103 CorreGe Roap East ¢ PrinceToN, NEW JERSEY 08540
PHONE 609-987-0880 * FAX 609-987-0850 ® jspector@njefa.com

NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY JerEMY A, SPECTOR

building futures Executive Director

MINUTES OF THE SPECIAL MEETING OF THE
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
HELD AT 103 COLLEGE ROAD EAST, PRINCETON, NEW JERSEY
ON THURSDAY, AUGUST 4, 2016

The meeting was called to order at 10.05 a.m. by Chairman Hodes. The New Jersey Educational
Facilities Authority gave notice of the time, place and date of this meeting via fax and email on
July 26, 20186, 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:

Joshua Hodes, Chair

Katherine Ungar, Vice Chair (via phone)

Louis Rodriguez

Rochelle Hendricks, Secretary of Higher Education

Steve Petrecca (representing Ford M. Scudder, Acting State Treasurer)

AUTHORITY MEMBERS ABSENT:

Ridgeley Hutchinson

STAFF PRESENT:

Jeremy A. Spector, Executive Director

Sheryl A. Stift, Deputy Executive Director

Katherine A. Newell, Director of Compliance Management
Marie P. Mueller, Chief Financial Officer

Steven Nelson, Director of Project Management

Ellen Yang, Grants and Compliance Manager

Jacqueline McFayden, Associate Project Manager
Rebecca Clark, Project Management Assistant

Zach Barby, Communications Assistant

Gary Vencius, Accounting Manager

Jamie O'Donnell, Communications/Special Projects Manager
Lisa Walker, Accountant

Linda J. Hazley, Office Manager




ALSO PRESENT:

Mary Maples, Esq., Governor’s Authorities Unit

Clifford Rones, Esq., Deputy Attorney General

John Cavaliere, Esq., McManimon, Scotland & Baumann, LLC
Christine Fay, Public Resources Advisory Group (PRAG)
Thomas F. Huestis, Public Resources Advisory Group (PRAG)
Michael D. Fescoe, The College of Saint Elizabeth

H. Jay Bellwoar, Bank of America Merrill Lynch (BAML)

Ted Matozzo, Bank of America Merrill Lynch (BAML)

ITEMS OF DISCUSSION

1.

Executive Session

Mr. Petrecca moved the adoption of a resolution of the Authority permitting an Executive
Session for discussion of contractual negotiations and legal advice;

The motion was seconded by Secretary Hendricks and passed unanimously.

Mr. Hodes then asked the Members of the public to wait in the lobby until the Executive
Session was adjourned. '

The public portion of the meeting resumed at approximately 12:15 pm.

Resolution and Form of Legal Documents for the Sale of NJEFA Revenue Bonds,
College of Saint Elizabeth Issue, 2016 Series D, In a Principai Amount Not to Exceed

$25,000,000

Ms. Stitt reported the details of the proposed 2016 Series D financing in an amount not to
exceed $25,000,000 on behalf of the College of Saint Elizabeth (*CSE” or the “Coliege”).
Proceeds of the bonds will be used to refund approximately $20 million in bonds
outstanding under the College’s 2008 Series F Issue. The 2008 F outstanding bonds are
Variable Rate Demand Bonds backed by a Letter of Credit from Citizens Bank. Proceeds
will also provide approximately $2.2 million in new capital to finance renovations to
O’'Connor Hall and other capital projects that will enable the College to make necessary
facilities improvements to accommodate its first incoming class of undergraduate male
students in fall 2016.

Ms. Stitt provided a number of detailed comments in Executive Session and asked
Chairman Hodes to consider making her remarks part of the public record. Chairman
Hodes asked for a motion. Mr. Petrecca moved that Ms. Stitt's comments be made a part
of the record of the public meeting; the motion was seconded by Mr. Rodriguez and
passed unanimously. Ms. Stitt's comments are appended as Exhibit L.

Mr. Spector invited Mr. Michael Fescoe, Vice President for Finance and Administration, to
speak on behalf of the College. Mr. Fescoe described the purpose and importance of the
financing for the College, including a description of the new projects to be financed with
approximately $2.2 million of bond proceeds.

Ms. Stitt stated that the Members had been presented with a presentation, included in
their books, by Bank of America Merritl Lynch, (‘BAML”), which described the
underwriter's plan of finance, marketing strategy, current market conditions and other
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information for the Members’ consideration. Ms. Stitt requested Chairman Hodes to
consider making BAML'’s presentation a part of the public record. Chairman Hodes asked
for a motion. ‘Mr. Petrecca moved that the presentation be made part of the record of the
public meeting; the motion was seconded by Mr. Rodriguez and passed unanimously.

