NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

Minutes of the meeting of the New Jersey Transportation Trust Fund Authority

{“Authority”) held at the Office of the Commissioner in the Main Office Building of the New

Jersey Department of Transportation, 1035 Parkway Avenue, Trenton, New Jersey on October 14,

2016 at 10:00 AM (EDT).

The following Authority members were present:

Honorable Richard T. Hammer, Commissioner, NJDOT

Anthony Longo, NJ TTFA Treasurer (Manager, Office of Public Finance, New
Jersey Department of the Treasury / (Designee for the Honorable Ford M.
Scudder, New Jersey State Treasurer)

Robert A. Briant, Jr., NJ TTFA Public Member (Via Telephone)

Nelson Ferreira, NJ TTFA Public Member (Via Telephone; joined at 10:10 am)
Gregory Lalevee, NJ TTFA Vice Chairman (Via Telephone)

Constituting a quorum of the Members of the Authorty.

There were also present:

Steven Petrecca, Associate Deputy State Treasurer, NJ Department of the Treasury
Gary Brune, Executive Director, TTFA

Samuel Braun, NJ TTFA Comptroller; Division of Accounting & Auditing, NJDOT
M. Jeremy Ostow, Esq.

George T. Magnatta, Esqg., Saul Ewing LLP

Ralph Saggiomo, Bank of America Merrill Lynch

David J, McCarthy, Bank of America Merrill Lynch

Evan Sokolov, Bank of America Merrill Lynch

Mary Maples, Governor's Authorities Unit

Kavin K. Mistry, Assistant Attorney General, NJDOL

Aimee Manocchio Nason, Deputy Attorney General, NJDOL

Linda M. Davino, Assistant Secretary to the Authority

Nick Hansen, NJDOT

Kevin Monaco

John JiRiggi

Tariz Shabazz

Gina Gaynor



NIJ TTFA Chairperson Richard T. Hammer presided at the meeting and Linda M. Davino,

Assistant Secretary kept the minutes.

Chairpersonn Hammer convened the meeting at 10:00 AM. He infroduced himself and

made the following statement:

“I wish to announce that adequate notice of today’s meeting of the New Jersey Transportation
Trust Fund Authority has been provided in accordance with the Open Public Meerings Act. Notice
was filed with the Secretary of State. This notice was also e-mailed to five [5] newspapers of
general distribution (The Trentonian, Trenton Times, Courier Post, Star Ledger, and the Atlantic
City Press); posted on the Authority’s website, and posted in the main entrance of the New Jersey

Department of Transportation’s Headguarters.”

Assistant Secretary Linda M. Davino called the roll. The following acknowledged their
presence: Richard T. Hammer, Anthony Longo, Robert A, Briaat, Jr., Gregory Lalevee, and

Nelson Ferreira, joined 10:10 a.m.

After acknowledging that a quorum was present, Chairperson Richard Hammer called the
first order of business by requesting a motion to approve the minutes of the TTFA Board meeting

held on December 30, 2015,

Mr. Briant moved the following resolution approving the Authority’s December 30, 2015

meeting:



WHEREAS, Article 11, Section 8 of the Bylaws of the New Jersey Transportation Trust
Fund Authority provides that the minutes of actions taken at the meetings of the Authority be

approved by the Authority.

NOW, THEREFORE, BE I'T RESOLVED, that the minutes taken at the meeting of

December 30, 2015 of the New Jersey Transportation Trust Fund Authority are hereby approved.



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

Minutes of the meeting of the New Jersey Transportation Trust Fund Authority
{"Authority”) held at the Office of the Commissioner in the Main Office Building of the New
Jersey Deparﬁnenl of Transportation, 1035 Parkway Avenue, Trenton, New Jersey on December

30,2015 at 10:00 AM (EDT).
The following Authority members were present:

¢ Joseph Bertoni, Deputy Commissioner, New Jersey Department of
Transportation (Designee for Acting Commissioner Richard T, Hammer, NJ
TTFA Chatrman)

s Anthony Longo, NJ TTFA Treasurer (Manager, Office of Public Finance,
New Jersey Department of the Treasury / Designee for the Honorable Andrew
P. Sidamon-Eristoff, New Jersey State Treasurer) ~ [Via Teleconference]

»  Gregory Lalevee, N) TTFA Vice Chairman — [Via Teleconference]

¢« Robert A. Briant Jr., NI TTFA Public Member - [Via Teleconference]

+ Nelsor Ferreira, NJ TTFA Public Member —- [Via Teleconference]

+ Michael I. Hanley, NJ TTFA Public Member

Congtituting a quorurn of the Members of the Authority.

