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MINUTES OF THE MEETING OF THE
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
HELD AT 103 COLLEGE ROAD EAST, PRINCETON, NEW JERSEY
ON TUESDAY, SEPTEMBER 22, 2015

The meeting was called to order at 9:06 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 on June 10, 2015, 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 o 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., Chair (via phone) .

Rochelle Hendricks, Secretary of Higher Education, Vice Chair (represented by Gregg
Edwards (via phone)

Joshua Hodes, Treasurer (via phone)

Ridgeley Hutchinson (via phone)

Louis Rodriguez (via phone)

Katherine Ungar (via phone)

Robert Romano, Acting State Treasurer (represented by Steven Petrecca) (via phone)

AUTHORITY MEMBERS ABSENT:
None
STAFF PRESENT:

Shery! A. Stitt, Acting Executive Director

Katherine A. Newell, Director of Risk Management

Marie P. Mueller, Controller

Steven Nelson, Project Manager

Jamie O’Donnell, Project and Communications Specialist
Debra Paterson, Senior Risk Manager

Jacqueline McFadyen, Associate Project Manager

Lisa Walker, Accountant

Sheila Toles, Exec. Assistant/Human Resources Manager



ALSO PRESENT:

Amy Herbold, Esq., Governor’s Authorities Unit (via phone)
Clifford Rones, Esq., Deputy Attorney General

ITEMS OF DISCUSSION

1.

Executive Director’'s Report

Ms. Stitt reported that August had been a very busy month that culminated in the
pricing and closing of three public college transactions. She advised that Mr.
Nelson would provide more detail in the report on pending projects.

Ms. Stitt reported that the State auditors had completed their field work at the
Authority and had presented a confidential draft report that she hoped to make
available to the Members in a few weeks. She reported that the Authority will
have an opportunity to respond before the anticipated October 7, 2015
publication date.

Report on Pending Projects

Mr. Nelson reported that there are several projects for which various colleges
and universities have requested Authority financing. Mr. Nelson briefly
described the projects and reported that the projects are under review and at
various stages of development.

A summary of the projects to be financed, together with estimated financing
amounts and proposed sale dates, is appended as Exhibit .

Mr. Nelson also reported on financings that have closed since the Authority’s July
meeting.

Resolution Authorizing Interest Rate Conversion and Remarketing of
NJEFA Variable Rate Revenue Bonds, Institute for Defense Analyses Issue,
2000 Series D, In the Qutstanding Principal Amount of $11,070,000

Ms. Stitt gave a brief overview of the Institute for Defense Analyses (IDA). She
explained that the Institute is a not-for-profit entity that operates three federally
funded research and development centers. Ms. Stitt reported that IDA has a
Systems and Analysis Center, a Science and Technology Policy Institute and a
Center for Communications in Computing; the latter has research facilities
located in Princeton. She advised that IDA is fully funded by the United States
Government and provides numerous opportunities for service cadets in military
academies as well as faculty at Universities throughout the Country.



Ms. Newell reported that the transaction is a remarketing and that IDA has five
other bond issues with issuers in other States that are similar and that IDA has
decided to convert the interest rate as permitted in their bond documents. The
bonds are to be sold directly to Branch Banking & Trust company (BB&T) in a
remarketing. She reported that IDA has decided to accept BB&T's proposal to
buy the bonds with a ten-year term and a variable rate based ten-year term-
option pursuant to a predetermined formula. Ms. Newell explained that IDAis a
501(c)(3) organization and is treated as a private college under the Authority’s
statutes.

Ms. Newell invited Ruth Greenstein, Vice President for Finance and
Administration at the Institute for Defense Analyses to comment. Ms. Greenstein
explained some of the advantages of the remarketing.

Chuck Toto, Esq. of Hawkins, Delafield & Wood, bond counsel, described the
resolution for the Members’ consideration.

Mr. Hutchinson asked if IDA was considered an eligible institution for higher
education for students in New Jersey. Mr. Toto explained that bond counsel
concluded DA was eligible when the bonds were originally issued in 2000 and
that bond counsel is confident in their conclusion that IDA fits within the
Authority’s statute.

Mr. Rones advised that the Authority had previously received an opinion from the
Attorney General's Office as to this issue and Mr. Jacobs requested copies be
distributed to the Members following the meeting.

Mr. Hodes joined the meeting during the discussion of the IDA transaction.
Mr. Petrecca moved the adoption of the following entitled resolution:

RESOLUTION AUTHORIZING THE INTEREST RATE CONVERSION
AND REMARKETING OF AND DOCUMENT AMENDMENTS FOR:
$11,070,000 OUTSTANDING AGGREGATE PRINCIPAL AMOUNT
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY VARIABLE
RATE REVENUE BONDS, INSTITUTE FOR DEFENSE ANALYSES
ISSUE, 2000 SERIES D

The motion was seconded by Mr. Edwards and passed. The motion passed by
a vote of 6 o 1.

The term sheet and adopted resolution are appended as Exhibit Il.

4, Resolution Authorizing a Change in the Project Scope for the Authority’s
Revenue Bonds, New Jersey City University Issue, Series 2015 A

Ms. Newell reported that earlier this year, the Authority issued bonds to finance
renovations and improvements to New Jersey City University’s (NJCU's) science
building; Margaret Williams Theatre; athletic and fitness center; school of business;
and the construction of Stegman Boulevard. She reported that NJCU has experienced
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increased costs for the science building, school of business and Stegman Boulevard
and has certain other campus projects that have assumed priority. She reported that
since the Theatre renovation had not yet begun, NJCU has asked the Authority to
approve use of the allocated $2.8 million cost of the Theatre renovation on the
increased costs for the other approved 2015 projects and for facilities for NJCU's
nursing center and public safety department. Ms. Newell advised that the resolution
approves the changes and authorizes Authority Officers to take all necessary actions
to implement the changes.

Aaron Aska, Vice President of Administration and Finance at New Jersey City
University commented on the various projects.

John Cavaliere of McManimon, Scotland & Baumann, LLC, bond counsel, described
the resolution for the Members’ consideration.