The presentation of BAML is appended as Exhibit 1T

Secretary Hendricks moved the adoption of the following entitled resolution:
RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
COLLEGE OF SAINT ELIZABETH ISSUE, 2016 SERIES D

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

The term sheet and adopted resolution are appended as Exhibit Il

Report on Operating and Construction Fund Statements and Disbursements

Ms. Mueller reviewed the Resulfs of Operations and Budget Variance Analysis and
reported on the status of construction funds and related investments for June 30, 2018.

Mr. Petrecca moved that the reports be accepted as presented; the motion was seconded
by Secretary Hendricks and passed unanimously.

The reports are appended as Exhibit IV.

Next Meeting Date

Mr. Hodes reminded everyone that the next regularly scheduled meeting would be on
Tuesday, August 23, 2016 at 10:00 a.m. af the Authority offices and requested a motion to
adjourn.

Mr. Petrecca moved that the meeting be adjourned at 12:35 pm; the motion was
seconded by Mr. Rodriguez and passed unanimously.

Respectfully submitted,

ﬁgﬁ. S/

eremy AT8pector
Secretary



EXHIBIT I

NJEFA Board Meeting — 8/4/16
Sheryl Stitt - Executive Session and Public Meeting Notes

Summary - Agenda Item

» Today’s agenda includes a proposed resolution and form of legal documents
for the sale of NJEFA revenue bonds on behalf of the College of Saint
Elizabeth (“CSE” or the “College”), in an amount not to exceed $25 million.

e Proceeds of the bonds will be used to refund approximately $20 million in
bonds outstanding under CSE’s 2008 Series F Issue. The 2008 F
outstanding bonds are Variable Rate Demand Bonds backed by a letter of
credit from Citizens Bank.

¢ Proceeds will also provide approximately $2.2 million in new capital to
finance renovations to O’Connor Hall and other capital projects that will
enable the College to make necessary facilities improvements to
accommodate its first incoming class of undergraduate male students in fall
2016.

¢ The Authority has approved many unrated transactions for its institutions in
the past, which have by and large been structured as direct bank placements.
This transaction, if approved, will represent the first below investment grade

financing for the Authority in the public markets.

Backeround and Staff Procedures

e The College approached the Authority in 2015 to undertake this refinancing
to restructure its outstanding debt. Prior to approaching the Authority, CSE
pursued other alternatives, albeit unsuccessfully, including a longer term

extension of their LOC and a direct bank placement.




o Like many small private institutions across the country, CSE has
experienced enroliment declines, increased competition for students and
resources, and related institutional challenges, which has resulted in some
deterioration of the College’s financial position.

o Given these challenges, where CSE falls on the credit spectrum, and that this
transaction is being proposed as a public offering to investors, the Authority
has undertaken additional steps in the development of this transaction that
has included a very thorough and iterative process of review of the credit
and focus on appropriate identification of risk and disclosure.

¢ Among our additional procedures were the following:

o Before initiating a transaction with the engagement of finance
professionals, Staff interviewed 4 leading higher education
underwriters to hear their views on the credit, the potential market for
these bonds, and their thoughts on the viability of a transaction.

» Some were optimistic and others not as confident a transaction
could be completed.

= Some felt the opportunities were greater for a public offering or
limited public offering vs. a direct placement given the current
market environment.

= All felt that the key to a successful transaction for this or any
other similar credit would be a well-developed and credible
strategic plan and a strong Appendix A with very thorough
disclosure.

o Staff met with CSE's President and CFO to discuss the response from
the group of underwriters, their interest in going forward and our
willingness to get a finance team in place without a guarantee that a

transaction could get done.



The Authority conducted a competitive RFP process to hire a leading
senior manager with expertise in the higher education space. In
February 2016, the Members approved the selection of Bank of
America Merrill Lynch (“BAML”) to serve as Senior Manager and to
begin to conduct the necessary due diligence, consider structuring
options, consider rating strategy and potential outcomes and to
determine the most feasible and cost-effective structure for the
College, if any.r |

The Attorney General’s Office appointed Bond Counsel
knowledgeable about CSE's credit, which was McManimon, Scotland
& Baumann. _

Authority Members approved the engagement of a
challenged/distressed ‘credit financial advisor, Public Resources
Advisory Group (“PRAG”), to advise and assist Authority Staff in
evaluating weaker credits.