There were also present:

e Gary J. Brune, NI TTFA Executive Director; CFO, NJDOT

» Aimee Manocchio Nason, Deputy Attomey General, NJDOL

s  Samue! Braun, NJ TTFA Comptroller; Division of Accounting & Auditing,
NJDOT

» Amy Herbold, Govemnor's Authorities Unit

+  Albert Weierman, Auvditor 3, Division of Accounting & Auditing, NJDOT

+ Linda Davino, Assistant Secretary to the Authority

o Jackie Brown, Administrative Assistant Secretary, NJDOT

e John Riggi, Environmental Specialist, NIDOT
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Deputy Commissioner Joseph Bertoni, the Chalrman’s designee, presided at the mesting

and Linda Davino, Assistant Secretary, lcept the minutes.

Deputy Comynissioner Joseph Berioni convened the meeting at 10:00 AM. He

1atroduced himself and made the following starement:

"I wish to announce thal adequate notice of today 's meering of the New Jersey Transportation
Trust Fund Authority has been provided in accordance with the Open Public Meetings Act.
Notice was filed with the Secretary of State. This notice was also e-mailed to five [5]
newspapers of general disiribution (The Trentonian, Trenton Times, Courier Post, Star Ledger,
and the Adantic City Press); posted on the Authority's websile, and posted in the main entrance

of the New Jersey Deparmment of Transportation’s Headguarters.”

Assistant Secretary Linda Davino called the roll. The following acknowledged their

presence: Joseph Bertoni, Gregory Lalevee, Robert Brnant, Jr., Nelson Ferreira, Michael Hanlzey,

and Anthony Louge,

Afier acknowledging that a quorum was present, Deputy Cominissioner Joseph Bertoni

called the first order of business by requesting a motion to approve the minutes of the TTFA

Board meeting held on November 23, 2015,
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Mr. Hanley moved the following resolution approving the Authority’s November 23,

2015 meeting:

WHEREAS, Article 11, Section § of the Bylaws of the New Jersey Transportation Trust

Fund Authority provides that the minutes of actions taken at the meetings of the Authority be

approved by the Authority.

NOW, THEREFORE, BE IT RESOLVED, that the minutes taken at the meeting of
November 23, 2015 of the New Jersey Transportation Trust Fund Authority are hereby

approved.

The motion was seconded by Mr. Laievee, Deputy Corunissioner Joseph Bertoni asked
if anyone had any questions or further discussior. The members did not have any questions or
discussion on the motion. The members were polled with all members being in favor, and no

mermbers were in opposition; therefore the motion was carmed.

Next, Deputy Commissioner Joseph Bertoni requested a motion to adopt the resolution
approving the minutes of the executive session of the TTFA Board meeting on November 23,
2015. Joseph Bertoni reminded the board that the executive session minutes are to remain
confidential until such time that the board determines that they are no longer confidential. Mr.
Hanley moved the following resolution approving the Authority’s November 23, 2015 Executive

Session Meeting Minutes;

Page 3
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WHEREAS, Article I1, Section 8 of the By-Laws of the New Jersey Transportation Trust Fund

Authority provides that the minutes of mestings of the Authority be approved by the Authorizy.

NOW, THEREFORE, BE IT RESQGLVED, that the minutes of the November 23, 2015

executive session meeting of the New Jersey Transportation Trust Fund Authority are hereby approved.

eputy Commissioner Joseph Bertoni asked if anyone had any questions or further
discussion. The members did not bave any questions or discussion on the motion. The above

resolution was seconded by M. Ferreira and adopted on a call of roll as follows:
AYE: 6
NAY:
ABRSTAIN:

ABSENT:

Next, Deputy Commissioner Bertoni asked Gary Brune, Executive Director of the
Transportation Trust Fund Authority, to lead a discussion pertaining to the fiscal year 2015

audited financial statements that were recently completed by Mercadien.