Mr. Hutchinson moved the adoption of the following entitled resolution:
RESOLUTION AUTHORIZING A CHANGE IN THE SCOPE OF THE
PROJECT FOR THE AUTHORITY'S REVENUE BONDS, NEW JERSEY
CITY UNIVERSITY ISSUE, SERIES 2016 A

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

The adopted resolution is appended as Exhibit H1.

Next Meeting Date

Mr. Jacobs gave closing remarks and reminded everyone that the next meeting
would be on Tuesday, October 27, 2015 at 9:00 a.m. at the Authority offices. He
then requested a motion to adjourn.

Mr. Hodes moved that the meeting be adjourned at 9:32 a.m.; the motion was
seconded by Ms. Ungar and passed unanimously.

Respectfully.submitted,

Sh
Acting Secretary
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EXHIBIT IL

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

RESOLUTION

AUTHORIZING THE INTEREST RATE
CONVERSION AND REMARKETING OF
AND DOCUMENT AMENDMENTS FOR:

$11,070,000
OUTSTANDING AGGREGATE PRINCIPAL AMOUNT
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
VARIABLE RATE REVENUE BONDS,
INSTITUTE FOR DEFENSE ANALYSES ISSUE,
2000 SERIES D

Adopted September 22, 2015
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RESOLUTION AUTHORIZING THE INTEREST RATE
CONVERSION AND REMARKETING OF
AND DOCUMENT AMENDMENTS FOR:
$11,070,000
OUTSTANDING AGGREGATE PRINCIPAL AMOUNT
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
VARIABLE RATE REVENUE BONDS,
INSTITUTE FOR DEFENSE ANALYSES ISSUE,
2000 SERIES D

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority™)
was created as 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) (the “Act”); and

WHEREAS, the Authority did heretofore adopt and approve a resolution on
July 20, 2000 (the “Series 2000 Resolution™) authorizing and providing for the issuance of not to
exceed $20,000,000 New Jersey Educational Facilities Authority Variable Rate Revenue Bonds,
Institute for Defense Analyses Issue, 2000 Series D (the “Bonds™); and

WHEREAS, the Bonds were issued on November 16, 2000 in an aggregate
principal amount of $16,695,000 for the purpose of, among other things, the acquisition of land
and the constructing and equipping of a new research facility in Princeton, New Jersey for Institute

for Defense Analyses (the “Borrower” or “IDA”), funding a debt service reserve fund and paying
costs of credit enhancement and of issuing the Bonds (the “Original Project”); and

WHEREAS, the proceeds of the Bonds were loaned by the Authority to the
Borrower pursuant to the Loan Agreement dated as of November 1, 2000, by and between the
Authority and the Borrower (the “Original Loan Agreement”); and

WHEREAS, effective June 26, 2008, the then existing liquidity facility of Branch
Banking and Trust Company (“BB&T”) was cancelled and replaced by a direct pay letter of credit
of BB&T (the “Letter of Credit™) which Letter of Credit remains in effect, and on the effective
date of the Letter of Credit, the Bonds were subject to mandatory tender and remarketing; and

WHEREAS, the Borrower desires to exercise its option under the Trust Agreement
dated as of November 1, 2000, as amended and supplemented by the First Supplemental Trust
Agreement dated as of June 1, 2008 (collectively, the “Original Indenture”) between the Authority
and Wells Fargo Bank Minnesota, National Association, now Wells Fargo Bank, National
Association (the “Trustee™) to convert all of the outstanding Bonds to the Alternate Rate (as such
term is defined in the Original Indenture), such transaction referred to herein as the “Remarketing”,
which Remarketing will be effective on the date designated by an Authorized Officer (defined
herein) of the Authority with the consent of the Borrower (the “Remarketing Date™); and

WHEREAS, the Remarketing will be effected pursuant to the Remarketing and
Interest Services Agreement dated as of November 1, 2000, as supplemented (the “Remarketing
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Agreement”) between IDA and Raymond James & Associates, Inc., successor to Shattuck
Hammond Partners, as Remarketing Agent; and

WHEREAS, as of the date hereof, the Bonds are insured as to payment of principal
and interest under a financial guaranty insurance policy issued by Ambac Assurance Corporation
(the “Insurance Policy” and the “Insurer”, respectively) and are further supported by the Letter of
Credit (collectively, the “Credit Enhancements”); and

WHEREAS, BB&T Community Holdings Co. (the “Bank Purchaser”) has
proposed to purchase the Bonds under the terms and conditions set forth in a letter to the Borrower
from the Bank Purchaser’s affiliate, BB&T, dated July 30, 2015, a copy of which is attached hereto
as Exhibit A (the “Commitment Letter”); and

'WHEREAS, the Borrower (a) deems is prudent (i) to convert the interest rate on
the Bonds to the Alternate Rate and to effect a mandatory repurchase of the Bonds on the
conversion date in accordance with the provisions of the Original Indenture (the “Conversion™),
(ii) to remarket the Bonds to the Bank Purchaser or BB&T pursuant to the Remarketing following
the Conversion, (iii) to cancel the Credit Enhancements, (iv) to release funds from the debt service
reserve fund created under the Original Indenture (the “Debt Service Reserve Fund”) and apply
such moneys to the redemption of Bonds and (v) to amend and restate the Bonds, to amend and
restate the Original Indenture, and to amend and restate the Original Loan Agreement in
connection with the Conversion and Remarketing; and (b) has requested that the Authority assist
the Borrower in accomplishing the Conversion and Remarketing; and

WHEREAS, in connection with the Remarketing and Conversion, and the release
of the Credit Enhancements, the Borrower has requested the Authority and the Trustee to release
the Insurance Policy and the lien of the mortgaged property under the Mortgage dated as of
November 1, 2000 from the Borrower as mortgagor to the Authority as mortgagee (as amended,
the “Mortgage”) as assigned to the Trustee pursuant to the Assignment of Mortgage and Note by
the Authority as assignor to the Trustee as assignee; and

WHEREAS, prior to releasing the Credit Enhancements, the Debt Service Reserve
Fund and the Mortgage, the Authority shall have received the prior written consent of the Bank
Purchaser, as holder of 100% in aggregate principal amount of the Bonds; and

WHEREAS, the Authority deems it necessary and in keeping with its authonzed
purposes to assist in the implementation of the Remarketing and the Conversion for the benefit of
the Borrower.