The Authority did not rely on the College’s Financial Advisor (PFM).
Staff fully engaged PRAG on the CSE transaction to evaluate and
advise the Authority on the viability of a transaction, the credit
strengths and weaknesses of the institution and the College’s ability to
pay debt service on the proposed Series 2016 bonds.

PRAG built a cash-flow model and ran scenarios to test the College’s
ability to meet its rate covenant (1.10%) and pay debt service on the
proposed Series 2016 D Bonds under a variety of assumptions.
Authority Staff worked closely with the entire finance team to develop
documents with appropriate disclosure and identification of potential

risks necessary to implement a public offering of this type.



o PRAG participated in due diligence review at the College and
working group due diligence conference call.
o PRAG and Bond Counsel ensured that the risks identified were

properly disclosed in the official statement.

Recommendation

The Authority’s mission is to “provide a measure of assistance and an
alternative method to enable institutions ...to provide the facilities which are
sorely needed all to the public benefit and good.”

As a public fiduciary, we fulfill our mission by providing access to the
capital markets for low-cost financing.

Although this transaction represents the first below investment grade
financing in the public markets, we have always worked to support and
provide value to New Jersey’s Colleges and Universities across the entire
credit spectrum, from triple-A credits to unrated institutions, including those
that are challenged credits.

The Authority wishes to help CSE access the public markets with
sophisticated investors and take advantage of historically low interest rates.
Doing so will help the College to continue to implement its strategic plan
and work towards improving its financial position overtime.

Sophisticated investors will determine their appetite for these bonds, which
will be reflected in their participation in the offering and will determine the
price the College will pay over the life of the bond issue.

Based on advice from the Authority’s Financial Advisor, Bond Counsel, and

the Attorney General’s Office, Staff is satisfied with the disclosure and



identification of material risks in the Official Statement subject to various
parties’ representations and warranties made therein.

Therefore, Staff recommends approval of this transaction and the related
Resolution and Form of Legal Documents for the Sale of NJEFA Revenue
Bonds, College of Saint Elizabeth Issue, 2016 Series D in a principal amount
not to exceed $25,000,000.
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EXHIBIT 1II

103 CoLLEGE ROAD East ¢ PRINCETON, NEW JERSEY 08540
PHONE 609-987-0880 * FAX 609-987-0850 * jspector@njefa.com

NEW JEKSEY EDUCATIONAL JEREMY A. SPECTOR
FACILITIES AUTHORITY . )
building futures Executive Divector
TERM SHEET

Borrower: The College of Saint Elizabeth, Morristown, New Jersey

Issue: 2016 Series D

Amount: Not to Exceed $25,000,000

Purpose: To provide funds to finance: (i) a New Money Project, consisting of (a) the

renovation of O’Connor Hall, an approximately 71,130 square foot
building used for student housing, (b) miscellanecus capital improvements
to other campus facilities of the Private College, and (c) the funding of a
debt service reserve fund, if necessary, and (e) the payment of capitalized
interest; (i) the payment of the cost of refunding the Authority’s
outstanding 2008 Series F Bonds; and (iii) the payment of costs of

issuance.
Security: General Obligation of the Private College
Structure: Negotiated Sale, Fixed Rate
Term: No later than July 1, 2047
True Interest
Cost: Not to Exceed 8.00%
Expected
Bond Ratings: NR
Tentative
Sale Date: September 2016

Tentative Closing: September 2016



The Authority Members will be asked to adopt the 2016 Series D Resolution pertaining to
the 2016 Series D Bonds (the “Bonds”) which outlines the various parameters of the financing;
authorizes the issuance of the Bonds; authorizes and approves the form of and entry into all legal
documents necessary for the financing; and delegates to any Authorized Officer of the Authority
the ability to take all actions as may be necessary to sell, award and issue the Bonds and execute
all necessary bond documents to finalize this transaction.

Professionals on the Transaction:

Bond Counsel: McManimon, Scotland & Baumann, LL.C
Authority’s Counsel: Attorney General of the State of New Jersey
Borrower’s Counsel: Boyar Suozzo

Financial Advisor to the College: Public Financial Management

Financial Advisor to the Authority: Public Resources Advisory Group

Trustee: U.S. Bank, National Association

Trustee’s Counsel: M. Jeremy Ostow, Esq.

