitney Bowes 58 $1.358

Universal Printing Company 30 $2,160

ImageMaster, Inc. 29 $2,100

Command Financial Press 14 $3,386

Servco 14 $3,625

Bowne & Co. 12 $6,636

* Fee based on scenario requested in RFP of 200 Preliminary Official Statements at 100 pages per book and 200

Official Statements at 100 pages per book, including charges for electronic distribution and perfect bound.



WHEREAS:  The Evaluation Committee recommends the appointment of Wold Financial
~Printing for a period-of two (2) years commencing on the effective date of this
Resolution, unless terminated earlier in the sole discretion of the Authority; and

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY THAT:

SECTION1.  The Authority bereby authorizes the engagement of Wold Financial Printing to
serve as the Authority’s Financial Printer for a period of two (2) years
commencing on the effective date of this Resolution subject to the terms and
conditions set forth inthis Resolution, the RFP-and the Firm’s Response, unless
terminated carlier in the sole discretion of the Authority.

SECTION 2. The Authority hereby authorizes the Executive Director or the Director of Project
Management to take and do any and all acts and things as may be necessary or
desirable in connection with the engagement of Wold Financial Printing as the
Financial Printer of the Authority.

SECTION 3. This Resolution shall take effect in accordance with the Act.

Mr. Hutchinson __ moved that the foregoing resolution be adopted as introduced and read,
which motion was seconded by Mr. Petrecca___and uporrroll call the following members voted:

AYE: Roger B. Jacobs
Ridgeley Hutchinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: None

ABSTAIN: None

ABSENT: = None

The Chair thereupon declared said motion carried and said resolution adopted.

Financial Printer - 4/26/11



EXHIBIT VIII

103 COLLEGE ROAD EAST © PRINCETON, New JERSEY 08540
PHONE 609-987-0880 © FAX 609-987-0850 ° jpoole@niefa.com

NEW JERSEY EDUCATIONAL
FACIITIES AUTHORITY ' " Jm PooLr
e —— Executive Divector

Date: April 26, 2011

To: Members of the Authority

Re: Appointment of Arbitrage Compliance RFP Results

On March 11, 2011 Authority staff circulated an RFP to each of the thirty-three Arbitrage
Compliance firms listed in The Bond Buyer's Municipal Marketplace Directory 2010 and

posted the RFP on the websites of the- Authority and the State of New Jersey. On March
28, 2011, seven proposals were received as follows:

Report Fee

Firm ' First Year/Subsequent Year
Hawkins, Delafield & Wood $1,250/$1,250%
Onmicap/Nixon Peabody $1,500/%1,250

BLX Group $1,600/$1,460%

PFM.. $1,750/$1,750%

Avant $2,500/$2,500

Arbitrage Compliance Specialists Nonresponsive

Ehlers Nonresponsive

*Indicates that additional charges may be applied for issue complexities.

Of the five responses, the first three listed above offered similar pricing and-quality.

Staff recommends using all three firms.. It is anticipated that Hawkins, Delafield & Wood
and BLX Group continue preparing reports for-issues previously calculated by those
firms. The benefits to this are that continuity in preparation of reports is preferred in the
event of an IRS audit, the firm does not have to provide permission to a successor firm to
receive prior reporis and the firm has already obtained all pertinent information and
documentation related to the issue both from the trustee and from the Authority.



WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:.

WHEREAS:
WHEREAS:

WHEREAS:

WHEREAS:

APPOINTMENT OF ARBITRAGE COMPLIANCE FIRMS
APRIL 26, 2011

The New Jersey Educational Faciiities Authority (the "Authority") was created
pursuant to the New Jersey Educational Facilities Authority Law, P.L. 1967, c.
271, N.J.S.A. 18A:72A-1 et seq., as amended and supplemented (the “Act”).and
authorized to issue its obligations to provide a means for New Jersey public and
private colleges and universities to obtain financing to construct educational
facilities as defined in the Act; and

The policies and procedures of the Authority with regard to the selection of
professionals are governed, inter alia, by Executive Order No. 26 (Whitman 1994)
(“BO 26”) which took effect on January 1, 1995 and which supersedes Executive
Orders No. 79 and 92 and Executive Order No. 37 (Corzine 2006) (“EO 377)
which took effect on November 25, 2006; and

The Authority defermined that it should retain the services of ome-or more
arbitrage compliance servicers during the two-year period beginning July 1, 2011
and ending June 30, 2013; and

The staff of the Authority distributed the Request for Proposals for Arbitrage
Compliance Services dated March 11,2011 (the “RFP”) to each of the thirty-three
Arbitrage Compliance firms listed in The Bond Buyer’s Municipal Marketplace
Directory 2010 and posted the RFP on the web sites ofthe Authority and the State
of New Jersey; and

The Authority formed an Evaluation Committee consisting of the Authority’s
Controller and Senior Accountant; and

The -Authority received proposals from seven firms, two of which were.non-
responsive and five of which were responsive to the RFP (the “Responses™); and