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

Section 1. Terms Defined in Recitals. All of the terms defined in the
preambles hereof shall have the respective meanings set forth therein for all purposes of this
Resolution.

Section 2.  Authority for this Resolution. This Resolution is adopted pursuant
to and in accordance with the provisions of the Act.

2
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Section 3. Purpose of the Transaction. The Authority hereby declares the
Conversion and Remarketing to be an authorized undertaking of the Authority and authorizes and
directs the Chair, Vice Chair, Executive Director, Treasurer, Director of Project Management,
Director of Risk Management, Secretary, Assistant Treasurer or any Assistant Secretary of the
Authority, 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 and deliver all
documents necessary to enable the Authority, as permitted by the Act, to implement, on behalf of
the Borrower, the Conversion and Remarketing.

Section 4. Authorization_and Form of Bonds. The Authority hereby
authorizes the Bonds to be converted, remarketed and issued to the Bank Purchaser or other
affiliate of BB&T pursuant to the Remarketing Agreement in an aggregate principal amount not
to exceed $11,070,000. As of the date hereof, the Borrower has represented to the Authority that
it expects to remarket approximately $9,400,000 in aggregate principal amount of Bonds after
release of the Debt Service Reserve Fund and application of approximately $1,670,000 to redeem
Bonds on the Conversion date. The Bonds as converted, remarketed and issued, shall be issued as
registered bonds in substantially the form set forth in Exhibit A to the Trust Agreement (as defined
herein), with such insertions, omissions or variations as may be necessary or appropriate; shall be
dated the date of the Conversion, bear interest at a variable rate based on the London Interbank
Offered Rate (LIBOR) as set forth in the Commitment Letter, mature on October 1, 2030, subject
to earlier redemption, and have such other terms as set forth in the Commitment Letter and shall
be executed and shall be authenticate as provided in this Resolution and in the Trust Agreement
(as defined herein).

The Bonds shall be signed on behalf of the Authority by the manual or facsimile
signature of an Authorized Officer and the official common seal of the Authority or a facsimile
thereof shall be engraved or otherwise reproduced thereon and attested by the manual or facsimile
signature of the Secretary, any Assistant Secretary, the Assistant Treasurer or other Authorized
Officer. The authenticating certificate of the Trustee shall be manually signed on behalf of the
Trustee. In case any Authorized Officer of the Authority whose manual or facsimile signature
shall appear on any Bonds shall cease to be such officer before the delivery thereof, such manual
or facsimile signature shall nevertheless be valid and sufficient for all purposes as if he or she had
remained in office until after such delivery.

Following 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 Bank Purchaser against receipt of the purchase price or unpaid balance thereof.

Section 5. Approval of Loan Agreement. The form of the Amended and
Restated Loan Agreement (the “Loan Agreement”) presented to this meeting (a copy of which
shall be filed with the records of the Authority) is hereby approved. Any Authorized Officer is
hereby authorized and directed 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 to, the Loan Agreement in substantially such form, with such changes therein (including,
without limitation, the date thereof and the date on which payment obligations of the Borrower to
the Authority commence thereunder) and any supplements thereto as such Authorized Officer
executing the same may approve, in consultation with Bond Counsel and the Attorney General’s

3
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Office, such approval to be evidenced conclusively by such Authorized Officer’s execution
thereof.

The Borrower, by its request for the Authority’s assistance in accomplishing the
Conversion and Remarketing, has agreed, and will agree in the Loan Agreement, to indemnify the
Authority and to pay the Authority’s fees, including without limitation any applicable
administrative, application and discretionary fees. All costs and expenses of the Authority in
connection with the Conversion and Remarketing and any other maiters contemplated by this
Resolution, including the fees and expenses of Bond Counsel, shall be paid by the Borrower. If
for any reason the transactions authorized by this Resolution are not consummated, it is understood
that all such expenses will be paid by the Borrower and that the Authority will have no
responsibility therefor.

Section 6. Approval of Trust Agreement. The form of the Amended and
Restated Trust Agreement (the “Trust Agreement”) presented to this meeting (a copy of which
shall be filed with the records of the Authority) is hereby approved. Any Authorized Officer is
hereby authorized and directed 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 to, the Trust Agreement in substantially such form, with such insertions and changes
therein (including, without limitation, the date thereof, and the initial interest payment date
contained therein) and any supplements thereto as such Authorized Officer executing the same
may approve, in consultation with Bond Counsel and the Attorney General’s Office, such approval
to be evidenced conclusively by such Authorized Officer’s execution thereof.

Section 7. Conformance of Documents. Any Authorized Officer is hereby
authorized and directed to approve, as Bond Counsel and the Attorney General’s Office may
advise, such changes to the forms of the Agreement, the Trust Agreement and such other
agreements or documents as may be necessary or appropriate with respect to the Bonds or to
conform the same to the requirements of the Bank Purchaser.

Section 8. Incidental Action. The Authority hereby approves the
Remarketing and Conversion and the transactions described herein. In connection therewith,
Authorized Officers are hereby authorized and directed to execute and deliver such other
documents, agreements, certificates, directions and notices, and to take such other action as may
be necessary or appropriate, in order to effect the Remarketing and Conversion, including without
limitation to (i) providing all consents, notices and directions as shall be necessary or desirable
under the Original Indenture to effect the Remarketing and Conversion, (i) effectuate the
execution and delivery of the Loan Agreement, the Trust Agreement, the tax regulatory agreement,
including a supplement to the tax regulatory agreement delivered in connection with the original
issuance of the Bonds, documents releasing the Credit Enbancements or any other necessary or
appropriate agreements, documents or certificates, (iii) effectuate the Remarketing and Conversion
of the Bonds and the reissuance thereof for federal income tax purposes, (iv) maintain the tax-
exempt status of the interest on the Bonds (including, without limitation, the execution and
delivery of any tax regulatory agreement (including a supplement thereto) and the preparation and
filing of any information reports or other documents with respect to the Bonds as may at any time
be required under of the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder), and (v) effectuate the release of (A) the Insurance Policy and (B) the
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mortgaged property from the lien of the Mortgage upon satisfaction of all conditions thereto,
including, but not limited to, delivery of such consents, reports and opinions as are required by the
Insurer, the Insurance Policy or the Mortgage, or as the Authority, its Bond Counsel or the Attorney
General’s Office may deem necessary.