Esecutive Director Gary Brune asked the board to reference pages 7-9 of the audit and
commented that on page 7, which shows the assets and labilities of the Authority, the line item

labeled “Net Position (deficity” has been worsening over time, resulting in a negative $390

mitlion as of June 20135, At $390 million as of the end of fiscal year 2015, the net position is
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about $125 million worse than the previous fiscal year. Mr. Brune noted that a negative
adjustment of approximatety $188 million in fiscal year 2014 related to a GASB accounting
standard that prohibited the amortization of the cost of issuance charges. After taking into
account that $1 88 million adjustment, the remaining deficit is approximately $200 million. He
further noted that the absence of pay-as-you-go appropriations during this time frame is

beginning to affect the bottom line in terms of the assets and liabilities of the Authority.

Gary Brune pointed out that the line item on page 8 labeled “State Transportation Costs™
fluctuated from $1.4 billion in 2013 to $1.2 in 2014 10 §1.3 billion in 2015. On page 9, the total
line item labeled “Bonds Payable” of the Authority is $16.4 billion, an increase of about 5% or
$700 million dollars from the prior fiscal vear. He noted that the Authority is retining about a

half a billion dollars a year in principal of the Authority's bonds.

Gary Brune asked if Robert Briant would like to comment on the TTFA’s Audit
Committec’s meeting with Mercadien, Robert Briant stated that they had a good discussion
about the audit, and the Authority sesms to be on track, despite its declining net position. Robert

Rriant further stated that the Audit Comumirtee approved the audit.

Deputy Commissioner Bertoni asked if there were any further discussion, Hearing none,
he requested a motion to adopt the resolution entitled “Resolution Authorizing The Acceptance

of The Audit Report For The New Jersey Transportation Trust Fund Authority.”

r

Mr. Robert Briant, Jr. moved the following Resolution:
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RESOLUTION AUTHORIZING THE ACCEPTANCE OF THE AUDIT REPORT
FOR THE NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

WHERKEAS, pursuant to Section 17 of the New Jersey Transportation Trust Fund Authority Act
of 1984, as amended (the “Act™), N.I.S.A. 27:1B-1 et seq., the New Jersey Transportation Trust
Fund Authority (the “Authority™) is required to conduct an annual audit of its affairs and deliver
a written report with respect 10 such audit of its affairs and deliver a writien report with respect to
such audit to the Legislature and the Governor; and

WHERKEAS, the Authority requires the services of a professional accounting firm with respect
1o the preparation of suck audit; and

WHEREAS, the Authority selected the firm of The Mercadien Group (“Mercadien™) to perform
the audit of the Authority for Fiscal Year 2013; and

WHEREAS, Mercadien has prepared the audit for Fiscal Year 2015, a copy of which is attached
to this Resolution as Exhibit “A”; and

WHEREAS, the Authority’s Audit Commirtee has reviewed the audit report for Fiscal Year
2015 and recommended its adoption by the Authority.

NOW, THEREFORE, BE [T RESOLVED, that

I. The Authority hereby accepts the audit report of Mercadien attached hereto as
Exhibit “A™.

2. This Resolution shall take effect upon adoption in accordance with the Act,
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EXHIBIT “A”




NEW JERSEY TRANSPORTATION TRUST
FUND AUTHORITY
(A Component Unit of the State of New Jersey)

Financiai Statements and
Supplementary Information
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INDEPENDENT AUDITORS' REPORT

To the Honorable Chairpersor and Members of
New Jersey Transportation Trust Fund Authority
A Componant Unit of the State of New Jersey

Report on the Financial Statements

We have audited the accompanying financial statements of the governmenial activities
and each fund of the New Jarsey Transportation Trust Fund Authority {the "Authority"), a
component unit of the State of New Jersey, as of and for the year ended June 30, 2015,
and the related notes to financial statements, which caliectively comprise the Authority's
basic financial statements as listed iny the table of contents.