Senior Manager: Bank of Amertca Merrill Lynch
Underwriter’s Counsel: Hawkins Delafield & Wood LLP

Printer: ImageMaster LL.C




NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY

RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY
REVENUE BONDS,
THE COLLEGE OF SAINT ELIZABETH ISSUE, 2016 SERIES D

Adopted: August 4,2016
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RESOLUTION AUTHORIZING THE ISSUANCE OF NEW JERSEY
EDUCATIONAL FACILITIES AUTHORITY REVENUE BONDS, THE
COLLEGE OF SAINT ELIZABETH ISSUE, 2016 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 (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.4. 18A:72A-1 et seq. (the “Act™);
and

WHEREAS, the Authority has heretofore issued its $24,090,000 Variable Rate Revenue
Refunding Bonds, The College of Saint Elizabeth Issue, 2008 Series F (the “2008 Bonds™), the
proceeds of which were used to undertake a project consisting of: (i) refunding the Authority’s
outstanding $12,000,000 original principal amount of Revenue Bonds, The College of Saint
Elizabeth Issue, 2000 Series C; (ii) refunding the Authority’s outstanding $15,000,000 original
principal amount of Revenue Bonds, The College of Saint Elizabeth Issue, 2006 Series K; and
(iii) paying certain costs of issuance of the 2008 Bonds all on behalf of The College of Saint
Elizabeth (the “Private College™); and

WHEREAS, the Private College has determined to undertake a project (the “New Money
Project”) consisting of: (1) the renovation of O’Connor Hall, an approximately 71,130 square
foot building used for student housing; (ii) miscellaneous capital improvements to other campus
facilities of the Private College; (iii} the funding of a debt service reserve fund, if necessary; and
(iv) the payment of capitalized interest; if necessary; and

WHEREAS, the Private College has requested that the Authority issue, and the
Authority has determined that it is necessary and in keeping with its authorized purposes to issue,
one or more series of bonds as described herein for the purpose of providing funds to (i) finance
the New Money Project, (ii) pay the cost of refunding the outstanding 2008 Bonds (the
“Refunding Project”; together with the New Money Project, the “Proj ect”), and (iii) pay costs of
issuance of the Bonds (as hereinafter defined); 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 Bonds, The College of Saint Elizabeth Issue, 2016 Series D” or
such other designation as may be determined by the Authority (the “Bonds”) for the purpose of
providing funds to finance the Project and to pay costs of issuance of the Bonds; and

WHEREAS, the Authority has approved the appointment of Merrill Lynch, Pierce, Fenner

& Smith Incorporated (the “Underwriter”) as the underwriter in connection with the issuance of
the Bonds by resolution adopted February 23, 2016 (the “Procurement Resolution™); and
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WHERFEAS, the Bonds will be issued under and secured by a Trust Indenture dated on or
about the date of the issuance of the Bonds (the “Trust Indenture™) to be entered into by and
between the Authority and the financial institution named herein as trustee (together with its
successors in trust, the “Trustee™); and

WHEREAS, the Bonds are payable solely from Revenues (as defined in the Trust
Indenture) other than Additional Loan Payments (as defined i the hereinafter defined Loan
Agreement), and from amounts on deposit in certain funds and accounts established pursuant to the
Trust Tndenture; and

WHEREAS, the repayment of the Bonds will be secured by a Loan Agreement dated on or
about the date of issuance of the Bonds between the Authority and the Private College (the “Loan
Agreement”) pursuant to which the Authority will loan the proceeds of the Bonds to the Private
College and wherein the Private College agrees to, among other things, make certain loan payments
to the Authority, all as set forth in the Loan Agreement; and

WHEREAS, the obligation of the Private College to make the payments required under the
Loan Agreement for the payment of debt service on the Bonds constitutes a general obligation of
the Private College; and

WIHEREAS, as security for its obligations under the Loan Agreement, the Private College
has agreed to execute and deliver one or more Mortgage and Security Agreements dated on or
about the date of the issuance of the Bonds (collectively, the “Mortgage”) granting the Authority, as
mortgagee, a first lien on the property of the Private College described in the Mortgage; and

WHEREAS, upon consultation with Bond Counsel (as hereinafter defined), the Attorney
General of the State, the Underwriter (as hereinafter defined) and the Private College, the Authority
may assign the Mortgage to the Trustee pursuant to an Assignment of Mortgage (the
“Assignment™) for the benefit of the holders of the Bonds, if such Assignment will improve the
marketing of the Bonds; and