Section 9. Effective Date. 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. Edwards__and upon roll call the following members
voted: |

AYE: Roger B. Jacobs
Rochelle Hendricks (represented by Gregg Edwards)
Joshua Hodes
Katherine Ungar
Louis Rodriguez
Robert Romano (represented by Steven Petrecca)

NAY: Ridgeley Hutchinson
ABSTAIN: None

ABSENT: None

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

IDA Rate Conversion — 9/22/15
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EXHIBIT A

Branch Banking and Trust Company

Greater Washington Corporate Banking

8200 Greensborp Drive, Suite 800
Mclean, VA 22102

July 30, 2015

institute for Defense Analyses
4850 Mark Center Drive
Alexandria, Virginla 22311-1802
Attention: C. Dean Graves, Jr.

Re: Commitment for Credif Facliities

Mr. Graves:

Branch Banking and Trust Company (the "Bank”} is pleased to provide its commitment to Institute for
Defense Analyses {the “Borrower”) for a tax-exempt term loan to be purchased by the Bank or its
designated affiliate {the “Purchaser”} in the aggregate principal amount of up to $100 million (the “Tax-
Exemnpt Loan”) and a term loan facility of up to $15 milllon provided by the Bank {the "Terni Loan” and
together with the Tax-Exempt Loan, collectively, the “Credit Facilities”) described In the summary of
terms and conditions attached hereto as Exhibit A with respect to the Tax-Exempt Loan and Exhibit B
with respect te the Term Loan (collectively, the “Termn Sheet”) to Institute for Defense Analyses (the
“Borrpwer”), subject to the terms and conditions set forth In this letter and in the Term Sheet

{collectively, this “Commitment Letier”).

‘The commitment of the Bank {on behalf of itself and the Purchaser) hereunder is based upon the
financial and other information regarding the Borrower previously provided to us. Accordingly, the
commitment hereunder Is subject to the satisfaction of each of the following conditions precedent in a
manner acceptable to us in our sole discretion: ‘

{i} each of the terms and conditions set forth herein and in the Term Sheet;

(i) the ahsence of a material breach of any representation, warranty or agreement
of the Borrower set forth herein;

{iii) no change, occurrence or develepment that could, In the Bank's opinion, have a
material adverse effect on the business, assets, liabilities (actual or contingent), operations,
condition {financial or otherwise) or prospects of the Borrower shall have occurred or become
known to the Bank;

(iv) the information concerning the Borrower shall not, in the Bank's judgment,
differ in any material adverse manner from the information and other matters previously
disclosed to the Bank prior o date hereof;

{v) the completion, to cur satisfaction, of all legal due diligence with respect to the

business, assets, liabilities, operations, condition {financial or otherwise) and prospects of the
Borrower in scope and determination satisfactory 10 the Bank in its sole discretion; and

CHAR\1 70891 1v2




vi) the negotiation, execution and delivery of definitive documentation for the
Credit Facilities consistent with the Term Sheet and otherwise satisfactory to the Bank.

This Commitment Letter and the Term Sheet do not summarize all of the terms, conditions, covenants,
representations, warranties and other provisions which will be contained in the definitive credit
documentation for the Credit Facilities and the transactions conternplated thereby. The Bank shall have
the right to require that such credit documentation include, in addition to the provisions outlined herein
and in the Term Sheet, provisions not inconsistent with the Term Sheet considered appropriate by the
Bank for this type of financing transaction, as well as provisions not inconsistent with the Term Sheet
that the Bank may deem appropriate after it is afforded the opportunity to conduct and complete, to
the Bank’s satisfaction, the due diligence review described above. :

The commitment of the Bank {on behalf of itself and the Purchaser) to provide the Credit Facilities shall
terminate on August 7, 2015, unless this Commitment Letter is accepted by the Borrower in writing and
delivered to the Bank prior to such time. Following acceptance by you, the commitment of the Bank {on
behalf of itself and the Purchaser) with respect to the Tax-Exempt Loan shall expire on October 31, 2015
unless the Tax-Exempt Loan is closed by such time and the commitment of the Bank with respect to the
Term Loan shali expire on December 31, 2015 unless the Term Loan is closed by such time.

This Commitment Letter may be executed in any number of counterparts, each of which shall be an
original, and all of which, when taken together, shali constitute one agreement. Delivery of an executed
signature page of this Comitment Letter transmitted by electronic means shall be effective as delivery
of a manually executed counterpart hereof; provided that such electronic signature shall be promptly
followed by the original thereof. This Commitment Letter may not be amendad or any provision hereof
waivet or modified except by an instrement in writing signed by the Bank and the Borrower, This
Commitment Letter may not be assigned by the Borrower without the prior written consent of the Bank
{and any purported assignment without such consent shall be null and void}.

[Signature Page Follows]

CHARNITO8911%2




Please indicate your acceptance of this Commitment Letter (and the Term Sheet) by signing in the space
provided and returning the original copy to us, The Bank is pleased to have the opportunity to assist you
in conpection with this proposed financing transaction,

Accepted and agreed to this té v
day of ﬁw? s , 2015,

INSTITUTE FOR DEFENSE ANALYSES

A

Name‘ Dear  (irosrs

Title: ’“T“fd@.&uet -

CHARNITORS)LIVZ

Very truly yours,
BRANCH BANKING AND TRUST COMPANY

By (gmmm P

Carclyne Pelton
Senior Vice Prasident




Exhibit A

SUMMARY OF TERMS AND CONDITIONS

{Tax-Exempt Loans)

Borrower:

1 Institute for Defense Analyses.

Structure:

One or more Tax-Exempt Non-Bank Qualified Private Placements {the
"Tax-Exemnpt Loans™) to be purchased by Branch Banking and Trust
Company or its designated affiliate (the “Purchaser”),

Cammitment Amount:

Up to $100,000,600.