The Evaluation Committee reviewed the Responses and evaluated-the Responses
Based on the factors outlined in EO 37 including qualifications and experience,
expertise, price, quality of reports and the proposed approach to the services
described in the RFP and references; and

On the basis of the factors outlined in EG 37, the Evaluation Committee
determined, in accordance with EO 37, that it would be in the best interests of the
Authority to select Hawkins, Delafield & Wood, Omnicap/Nixon Peabody and
BLX Group (the “Firms”) to provide arbitrage compliance services;



NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY THAT:

SECTION1.  The Authority hereby authorizes the engagement of the Firms to provide arbitrage
compliance services subject to the terms and conditions set forth in this
Resolution, for a term of two years with the option to extend for one additional
periods of one year in the sole discretion of the Authority’s Members.

SECTION 2.  The Authority hereby authorizes the Executive Director or the Controller and any
of such officers designated as “acting” or “interim” to take and do any and all acts

and things as may be necessary or desirable in connection with engagement of the
Firms to provide arbitrage compliance services to the to the Authority.

SECTION 3. This Resolution shall take effect in accordance with the Act.

M, Petrecca___ moved that the foregoing resolution be adopted as introduced and read,
which motion was seconded by Mr. Hodes___and upon roll call the following members voted:

AYE:- Ridgeley Huichinson
Joshua Hodes
Andrew Sidamon-Eristoff (represented by Steven Petrecca)
Steven D. Weinstein (represented by Glenn Lang)

NAY: None
ABSTAIN:  Roger B. Jacobs (by recusal)

ABSENT: None

The Chair thereupon declared said motion carried and said resolution adopted.

Arbitrage Firms - 4/26/11



EXHIBIT IX

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
2011 BUDGET VARIANCE ANALYSIS
FOR THREE MONTHS ENDED MARCH 31, 2011

Executive Summaty

The NJEFA concluded the first three months of 2011 with net operating income in the
amount of $58,661, based on revenues of $859,473 and expenses of $800,812. As aresuli, net
operating income is higher than budgeted by $44,605. This difference is a result of less than
budgeted expenses in the amount of $107,029 partially offset by less than expected revenues in
the amount of $62,424.

Revenues

Revenues were below budget for the first three months of the year due to lower than
expected Initial Fee Income.

Expenses

Operating expenditures for the first three months of the. year were favorable as
compared to budget by $107,029. Most of the line items display positive deviations and are
primarily the resutlt of timing.



NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

Operating-Revenues
Annual Administrative Fees

Initial Fees -
investment Income

Operating Expenses
Salaries

Employee Benefits

Provision for Post Ret, Health Benefits
Office of The Governar

Office of The Alforney General
Sponsored Programs
Telephone

Gasoline & Auto Maintenance
Rent

Utilities

Postage

Office Supplies & Expenses
Travel & Official Receptions
Staff Training & Tuition Reimbursernent
Insurance '

Annual Report & Newsletters
Public-Relations

Professionai Services-

Dues & Subscriptions

Data Processing

Maintenance of Equipment
Depreciation

Condingency

Net Operating income

ACTUAL vs, BUDGET REPORT

MARCH 2011
Month Ended Three Months Ended
Warch 31, 2011 March 31, 2011
Actual Budget  Variance Actual Budget Variance
279,024 $279.924 $ - § 839772 § 839772 § .
- 26,250 {26,250) 15,000 78,750 (63,750}
1,089 1,125 (38} 4,701 3,375 1,326
$ 281,013 $307,209 § (26,286) $ 850473 § 921,807 § (82.424)
$ 93884 $112464 § 18,580 $ 302,554 § 335032 § 32478
179,868 182,660 2,791 242 550 250 586 8,036
12,500 12,500 37,500 37,500 -
1,500 1,500 - 4 500 4,500 -
4,667 4,667 - 14,601 14,001 -
- 1,250 1,250 - 3,750 2,750
1,668 2;208 540 3,297 6,624 3,327
72 1,555 1,483 546 3,540 2,864
18,1856 19,667 1,482 54,553 59,009 4,448
1,687 1,792 105 5,060 5,376 316
427 527 100 566 1,254 B88
1,470 3,864 2,694 5,733 8,228 2,495
308 © 2,209 1,901 1,343 4818 3,275
305 2,345 1,850 385 4,890 4,485
2,873 2,873 - 6,882 8,619 1,737
- 2417 2417 2,430 7,251 4,821
- 750 750 - 2,250 2,250
51,776 80,313 28,537 68,432 58,100 29,668
17,305 13,687 {3,642) 26,068 20,751 15,317)
3,500 4,000 500 7,000 8,000 1,000
2,313 3,867 1,354 4,303 11,001 6,608
4,333 4,333 - 12,888 12,889 -
$ 308,436 $461228 § 62,792 $ 800,812 $ 907,841 § 107,028
${117,423) $(153,929) § 36,506 $ 58661 § 14,056 §$ 44,605