WHEREAS, the Authority desires to approve the form of and authorize the preparation and
distribution of a Preliminary Official Statement (as hereinafter defined) and final Official Staternent
(as hereinafter defined) with respect to the Bonds, to authorize the appropriate officers of the
Authority to deem said Preliminary Official Statement final and to authorize the preparation and
distribution of a final Official Statement to be used in connection with the offering and sale of the
Bonds; and

WHERFEAS, the Authority deems it necessary and in keeping with its purposes to issue the
Bonds under the Trust Indenture herein authorized for the purposes of financing all or any
combination of the purposes enumerated above; and to authorize certain actions and the execution
and delivery of certain documents in connection therewith; and

WHEREAS, the Private College has advised that it may pay for certain costs of the New
Money Project (the “New Money Project Costs”) prior to the issuance of the Bonds with funds of
the Private College that are not proceeds of tax-exempt bonds; and



WHEREAS, the Authority desires to preserve the right to allocate a portion of the
proceeds of the Bonds to the reimbursement of New Money Project Costs paid prior to the
issuance thereof as an expenditure for such New Money Project Costs to be reimbursed for
purposes of Sections 103 and 141-150 of the Internal Revenue Code of 1986, as amended (the
“Code™); 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 OF THE
AUTHORITY, AS FOLLOWS:

ARTICLE I

AUTHORIZATION OF BONDS AND APPROVAL OF DOCUMENTS

1.1 Purpose and Issuance of the Bonds.

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, Director of Compliance
© 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 finance, on behalf of the Private
College, the costs of the Project and to pay costs of issuance of the Bonds, in whole or in part.

1.2 Authorization of the Bonds.

(a) The Authority hereby authorizes the issuance of the Bonds, in the aggregate
principal amount not-to-exceed $25,000,000, in order to finance, on behalf of the Private
College, the costs of the Project and to pay costs of issuance of the Bonds, in whole or in part.
The Bonds shall be designated “New Jersey Educational Facilities Authority Revenue Bonds,
The College of Saint Flizabeth Issue, 2016 Series D™ or such other designation as an Authorized
Officer may determine.

(b)  Any Authorized Officer is hereby authorized to execute and deliver, on behalf of
the Authority, a contract of purchase (the “Purchase Contract”) by and among the Authority, the
Underwriter, and the Private College, in substantially the form presented to this meeting with
such changes as shall be approved by an Authorized Officer, with the advice of McManimon,
Seotland & Baumann, LLC, bond counsel to the Authority (“Bond Counsel”), and the Attorney
General of the State (such approval to be evidenced conclusively by such Authorized Officer’s
execution thereof) for the purchase of the Bonds at the price or prices to be agreed upon;
provided, however, that the Underwriter’s discount for the Bonds shall not exceed $17.00 per
$1,000.00 of the principal amount thereof. A copy of the Purchase Contract, as executed, shall
be filed with the records of the Authority.




() The Bonds shall be issued in fully registered form, shall be in the denominations,
and shall be numbered as shall be provided in the Trust Indenture. The Bonds shall be dated,
bear interest, mature and be executed and authenticated as shall be set forth in the Trust
Indenture; provided, however, that the final maturity date of the Bonds will be no later than July
1, 2047. The Bonds shall bear interest at one or more fixed rates as described in the Trust
Indenture, with a true interest cost not-to-exceed 8.00%. The Bonds shall be subject to
redemption as provided in the Trust Indenture; provided, however, that the redemption premium,
if any, on the Bonds shall not exceed 5.00%. Unless the Private College directs the Authority to
atilize a debt service reserve fund for the Bonds, the Bonds shall be issued without a debt service
reserve fund.

(d) The Bonds shall be in substantially the form set forth in the Trust Indenture, with
such insertions, omissions or variations as may be necessary or appropriate, as approved by an
Authorized Officer, with the advice of Bond Counsel and the Attorney General of the State.

(e) 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 Executive Director,
and any of such officers designated as “acting” or “interim,” 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, and any of such officers designated as “acting” or
“nterim” or in such other manner as may be provided by law; provided the Bonds may not be
attested by the Authorized Officer executing the Bonds. '

(H) Following the execution of the Bonds, any Authorized Officer is hereby
authorized to deliver the executed Bonds to the Trustee for authentication and, after
authentication, to cause the delivery of such Bonds to the Underwriter or its agent against receipt
of the purchase price or unpaid balance thereof. '

(2) 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 in
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 the
Private College.