Purpose:

To (i) refund or refinance the outstanding principal amount {net of any
deht service reserve funds applied to reduce debt cutstanding) of one or
more of the City of Alexandria Series 2006 Bonds, the City of Alexandria
Series 20008 Bonds, the City of Alexandria Series 2005 Bonds, the New
jersey Series 20000 Bonds, the Californla Series 2000 Bonds and the
ABAG Series 2005 Bonds {collectively, the “Refunded Bonds®) and, (i) if
reguested by the Borrower, finance the cost of issuing the Tax-Exempt
loans, ’

Repayment:

Each Tax-Exempt loan will amortize in accordance with the existing
amortization schedule {adjusted for the releese of any debt service
reserve funds) for the Refunded Bonds, Accrued interest will be paid
monthly.

Mandatory Tender Date:

Each Tax-Exempt Loan will be subject 1o mandatory tender on the date
five (5}, seven (7) or ten (10) years from the closing date, as elected by the
Borrower prior to closing. Al outstanding principal and accrued but
unpaid interest will be payable to the Purchaser on the Mandatory Tender
Date.

Commitment Fee:

None.

interest Rate:

Mandatory Tender Date Interest Rate

5-Years {68% of 1-Month LIBOR) + 0.4875%

7-Years (68% of 1-Month LIBOR) + 0.52%

10-Years {68% of 1-Month LIBOR) + 0.585%
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The variable interest will be computed on the basis of a 360-day year for
the actual number of days elapsed and will adjust monthly with changes
in 1-Month LIBOR. The variable interest rate will be subject to increase in
the event of a Determination of Taxability or decreases in the maximum
statutory corporate marglnal tax rate.

Prepayment Terms: Each Tax-Exempt Loan can be prepaid in whole or in part at any time
without penalty.
Security: Unsecured,

Financial Covenants:

The following financial covenants will apply:

Minimum ratie of (i) Unencumbered and Unrestricted Cash, Cash
Equivalents and Investments to {ii) Long-Term Debt of 0.40 to
1.00, measured semi-annually.

Minitnum Debt Service Coverage Ratio of 1.10 to 1.00, measured
semi-annually {excluding losses representing write-offs of the
unamortized portion of prior costs of issuance); provided that the
failure to satisfy the Debt Service Coverage Ratio requirement on
any measurement date shail not constitute an Event of Default so
long as {i) the ratio of {a) Unencumbered and Unrestricted Cash,
Cash Equivalents and Investments to (b) Long-Term Debt is at
least .55 to 1.00 on suth measurement date and (ii} the
Borrower was in compliance with the Debt Service Coverage Ratio
on the pricr measurement date.

The Borrower will not incur, create, guarantee, assume or permit
to exist any indebtedness {including guaranties or contmgent
obligations), however evidenced, other than:

{i} Long-Term Indebtedness; provided that, in each case,
after giving effect to the incurrence of such Long-Term
indebtedness, (1) the Debt Service Coverage Ratio as of the most
recent measurement date would have been at least 1.15 to 1.00
and (2) the Unrestricted Liquid Assets to Long-Termn Debt Ratio as
of the most recent measuring date would not have been less than
0.50 to 1.00;

{ii} Short-Term Indebtedness;
{iii) Subordinated indebtedness;

{iv) lines of credit not constituting Short-Term
indebtedness in an amount not to exceed 15% of the Borrower's
Revenues as of the most recent fiscal year end preceding the
incurrence of any such line of credit; provided, that the terms of
any such line of credit require the balance of the line of credit to
pay down to zero once each fiscal yeat;
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(v) any new Rate Hedging Obligations; provided that no
Rate Hedging Obligation between the Borrower and a swap
counterparty other than the Bank or an affiliate of the Bank may
include any additional financial covenants not otherwise
applicable to the Tax-Exempt Loans or more restrictive than those
financial covenants applicable to the Tax-Exempt Loans without
the prior written consent of the Bank {which will not be
unreasonably withheld} unless such covenants are incorporated
into the Tax-Exempt Loan by reference;

{vi} Indebtedness to the Purchaser;

(vii} guarantees of the Borrower or any Subsidiary in
respect of Indebtedness of the Borrower or any Subsidiary to the
extent such Indebtedness is otherwise permitted hereunder; and

{vili} Indebtedness under surety bonds, performance
bonds and other obligations of a like nature incurred in the
ordinary course of business,

Banking Relationship:

The Borrower shall maintain its existing banking relationship with BB&T
provided such services are offered on commercially reasonable and
competitive terms.

Conditions Precedent:

1. Bond Counsel Opinion: The Purchaser shall receive an unqualified
tax-exempt opinion of bond counsel relating to the Bonds satisfactory
to the Purchaser.

2. Berrowers Counsel Opinion: The Purchaser shali receive an opinion
of Borrower's counsel including opinions customary for transactions
of this type acceptable to the Purchaser.

3. Llien Search: The Purchaser shall receive a UCC search for the
Borrower showing no liens other than Permitted Encumbrances,

4. Approvals: Approval by all applicable local, state and federal
authorities and our review and approval of the terms and conditions
of the tax-exempt bond documents.

5. Documenis: All documentation, including, the bond documents and a
Continying Covenants Agreement, shall be in form and substance
satisfactory to the Purchaser. The Continuing Covenants Agreement
will contain terms, conditions, reporting requirements and covenants
mutualiy satisfactory to the Borrower and the Purchaser that will be
substantially simifar to the terms set forth in the Letter of Credit and
Reimbursement Agreements currently in place between the Borrower
and BB&T. The financial covenants in the Continuing Covenants
Agreement will be those set forth above. Standard indemnification
and increased costs/yield maintenance provisions will apply.