Management's Responsibility for the Financial Staternents

Management is responsible far the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation and maintenance of internal
cortrol relevant to the preparation and fair presentation of financial statements that are
free from material misstaternent, whether dug to fraud or ervor.

Auditors' Responsibilify

Cur responsibility is to express opinions on these financial statements basad on our audit.
Wa conducted our audit In accordance with auditing standards generally accepted in the
United Sistes of America and the standards applicable to financial audits contained in
Government Auditing Standards, issued by the Comptroller General of the United States.
Those standards require ihat we plan and perform the sudits to obtain reasonable
assurance about whether the financial stalerments are ree from material misstatement.

An audit involves perferming procedures to oblain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditors’
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due o fraud or error. In making those risk assessments, the auditor
considers internal control retevant to the entity’s preparation and fair presentation of the
financial statements in order to design audit procedurss that are appropriats in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity's internal control. Accordingly, we express no such opinion. An audit also
inciudes evaluating the appropriatensss of accounting policies used and fthe
reasonableness of significant accounting estimaies made by management, as well as,
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INDEPENDENT AUDITORS' REPORT {CONTINUED)

Auditors’ Responsibifity

We believe that the audit evidence we have obtained is sufiicient and appropriate to provide a
basis for our audit opinions.

Opinions

In our opinion, the financial statements referred o above present fairly, in all material respects,
the respective financial position of the governmental activities and each fund, of the Authority as
of June 30, 2015, and the respective changes i1 the financial position for the year then ended in
accordance with ascounting principles generally accepted in the United States of America.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the
management's discussion and analysis on pages six through ten be presented to supplement
the basic financial siatements. Such information, although not part of the basic financial
staternents, is required by the Governmental Accounting Standards Board who considers it to
be an essential part of financlal reporting for placing the basic financial statements in an
appropriate  operational, economic or historical context, We have applied cerain limited
procedures to the required supplementary information in accordance with auditing standards
generally accepted in the United States of America, which consisted of Ingulries of management
about the methods of praparing the information and comparing the information for consistency
with management's responses to inguiries, the basic financial statements and other knowledge
we obtained during our audit of the basic financial statements. We do not express an opinion or
provide any assurance on the information because the limited procedures do not provide us with
sufficient evidence to express an opinion or provide any assurance,

Supplementary Information

Our audit was canducted for the purposs of forming an opinion on the financial statements that
collectively comprise the Authority's basic financlal statements. The scheduie of cash recelpts
and disbursements on page twenty-three Is presented for purposes of additional analysis and is
not a required part of the basic financial statements. The schedule of cash receipts and
disbursemants is the responsibility of management and was derived from and relates directly to
the underlying accounting and ofher records used fo prepare the basic financial statemenis. We
have applied certain limited procedures to the accompanying supplementary information in
accordance with auditing standards generally accepted in the United States of America, which
consisted of inquiries of management about the methods of preparing the information and
comparing the information for consistency with management's responses to our inguiries, the
basic financial statements, and other knowledge we obfained during our audit of the basic
financial statements. We do not express an opinion or provide any assurance on the information
because the limited procedures do not provide us with sufficient evidence tc express an opinion

or provide any assurance.



INDEPENDENT AUDITORS' REPORT (CONTINUED)

Other Reporting Reqguired by Government Auditing Standards

In accordance with Sovemment Audifing Standards, we have also issued our report dzted
December 11, 2013 on our consideratian of the New Jersey Transportation Trust Fund Authority's
internal control over financial reporting and on our tests of its compliance with cerlain provisions of
laws, regulations, contracts, and grant agreements and other matiers. The purpose of that report is 1o
describe the scope of our testing of intemnal control over financial reporting and compliance and the
results of that testing, and not to provide an opinion on internal control aver financial reporting or on
compliance. That report is an infegral part of an audit performad in accordance with Govemment
Auditing Standards in considering the Authorfiy's internal control over financial reporting and
comphliance.