1.3 Approval of Preliminary Official Statement and Final Official Statement.

(a) The form of the Preliminary Official Statement (the “Preliminary Official
Statement™) presented at this meeting is hereby approved (a copy of which shall be filed with the
records of the Authority) and distribution by the Underwriter of the Preliminary Official
Statement relating to the Bonds is hereby authorized in substantially such form, with such
insertions, deletions and changes therein and any supplements thereto as may be approved by an
Authorized Officer with the advice of Bond Counsel and the Attorney General of the State. Any
Authorized Officer is hereby authorized to “deem final” the Preliminary Official Statement in
accordance with Rule 15(c)2-12 of the Securities and Exchange Commission, if applicable.




(b) Any Authorized Officer is hereby authorized and directed to execute and deliver
the final Official Statement (the “Official Statement”), in substantially the form of the
Preliminary Official Statement, with such changes, insertions and alterations as the Authorized
Officer executing same shall approve with the advice of Bond Counsel and the Attorney General
of the State, such approval to be evidenced conclusively by the execution thereof by such
Authorized Officer.

1.4 Approval of Loan Agreement, Morigage and Assignment.

(&) The form of the Loan Agreement presented at 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 with the Private College in substantially such form, with such changes therein
(including, without limitation, the date thercof and any accepiable covenants or provisions that
may be required by the Underwriter or the bond insurer, if any) and any supplements thereto as

the Authorized Officer executing the same may approve with the advice of Bond Counsel and
the Attorney General of the State, such approval to be evidenced conclusively by such
Authorized Officer’s execution thereof.

(b) - For purposes of securing the payments to be made by the Private College under
the Loan Agreement, the form of the Mortgage presented to the meeting at which this Resolution
is adopted (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 Mortgage with the Private College in substantially such
form, with such changes therein (including, without limitation, the date thereof) and any
supplements thereto as the Authorized Officer executing the same may approve with the advice
of Bond Counsel and the Aftorney General of the State, such approval to be evidenced
conclusively by such Authorized Officer’s execution thereof.

(c) In the event it shall be determined to be beneficial to the successful marketing of
the Bonds, 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 Assignment in such form as the
Authorized Officer executing the same may approve, with the advice of Bond Counsel and the
Attorney General of the State, such approval to be evidenced conclusively by such Authorized
Officer’s execution thereof.

1.5 Approval of Trust Indenture.

The form of the Trust Indenture presented at 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 Indenture 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 provisions relating to a policy of insurance insuring principal and interest when due on the
Bonds, if any, and any acceptable covenants or provisions that may be required by the
Underwriter or the bond insurer, if any) and any supplements thereto as the Authorized Officer
executing the same may approve, with the advice of Bond Counsel and the Attorney General of
the State, such approval to be evidenced conclusively by such Authorized Officer’s execution
thereof.

1.6 Appointment of Trustee.

U.S. Bank National Association is hereby appointed to act as the initial Trustee under the
Trust Indenture. The Trustee shall signify its acceptance of the duties and obligations imposed
upon it by the Trust Indenture by the Trustee’s execution and delivery thereof.

1.7 Debt Service Reserve Fund.

The Authorized Officers, with the advice of Bond Counsel and the Attorney General of
the State, are hereby authorized and directed to determine the Debt Service Reserve Requirement
for the Bonds, to obtain a surety for all or a portion of such Debt Service Reserve Requirement
and to establish a separate debt service reserve fund with respect to the Bonds, as they shall
determine fo be necessary or appropriate.

1.8 Bond Insurance and Surety Authorized.

Any Authorized Officer is hereby authorized to select a municipal bond insurer (the
“Bond Insurer”) for the Bonds: (i) to the extent that such Authorized Officer determines that
bond insurance or a surety for the debt service reserve fund is necessary or desirable in order to
market the Bonds, (ii) to execute a commitment letter for the issuance of a bond insurance and
surety policy or policies (collectively, the “Policy™) by such Bond Insurer (or a certificate
evidencing selection of the Bond Insurer), (iii) to carry out the Authority’s obligations thereunder
(including payment of the premium for the Policy), and (iv) to accept the terms and conditions
relating to the Bonds required by the Bond Insurer as a condition to the issuance of the Policy
and to incorporate such terms and conditions in the Trust Indenture, the Loan Agreement, the
Preliminary Official Statement; and the Official Statement as such Authorized Officer deems
necessary and appropriate, with the advice of Bond Counsel and the Attorney General of the
State.