Expenses:

The Borrower will pay the costs of the Bank assoclated with the Tax-
Exempt Loan, including the Bank’s legal counsel, plus such counsel’s out-
of-pocket expenses, whether or not the Tax-Exempt Loan is closed,
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Confidentiality:

The terrns of this Term Sheet are confidential and, except for disclosure
on a confidential basis to Borrower’s financial advisors, accountants,
attorneys and other professional advisors retained by the Borrower for
use in connection with the proposed financing or as may be required by
law, may not be disclosed in whole or In part by the Borrower or any such
financial advisors, sccountants, attorneys or other professional advisors to
any other person or entity without Purchaser’s prior written consent. f
this Term Sheet is being dellvered to a financial advisor or person other
than the Borrower, by receipt and use by such advisor or other person In
connection with the proposed transaction, such advisor or other person
agrees 1o be bound by the confidentiality terms set forth above.

Municipal Advisor
Disclosure:

The terms of the credit facility described herein have been prepared by
the Purchaser solely for information purposes. The Purchaser is not
recommending an action or providing any advice to the Borrower and is
not acting as a municipal advisor or financial advisor. The Purchaser is not
serving in a fiduciary capacity pursuant to Section 15B of the Securities
Exchange Act of 1934 with respect to the information and material
contained in this communication. The Purchaser is acting in its own
interest. The Borrower are expected to seek the advice of the IRMA and
any other professional advisors which they deem appropriste for the
credit faciiity described herein, especially with respect to any legal,
regulatory, tax or accounting treatment.
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Exhibit B

SUMMARY OF TERMS AND CONDITIONS

(Taxable Loan)

Borrower: institute for Defense Analyses,

Structure and Purpose; Taxable Loan (the “Taxable Loan”) to finance (i) the purchase a lot for
future development of an office building for the Borrower and (i) the cost |
of issuing the Taxable Loan,

Amount: Up to $15,000,000.

Repayment: Accrued interest will be paid monthly. Al ‘outstandihg principal and

accrued interest will be due seven (7} years from the closing date {the
“Balloon Date”)

Commitment Fee:

None.

interest Rate:

One-Month LIBOR plus 0.80% per annum.

The variable interest will be computed on the basis of a 360-day year for
the actual number of days elapsed and will adjust monthly with changes
in One-Month LIBOR.

Prepayment Terms:

‘The Taxable Loan can be prepaid in whole or in part at any time without
penaity.

Security:

Unsecured.

Financial Covenants:

The following financial covenants will apply:

L Minimumn ratio of {i} Unencumbered and Unrestricted Cash, Cash
Equivalents and Investments to {ii} Long-Term Debt of 0.40 to
1.00, measured semi-annually.

® Minimum Debt Service Coverage Ratio of 1.10 to 1.00, measured
semi-annually {excluding losses representing write-offs of the
unamortized portion of prior costs of issuance}; provided that the
failure to satisfy the Debt Service Coverage Ratio requirement on
any measurement date shall not constitute an Event of Default so
long as {i) the ratio of {a} Unencumbered and Unrestricted Cash,
Cash Equivalents and jnvestments to [b) Long-Term Debt Is at
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least 0.55 1o 1.00 on such measurement date and (i) the
Borrower was in compliance with the Debt Service Coverage Ratio
on the prior measurement date.

® The Borrower wifl not incur, create, guarantee, assume of permit
to exist any indebtedness (including guaranties or coniingent
obligations), however evidenced, other than:

{iy Long-Term Indebtedness; provided that, in each
case, after piving effect to the incurrence of such Long-Term
indebtedness, {1) the Debt Service Coverage Ratio as of the most
recent measurement date would have been at least 1.15 to 1.00
and (2) the Unrestricted Liquid Assets to Long-Term Debt Ratio as
of the most recent maasuring date would not have been less than
0.50 to 1.00;

{i) Short-Term Indebtedness;
(i} Subordinated indebtedness;

(v) lines of credit not constituting Short-Term
indebtedness in an amount not to exceed 15% of the Borrower’s
Revenues as of the most recent fiscal year end preceding the
incurrence of any such line of credit; provided, that the terms of
any such line of credit require the balance of the line of credit to
pay down to zero once each fiscal year;

(v} any new Rate Hedging Obligations; provided that no
Rate Hedging Obiigation between the Borrower and & swap
counterparty other than the Bank or an affillate of the Bank may
include any additional financial covenants not otherwise
applicable to the Tax-Exempt Loans or more restrictive than those
financial covenants applicable to the Tax-Exempt Loans without
the prior written consent of the Bank {which will not be
unreasonably withheld) unless such covenants are incorporated In
the Taxable Loan by reference;

{(vi} Indebtedness to the Bank;

{vii) guarantees of the Borrower or any Subsidiary in
respect of indebtedness of the Borrower or any Subsidiary to the
extent such Indebtedness is otherwise permitted hereunder; and

{vili) Indebtedness under surety bonds, performance
bonds and other obligations of a like nature incurred in the
ordinary course of business.

Banking Relationship:

The Borrower shall maintain its existing banking relationship with the
Bank provided such services are offered on commercially reasonable and

| competitive terms.
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Canditions Precedent:

1. Borrower's Counsel Opinlon: The Bank shall receive an opinion of
Borrower's counsel including opinions customary for transactions of
this type acceptable to the Bank.

2. Lien Search: The Bank shail receive a UCC search for the Borrower
showing no liens other than Permitted Encumbrances,

3. Documents: Al documentation, including, a credit agreement and
promissory note, shall be in form and substance satisfactory o the
Bank. The credit agreement will contain terms, conditions, reporting
requirements and covenants mutually satisfactory to the Bommower
and the Bank that will be substantially similar to the terms set forth in
the Letter of Credit and Relmbursement Agreememts currently in
place between the Borrower and BB&T. The financial covenants in
the credit agreement will be those set forth above. Standard
indemnification and increased costs/fyield maintenance provisions will

apply.

Expenses:

The Borrower will pay the costs of the Bank associated with the Taxable
Loan, including the Bank’s legal counse, plus such counsel’s out-of-pocket
expenses, whether or not the Taxable Loan is closed.