Plnseaiien, 7
Copnified Peddle 7Zocnsationts

December 11, 20°5
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INDEPENDENT AUDITORS' REPORT ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN
AUDIT OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANGE WITH
GOVERNMENT AUDITING STANDARDS o

To the Honorable Chairperson and Members of
New Jersey Transportation Trust Fund Authority
A Component Unit of the State of Naw Jersey

We have audited, in accordance with the auditing standards generally accepied in the
Unitad States of America and the standargs applicable to financial audits contained in
Government Auditing Standards issued by the Comptrolier General of the United
States, the ascompanying financial siatements of the governmental activities and each
fund of the New Jersey Transportation Trust Fund Authority (the "Authority”). a
cofponent unit of the State of New Jersey, as of and for the year ended
Jupe 30, 2015, and the related notes to financial statements, which coliectively
comprise the Authority's basic financial statements, and have issied our repart
thereon dated December 11, 2015,

internal Gontrot Qver Financial Reporting

in planning and performing our audit, we considered the Authority's internal controf
over financial reporting (internal controf) to determine the audit procedures that are
appropriate in the circumstances for the purposes of expressing our opinions on the
financial statements but not for the purpose of expressing an opinion on the
effectivenese of the Authority's internal control. Accordingly, we do not express an
opinion on the effectiveness of the Authonty's infernal control.

A deficiency in internal controf exists when the design or operation of a convol does
not allow management or employses in the normal course of performing their assigned
functions, te prevent, or detect and correct misstatements on 2 timaly basis. A
material weakness is a deficiency, or combination of daficiencies, in. internal contral,
such that there s a reasonable possibility thst a material misstatement of the
Authority's financial statements will not be prevented, or detacted or correcled on 2
fimely basis. A significant deficiency is a deficiency, or 3 combination of deficisncies, in
internal contrat that is less severe than a material weakness, yet important enough to
merit attention by those charged with governance,
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Our consideration of internal control over financial reporting was for the limited

i:;:::rpiilﬂ;mm purpose described in the first paragraph of this section and was not designed to
. identify all deficiencies in intemal control thal might be material weaknesses of
E::::L:*;’;::f:;:;::m significant deficiencies. Given these limitations, during our audit we did not identify
i any deficiencles in internal control that we consider to be maierial weaknesses.
" BEGSEE sk T PLAOR However, material weaknesses may exist that have nat been identified.
4

1 EADING By Bwarizti cOR Mort Triam 50 Yrears
PO Bax 7648 = Princeton, M 08543-7648 « 6026899700 + Fax 509 6899720 = Mercadizncom

The MeCneiney ARlangs 5 b premisr s20ation of ndepznd Jng and constng Brms The WEladcy Alisrce memteer firmg malan teok feene. Seionoimy and
Indspmmenct ol s tespansdnte b thee oan bol foy amangemenis, delives of sonvies grd pusnlenante o Cen: 1ehtansbips




INDEPENDENT AUDITORS' REPORT ON INTERNAL CONTROL QVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF
FINANCIAL STATENMENTS PERFORMED IN ACCORDANCE WITH GOVERNMENT
AUDITING STANDARDS (CONTINUED)

Compliance and Other Matlters

As part of obtaining reasonable assurance about whether the Authority's financial statements
ara free of material misstatemant, we performed tesis of its compliance with certain provisions
of laws, regulations and contracts, noncompliance with which could have a direct and material
efiect on the determination of financial statement amounts. However, providing an opinion on
compliance with those provisions was not an objective of olr audit, and accordingly, we do not
express such an opinion. The results of our tests disclosed no instances of noncompliance or
other matters that are required to be reported under Government Audiling Standards,

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of intemal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the Authority’s internal control or on compliance. This report is an integral part of an audi
performed in accordance with Government Auditing Standards in copsidering the Authority's
internal control and compliance. Accordingly, this communication is not suitable for any ower

purpose.

Prcadicn, FC7

December 11, 2015



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
{A Component Unit of the Stale of New Jersey}

MANAGEMENT'S DISCUSSION AND ANALY SIS (UNAUDITED)

Management's Discussion and Analysis

As financial managemant of the New Jersey Transportation Trust Fund Authority (the "Authority™), we
offer readers of these financial statements this narrative overview and analysis of the financial
activities of the Authority as of and for the year ended June 30, 2015, This discussion and analysis is
designed to assist the reader in focusing on the significant financial issues and activities and to
identify any significant changes in financial posifion. We encourage readers fo consider the
information presented here in conjunction with the financial statements as a whole.