1.9 Continuing Disclosure,

Pursuant to the Loan Agreement, the Private College will undertake all responsibility for
compliance with continuing disclosure requirerents, and the Authority shall have no liability to
the holders of the Bonds or any other person with respect to such disclosure matters. The form
of the Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) by and
between the Private College and the Trustee, as Dissemination Agent, presented at this meeting
(a copy of which shall be filed with the records of the Authority) is hereby approved. The
Trustee shall be appointed to act as Dissemination Agent under the Continuing Disclosure
Agreement and the Trustee shall comply with and carry out all of the obligations imposed on the
Dissemination Agent under the Continuing Disclosure Agreement and the Loan Agreement. The
failure of the Private College or the Dissemination Agent to comply with the requirements of the



Continuing Disclosure Agreement shall not constitute a default under the Trust Indenture or the
Loan Agreement.

1.10  Authorization to Invest Bond Proceeds and Certain Funds.

Any Authorized Officer is authorized to enter into or direct the Trustee to enter info one
or more agreements to invest the proceeds of the Bonds in the investments set forth in Section
5.06 of the Trust Indenture or as permitted by the Bond Insurer, if any, which includes
investment agreements and repurchase agreements (the “Qualified Investments”), in the event
that such Authorized Officer determines, in consultation with and with the consent of the Private
College, that it is advantageous to the Private College for the Authority to invest any proceeds of
the Bonds in such Qualified Investments. The form of any such investment agreement or
repurchase agreement shall be approved by an Authorized Officer, with the advice of Bond
Counsel and the Atforney General of the State.

1.11 Book-Entry Svstem for the Bonds.

(a) Except as provided in the Trust Indenture, the registered owner of all the Bonds
shall be The Depository Trust Company, New York, New York (“DTC”), and the Bonds shall be
registered in the name of Cede & Co., as nominee of DTC.

(b) . Unless a blanket DTC Representation Letter has theretofore been executed by the
Authority and filed with DTC, at or prior to settlement for the Bonds, the Authority and the
Trustee shall execute or signify their approval of a DTC Representation Letter. Any Authorized
Officer is hereby authorized to execute and deliver a DTC Representation Letter to DTC.

1.12 Conformance of Documents.

Any Authorized Officer is hereby authorized and directed to approve, as Bond Counsel
may advise, such changes to the forms of the Preliminary Official Statement, the Official
Statement, the Purchase Contract, the Loan Agreement, the Trust Indenture and such other
agreements, documents or certificates as may be necessary and appropriate to conform same to
the bond insurance requirements of the issuer of a financial guaranty insurance policy insuring
payment of principal of and interest on the Bonds, if any, when due, with the advice of Bond
Counsel and the Attorney General of the State, such approval to be evidenced conclusively by
such Authorized Officer’s execution thereof.

ARTICLE

MISCELLANEOUS

2.1 Incidental Action.

(a) The Authorized Officers are hereby authorized to refund. and to call for
redemption the 2008 Bonds.



(b) 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 to: (i) effectuate the delivery
of the Preliminary Official Statement and the execution and delivery of the Purchase Coniract,
the Loan Agreement, the Trust Indenture, and the Official Statement and the transactions
contemplated thereby including, but not limited to, the sale and issuance of the Bonds and the
refunding and redemption of the 2008 Bonds; (ii} implement the DTC book-entry-only system
for the Bonds; (iii) 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 Code and any regulations promulgated
thereunder); (iv) obtain the Policy, if any; and (v) enter into, or cause fo be entered into, one or
more agreements to invest the proceeds of the Bonds in Qualified Investments.

(c) The Authorized Officers are hereby authorized and directed to take such actions
from time to time as may be necessary or appropriate to: (i) determine, prior to the issuance of
the Bonds, the specific real and/or personal property to be subject to the Loan Agreement and the
Mortgage, and (ii} execute and deliver such other documents, certificates, directions and nofices,
and to take such other action as may be necessary or appropriate in order to implement actions
authorized under this Section 2.1(c) in the form approved by the Authorized Officer executing
same, such execution being conclusive evidence of such approval; provided, however, that in the
case of actions authorized by this Section 2.1(c), the Authority is advised by Bond Counsel
and/or the Attorney General of the State that the action does not adversely affect the tax-exempt
status of the Bonds or the security of the holders of the Bonds and that the action and
documentation is undertaken in accordance with the documentation for the Bonds.