Confidentiaiity:

The terms of this Term Sheet are confidential and, except for disclosure
on a confidential basis to Borrower’s financial advisors, accountants,
attorneys and other professional advisors retained by the Borrower for
use in connection with the proposed financing or as may be required by
law, may not be disclosed in whale or in part by the Borrower or any such
financial advisors, accountants, attorneys or other professional advisors to
any other person or entity without Bank's prior written consent. if this
Term Sheet Is being delivered to a financial advisor or person other than
the Borrower, by receipt and use by such advisor or other person in
connection with the proposed transaction, such advisor or other person
agrees to be bound by the confidentiality terms set forth above.
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Branch Banking and Trust Company

Greater Washington Gorporate Banking

8200 Greensboro Drive, Suite 800
MclLean, VA 22102

July 30, 2015

institute for Defense Analyses

4850 Mark Center Drive

Alexandria, Virginia 22311-1802 -
Attention: C, Dean Graves, Ir. :

Re: Commitment for Credit Faciiities

Mr. Graves:

Branch Banking and Trust Company {the “Bank”) is pleased to provide its commitment to Institute for
Defense Analyses (the “Borrower”) for a tax-exempt term loan to be purchased by the Bank or its
designated affiliate {the “Purchaser”) in the aggregate principal amount of up to $100 million (the “Tax-
Exemnpt Loan”) and a term loan facility of up to $15 milllon provided by the Bank {the “Term Loan” and
together with the Tax-Exempt Loan, collectively, the “Credit Facilities”) described in the summary of
terms and conditions attached hereto as Exhibit A with respect to the Tax-Exempt Loan and Exhibit B
with respect to the Term Loan {coilectively, the “Term Sheet”} to Institute for Defense Analyses (the
“Borrower”), subject to the terms and conditions set forth in this letter and in the Term Sheet
[collectively, this “Commitment Letter”).

The commitment of the Bank {on behalf of itself and the Purchaser) hereunder Is based upon the
financial and other information regarding the Borrower previously provided to us. Accordingly, the
commitment hereunder is subject to the satisfaction of each of the following conditions precedent in a
manner acceptable to us in our sole discretion:

{1 each of the terms and conditions set forth herein and in the Term Sheet;

(i) the absence of & material breach of any representation, warranty or agreement
of the Borrower set forth herein;

{Fif) no change, ccourrence or development that could, in the Bank’s opinion, have a
material adverse effect on the business, assets, Habilities {actual or contingent}, operations,
condition {financial or otherwise) or prospects of the Borrower shall have occurred or become
known to the Bank;

) the information concerning the Borrower shall not, in the Bank's judgment,
differ in any material adverse manner from the information and other matters previously
disclosed to the Bank prior to date hereof;

{v) the completion, ta cur satisfaction, of all legal due diligence with respect to the

business, assets, liabilities, operations, condition (financial or otherwise) and prospects of the
Borrower in scope and determination satisfactory to the Bank in its sole discretion; and
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(vi) the negotiation, execution and delivery of definitive documentation for the
Credit Facilities consistent with the Term Sheet and otherwise satisfactory to the Bank.

This Commitment Letter and the Term Sheet do not summarize all of the terms, conditions, covenants,
representalions, warranties and other provisions which will be contained in the definitive credit
documentation for the Credit Facilities and the transactions contemptlated thereby. The Bank shall have
the right to require that such credit documentation inciude, in addition to the provisions outlined herein
and in the Term Sheet, provisions not inconsistent with the Term Sheet considered appropriate by the
Bank for this type of financing transaction, as well as provisions not inconsistent with the Term Sheet
that the Bank may deem appropriate after it is afforded the opportunity to conduct and complete, to
the Bank's satisfaction, the due diligente review described above.

The commitment of the Bank (on behalf of itself and the Purchaser] to provide the Credit Facilities shali
terminate on August 7, 2015, unless this Commitment Letter Is accepted by the Borrower in writing and
delivered 1o the Bank prior to such time. Following acceptance by you, the commitment of the Bank {on
behalf of itself and the Purchaser) with respect to the Tax-Exempt Loan shall expire on October 31, 2015
unfess the Tax-Exempt Loan is closed by such time and the commitment of the Bank with respect to the
Term Loan shall expire on December 31, 2015 unless the Term Loan is closed by such time.

This Commitment letter may be executed in any number of counterparts, each of which shall be an
ariginal, and all of which, when taken together, shall constitute one agreement. Delivery of an executed
signature page of this Commitment Letter transmitted by electronic means shall be effective as delivery
of a manually executed counterpart hereof; provided that such electronic signature shall be promptly
followed by the original theresf. This Commitment Letter may not be amended or any provision hereof
waived or modified except by an instrument in writing signed by the Bank and the Borrower. This
Commitment Letter may not be assigned by the Borrower without the prior written consent of the Bank
{and any purported assignment without such consent shall be null and void).

[Signature Page Follows]
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Please indicate your acceptance of this Commitment Letter (and the Term Sheet) by signing in the space
provided and returning the original copy to us. The Bank is pleased to have the opportunity to assust you -
in connection with this proposed financing transaction.

Very truly yours,
BRANCH BANKING AND TRUST COMPANY

W?@

Carolyne pelton
Senior Vice President

Accepted and agreed to this (2 #
day of Av$ us s , 2015,

INSTITUTE FOR DEFENSE ANALYSES

U A

Name eau (rgsrs
Title: ’T?'cca Syre -~
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Exhibit A

SUMMARY OF TERMS AND CONDITIONS
(Tax-Exempt Loans)

Borrower: institute for Defense Analyses.

Structure: One or more Tax-Exempt Non-Bank Qualified Private Placements {the
“Tax-Exempt Loans”} to be purchased by Branch Banking and Trust
Company or its designated affiliate (the “Purchaser”).

Commitrnent Amount: | Up to $100,000,000.

Purpose: To {i) refund or refinance the outstanding principal amount {net of any
deht service reserve funds applied to reduce debt outstanding) of one or
more of the City of Alexandrla Series 2006 Bonds, the City of Alexandria
Series 2000B Bonds, the City of Alexandria Series 2005 Bonds, the New
Jersey Series 20000 Bonds, the California Series 2000 Bonds and the
ABAG Series 2005 Bonds (collectively, the “Refunded Bonds”) and, {ii) if
requested by the Borrower, finance the cost of issuing the Tax-Exempt
Loans,

Repayment: Each Tax-Exempt Loan will amortize in accordance with the existing
amortization schedule (adjusted for the release of any debt service
reserve funds) for the Refunded Bonds. Accrued interest will be paid
maonthly.