Financial Highlights

The Authority disbursed $1,276,650,000 and had fotal obligations of $1,302,172,343 to the Special
Transportation Fund of the State of New Jersey to fund statewide transporiation sysiem
improvements during the fiscal year, as compared fo $1,284,900,000 disbursed and total obligations
of $1,178,025,981 in the prior year. The term "net position" refers to the difference between assets
and liabilities. At the close of fiscal year 2015, the Authority had a net deficit of $380,393,642, as
compared to a net deficit of $265,085,285 at Jung 30, 2014, This decrease in net position was mainly
due to increases in statewide transportation system improvement costs and debt service obligations,
partially offset by Build America Bond tax credits, and savings realized from a bond remarketing

during the prior fiscal year,

In fiscal year 2015, the State of New Jersey lapsed $83,722,000 of TTFA appropriated revenues and
re-appropriated this amount to fiscal year 2016, to be used for its fiscal year 2016 debt service

obligations.
Overview of the Financial Statements

This discussion and analysis is intendad te serve as an introduction to the Authority's financlal
statements, which are comprised of the basic financial statements and the notes io the financial
statements. The Authority is a single program govemment that combines government-wide and
governmental fund financial statements, This report also contains required supplementary information
concerning the Authority's cash flow for the fiscal year.

Basie Financial Statements

The basic financial statements are designed to provide readers with a broad gverview of the
Authority's finances in a manner similar to that which would be used by a private-sector business.

The statement of net position and governmental funds balance sheet presents information on afl of
the Authority's assets and liabilities, with the difference between the two reported as net position.
Over time, increases and decreases in net position may serve as useful indicators of whether the
financial posiion of the Authority is improving or deteriorating. Met positian decreases whean
expenses exceed revenues. Increases fo fiabiiffies without corresponding increases fo assets result
in decreased net position, which indicate a worsened financial position, The Authority's net postiien
decreasaed by $125,208,357 after current year bond activity in the year ended Jun2 30, 20185,

The statement of activities and govermnmental funds revenues, expenditures and changes in fund
balance/net position presents information showing how a government's net position changed during
the fiscal ysar. All changss in net posidon deficit are reported as the underlying event oGours,
regardiass of timing of related cash flows. Thus, revenues and expenses are reported in this
statement for some items that will only result in cash flows in future fiscal periods,



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jersey)

MANAGEMENT'S DISCUSSION AND ANALYSIS {UNAUDITED) (CONTINUED)

Notes to the Financial Statements

The notes provide additional information that is essential 1o a full understanding of the data provided
in the basic financial statements.

Other information

[n addition to the basic financial statements and accompanying notes, this report also presents certain
stpplementary information concerning the Authorlty's flow of cash for the fiscal year.

Finangial Analysis

Net position (deficit) may serve, over time, as a useful Indicator of the Authority’s financial position. In
the case of the Authority, liabilities and deferred inflows of resources exceeded asseis by
$380,383,642 at the close of the most recent fiscal vear.

The largest portion of the Authority's net position (deficit) refiects its investments in current assets
(e.qg., accounts receivable, cash and cash squivalents and investments) lzgs any related bonds
outstanding and accounts payable. The Authority's cuirent assets are resiricted in use for payment of

state transportation costs and bond issues outstanding.