2.2 Reimbursement.

(a) The Authority reasonably expects the Private College will seek reimbursement of
its expenditures of New Money Project Costs paid with funds of the Private College that are not
proceeds of tax-exempt bonds prior to the issuance of the Bonds, with proceeds of the Bonds.

(b) This Resolution is intended to be and hereby is a declaration of the Authority’s
official intent to reimburse the expenditures for New Money Project Costs paid with funds of the
Private College which are not proceeds of tax-exempt bonds prior to the issuance of the Bonds,
with the proceeds of the Bonds in accordance with Treasury Regulations Section 1.150-2.

(c) The maximum principal amount of Bonds expected to be issued to finance New
Money Project Costs, including amounts to be used to reimburse the expenditure of costs of the
New Money Project that are paid prior to the issuance of the Bonds, is an aggregate amount not-
to-exceed $3,000,000, including, without hmitation, costs of issuance.

23 Prior Resolutions.

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




2.4 Effective Date.

This Resolution shall take effect in accordance with the Act.




Ms. Hendricks 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: Joshua Hodes
Katherine Ungar
Louis Rodriguez
Rochelle Hendricks

Ford M. Scudder (represented by Steven Petrecca)

NAY: None

ABSTAIN: None

ABSENT:  Ridgeley Hutchinson

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

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
2016 BUDGET VARIANCE ANALYSIS
FOR SIX MONTHS ENDED JUNE 30, 2016

Executive Summary

The NJEFA concluded June with year-to-date net operating income in the amount of
$366,264, based on revenues of $1,703,068 and expenses of $1,336,804. As a resuli, net
operating income is higher than budgeted by $287,206. This difference is a result of greater
than budgeted revenues in the amount of $62,272 and less than budgeted expenses in the

amount of $224,934.

Revenues

Revenues were higher than projected through June primarily due to an increase in bond
issuance activity. '

Expenses

Operating expenditures for the first six months of the year were favorable as compared
to budget by $224,934. Most of the line items display positive deviations and are primarily the
_result of staff vacancies and 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 Governor

Office of The Attorney General
Sponsored Programs
Telephone

Rent

Utilities

Postage

Office Supplies & Expenses
Travel & Official Receptions
Staff Training & Tuition Reimbursement
Insurance

Annual Report & Newsletters
Public Relations

Professional Services

Dues & Subscriptions

Data Processing

Maintenance of Equipment
Depreciation

Contingency

Net Operating Income

ACTUAL vs. BUDGET REPORT
JUNE 2016

Month Ended
June 30, 2016

Six Months Ended

June 30, 2016

Actual Budget Variance Actual Budget Variance

$246,938  $246,938 § - $1,481,628 $1,481628 § -
100,000 52,222 47,778 200,000 156,666 43,334
9,755 417 9,338 21,440 2,502 18,938

$ 356,683 $ 2089577 § 57,118 $1,703,068 $1640,796 % 62,272
$104,206 $106,914 $ 2,008 5 588485 $ 641484 $ 52,999
25,950 38,820 12,870 283,646 . 362,920 79,274
12,358 12,358 - 74,148 74,148 -
2,208 2,208 T 13,250 13,248 (2)
2,500 4,667 2,167 4,586 28,002 23,416

- 500 500 - 3,000 3,000

1,599 1,667 63 8,716 10,002 1,286
18,794 24,464 4670 123,206 137,214 14,008
1,887 1,792 105 10,120 10,752 632
159 417 258 915 2,502 1,687
4,612 3,333 (1,279} 20,207 19,958 (209)
1,144 1,250 106 6,656 7,500 844

- 1,750 1,750 3,552 10,500 6,948

2,699 22,699 20,000 35,326 36,194 868

- 2,792 2,792 - 16,752 16,752

- 683 683 - 4,098 4,098

32,779 15,500 (17.279) 85,896 91,500 5,604
7,946 10,429 ‘ 2,483 31,127 39,688 8,561
3,675 3,833 158 18,375 22,998 4,623
13,779 3,333 {10,448) 19,354 19,998 644
1,540 1,540 - 9,239 9,240 1
239,335 260,949 21,614 1,336,804 1,561,738 224,934
$ 117,358 $ 38628 % 78,730 $ 366,264 $ 79,058 $ 287,206
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