Mandatory Tender Date: Each Tax-Exermnpt Loan will be subject to mandatory tender on the date
five (5), seven (7) or ten {10} years from the closing date, as electad by the
Borrower prior to closing. Al outstanding principal and accrued but
unpaid interest will be payable to the Purchaser on the Mandatory Tender

Date.
Commitment Fee: None,
Interest Rate: Mandatory Tender Date Interest Rate
5-Years {68% of 1-Month LIBOR) + 0.4875%
7-Years {68% of 1-Month LIBOR) + 0.52%
10-Years {68% of 1-Month LIBOR) -+ 0.585%
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The variable interest will be computed oun the basis of a 360-day year for
the actual number of days elapsed and will adjust monthly with changes
in 1-Month LIBOR. The variabie interest rate will be subject to increase in
the event of a Determination of Taxability or decreases in the maximum
statutory corporate marginal tax rate.

Prepaymaent Terms: Each Tax-Exempt Loan can be prepald in whole or in part at any time
without penalty.
Security: Unsecured,

Financial Covenants:

The following firancial covenants will apply:

«

Minimum ratio of {i} Unencumbered and Unrestricted Cash, Cash
Equivalents and investments to {ii}) Long-Term Debt of 0.40 to
1.00, measured semi-annually.

Minirnum Debt Service Coverage Ratio of 1.10 to 1.00, measured

semi-annually {excluding losses representing write-offs of the

unamortized portion of prior costs of issuance}; provided that the
failure to satisfy the Debt Service Coverage Ratio requirement on
any measurement date shall not constitute an £vent of Default so
long as {i} the ratio of {8} Unencumbered and Unrestricted Cash,
Cash Equivalents and Investments to (b) Long-Term Debt is at
least 0.55 to 1.00 on such measurement date and {ii} the
Borrower was in compliance with the Debt Service Coverage Ratio
on the prior measurement date.

The Borrower will not incur, ‘create, guarantee, assume or permit
to exist any indebtedness. {including guaranties or contingent
obligations), however evidenced, cther than:

{i} Long-Term Indebtedness; provided that, in 2ach case,
after giving effect to the incurrence of such Long-Term
indebtedness, (1) the Debt Service Coverage Ratio as of the most
recent measurement date would have been at least 1.15 to 1.00
and (2) the Unrestricted Liguid Assets to Long-Term Debt Ratio as
of the most recent measuring date would not have been less than
0.50 to 1.00;

{fi} Short-Term indebtedness;
{ifi} Subordinated indebtedness;

(iv) lines of credit not constituting Short-Term
Indebtedness in ah arnount not to exceed 15% of the Borrower's
Revenues as of the most recent fistal year end preceding the
incurrence of any such line of credit; provided, that the terms of
any such line of credit require the balance of the line of credit to
pay down to zero once each fiscal year;
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{v) any new Rate He:ging Obligations; provided that no

Rate Hedping Obligation between the Borrower and a swap

counterparty other than the Bank or an affiliate of the Bank may

include any additional financial covenants not otherwise

- applicable 1o the Tax-Exempt Loans or more restrictive than those

financial covenants applicable to the Tax-Exempt Loans without

the prior written consent of the Bank {which will not be

unreasonably withheld) unless such covenants are incorporated
Into the Tax-Exempt Loan by reference;

. (vi) Indebtedness to the Purchaser;

(vil) guarantees of the Borrower or any Subsidiary in
respect of indebtedness of the Borrower or any Subsidiary to the
extent such indebtedness is otherwise permitted hereunder; and

{vii) Indebtedness under surety bonds, performance
honds and other obligations of a like nature incurred in the
ordinary course of business,

Banking Relationship:

The Borrower shall maintain its existing banking relationship with BB&T
provided such services are offered on commercially reasonable and

competitive terms.

Conditlons Precedent:

1. Bond Counsel Opinion: The Purchaser shall receive an unqualified
tax-exempt opinion of bond counsel relating to the Bonds satisfactory
to the Purchaser.

2. Borrower's Counsel Opinion: The Purchaser shall receive an opinion
of Borrower’s counse! including opinions customary for transactions
of this type acceptable to the Purchaser.

3. Lien Search: The Purchaser shall receive a UCC search for the
Borrower showing no liens other than Permitted Encumbrances.

' 4. Approvals: Approval by all applicable local, state and federal

autherities and our review and approvai of the terms and conditions
of the tax-exempt bond documents. _

5. Documents: All documentation, including, the bond documents and a
Continuing Covenants Agreement, shall be in form and substance
satisfactory to the Purchaser. The Continuing Covenants Agreement
will contain terms, conditions, reporting requirements and covenants
mutually satisfactory to the Borrower and the Purchaser that will be
substantiaily similar to the terms set forth in the Letter of Credit and
Reitnburserment Agreements currently in place between the Borrower
and BB&T. The fipancial covenants in the Continuing Covenants
Agreement will be those set forth above. Standard indemnification
and increased costsfyield maintenance provislons will apply.

Expenses:

The Borrower will pay the costs of the Bank associated with the Tax-
Exempt Loan, including the Bank’s legal counsel, plus such counsef’s out-
of-pocket expenses, whether or not the Tax-Exempt Loan is closed,
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Confidentiality:

The terms of this Term Sheet are confidential and, except for disclosure

1 on & confidential basis to Borrower's financial advisors, accountants,

attorneys and other professional advisors retained by the Borrower for
use in connection with the proposed financing or as may be required by
law, may not be disclosed in whole or in part by the Borrower or ahy such
financial advisors, accountants, attorneys or other professional advisors to
any other person or entity without Purchaser’s prior written consent. 1§
this Term Sheet is being delivered to a financial advisor or person other
than the Borrower, by receipt and use by such advisor or other person in
connection with the proposed transaction, such advisor or other person
agrees to be bound by the confidentiality terms set forth above.

Municipa! Advisor
Disclosure;

The terms of the credit facility describ