Percentage
Years Ended Changs
June 30, 2015 June 30. 2014 June 30, 2013 2015-2014
Accounts recelvable $16,420,831,527 §$15,724,707,102 $15,247,304,728 5
Cash and eguivalents 412,516,342 445,123,043 608,322,103 N
Unamortized bond discount 8,556 639 9,975,764 19,154,585 (4)
Unamortized bond issuance
cost - - 103.787.214 -
Total assets 16,842,504 508 16179805908 _15,979.578.630 5
Accrued interest payable 28,038,341 27,401,569 26,838,665 8
Accourts payable - State of
New Jersey 174,041,714 148,519,371 197,273,098 17
Accounis pavable - other - 616,260 1,021,654 {100}
Bonds pavable;
Due within one year 488,065,000 454 750,000 408,045,000 5
Due after one year 15,932,766 527 15,208,466,513  14,683,234,264 5
Unamuortized bond premium 589,537,680 579.101.480 538 700,478 4
Total liabilities 17.223.349.262 16,429 855,183 _15855.113.158 5
Deferred inflows of resourcas 9,948,888 15,048,001 8,169,613 (34)
Net Position (deficit) restricted for:
Debt service 604,082 15,645 128,741 3,761
Deferred charges (528,888,270) (611,573,2853) (450,756,858) (3)
Payment of siate
transportation system cost 237.870.546 346,462 356 566.926 076 B
Net position {deficif) $ (390.393.842) $ (265005285, §, 116,295 838 (47)




NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the Stafe of New Jarsey)

MANAGEMENTS DISCUSSION AND ANALYSIS (UNAUDITELD) (CONTINUED)

Revenues
State appropriations
Motor fuel taxes
Commercial vehicle fees and
taxes
Tal road authority
interaest incom= and
investment ratumn
Amortization of bond premium
and discount
Total revanues
Expenses
Operating expenses and
financial
cosis
State transportation costs
Debt Service
Bond interest expense,
including amortization of
bond Issuance costs
Bong interest expense,
capital appreciation bonds
Total operating expensas
Deficiencies of revenues over
expenses
Other financing sources {{ises)
Garvee bond debt service
reimbursement
Build America bond credifs
Bond issue costs
Total other financing
sources
Change in net position
Net position (deficit}
Beginning of year
Prior period adjustment
Beginning of year - as restated
Current year bond activity, net
Net posiiion (deficit), end of
year

Rercentage

Years Ended Change

June 30. 2015 June 30, 2014 June 30 2013  2015-2014
$ 516,000,000 § 531,000,000 520,000,000 {3}
648,359,251 581,617 548 438,856,820 11
12,000,000 12,000,000 12,000,000 -
279,228 305,351 542,751 (@
41,880.428 40.209.998 28,873,856 (7}
1.218.528.908 1,165 132,893 1.000.373.527 5
1,136,128 2,084,787 2,627,950 {48)
1,302,172,343 1,178,025,821 1,383,245,840 15
675,885,075 667,708,131 526,581,687 1
148 810.014 141,782 268 134 203 648 6
2,129.003,.560 1.988 6812177 2,156.659.236 9
(910,474,652} (824,479,278 (1,156,285,708) 10
2,622,143 3,216,750 3,771,250 (18)
35,896,516 35,934,451 37,038,041 -
(6,424 710) (2.895.085) - 122
32.093.955 38,256 1368 40.808.2091 (11
(878,380,697) (788,223,142)  (1,115,476,418) (11}
(265,085,283) 118,295,858 152,653,628 (328)
- (187.750.270) - 100
(265,095,285) (71,454,411) 152,653,628 {Z271)
753,082 340 594.682 268 1.0738,118.648 27
$ (390.383,642) § {255.095.268) 116,289,858 (16}



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Componeant Linit of the State of New Jersey)

MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED) (CONTINUED)

Significant and Subsequent Events

As of June 30, 2015, the Authority had $15,420 831,527 in bonds outstanding, net of unamortized
bond accretions, as compared to $15,674,216,513 In the prior fiscal year, an increass of 4.8%.
During Fiscal Year 2015 the Authority incurred new debt in a combinafion of transporiation program
bonds and transportation program notes in the amount of $1,061,555,000, including $735,300,000
authorized for fiscal year 2015 and $326,255,000 In bond cap carried forward from prior fiscal
years. In addition, the Authority remarketed two variable rate transportation system bonds in the
amount of $297,500,000 into fixed rate transportation system bonds and did not renew the two
existing fine of credit agreements on the old variable rate bonds, resulting in $47 million of debt
service savings. A iotal of $464,750,00C in bond principal was retired by the annual debt service
payments during the fiscal year, including $12,225,000 of Garvee Bond principal paid by the State
Treasury.

There were no new Swap Agreements entered into during the fiscal year. See Footnote O
“Subsequent Events” of the accompanying Notes to the Financial Statements for information on a
statement of claim filed by the State of New Jersey regarding the interest rate swap on the Authority's

2003 Series B Bonds,

The Authority has issued no bonds nor enterad into any credit agreements subsequent to the close of
fiscal year June 30, 2018,

The foliowing information summarizes the changes in debt between the fiscal year 2013, 2014 and
2013 .

FParcentage
Years Ended Change
June 30, 2015 June 30, 2014 June 30, 2013 _2015-2014
Bonds Payable $16,420.831,527 $16.674.216513 $15081,279.264 4.8

More detailed information about the Authority's bonds payable is presented in Note D of the financial
statements,

The prior re-authorization of the Authority expired on June 30, 2011. Assembiy Rill A-3205 granted
iegisiative approval to support the State's Capital Transportation Program for Fiscal Years 2013
through 20186, authorizing the Authority to bond a total of $3,458.3 million for fiscal years 2013 fo
2016. During fiscal year 2015, the Authority utilized its remaining $326.3 milion authorlzation from
the previous act. The NJTTFA expects tc issue $526.8 million of new money Transporation Program
Bonds provided under the 2012 Amendments in FY 2016.

Whils the authorization for the existing TTF program expires in FY 18, discussions regarding program
renewal are ongoing betwean the Legisiature and the Administration, with the full expectation that a
solution will be in place prior to FY17. Under any circumstance, the Authority will confinue {o receive
state appropriated revenues to satisfy outstanding debt service obligations.

The Authority's two variable rate bond Letters of Credit expired in December 2014 and were not
renewed or replacad.



NEW JERSEY TRANSPORTATION TRUST FUND AUTHCORITY
(A Component Unit of the State of Naew Jersey)

MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED) (CONTINUED)

Significant other Events

The Government Accounting Standards Board (GASB) issued Pronouncement No. 85 in Fiscal year
2014 related to ltems Praviously Reported as Assets and Liabilities, including the treatment of Bond
lssuance Costs. GASB-65 states these cosis can no longer be established as assefs and amortized
over the term of the bond issue, but ars to be expensed when incurred. In the prior year all remaining
balances of prior year bond issuance costs and its accumulated amortization were zeroed out.

Contacting the Authority's Financial Management

This financial report is designed to provide the New Jersey citizens, investors and creditors with a
general overview of the Authority's finances and to demonstrate the Authority's accountability to the
State of New Jersey and bohdholders. if you have guestions about this repert or need additional
financial informafion, you can contact the New Jersey Transportation Trust Fund Authority at 1035
Parkway Avenue, P.O. Box 800, Trenton, NJ (8625-0800 or visH iis website al www.state.ni.us/tifa.
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
{A Component Unit of the State of New Jersgy)

NOTES TO FINANCIAL STATEMENTS

A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Authority
New Jersey Transportation Trust Fund Authority (the “Authority”), lecated in Ewing, New

Jersey, was created by the State of New Jersey (the "Stale”) in 1984 pursuant to the New
Jersey Transportation Trust Fund Authority Act in order to provide a stable, predictable funding
mechanism for transporfation system improvements undertaken by the New Jersey
Department of Transportafion. The Authority also provides Staie aid lo couniies and
municipalities for fransportation system improvements.

Basis of Accounting
The Authority is a component unit of the State and is included in the general purpose financial

statements of the Stats,

The accompanying financial statements have been prepared in conformity with accounting
principles  generally accepted in the United States of America as prescribad by the
Governmental Accounting Standards Board.

in its accounting and financial reporting, the Autharity follows the pronouncements of the
Governmental Accounting Standards Board (“GASB) and cther entities thal promulgate
accounting principles, GASB Statement 76, The Hierarchy of Generally Accepted Accounting
Principles for State and Local Govemments, establishes the order of priority of
pronouncements and ofher sources of accounting and financial reporting guidance that a
governmental entity shouid apply. Per the Statement, the sources of authoritative generally
accepted accounting principles {"GAAP”) are categorized in descending order of authority as
follows: GASE Sigiements and Interpretations, GASB Technical Bulleting, GASB
Implementation Guides, and literature of the American Institute of Certified Public Accountants
{"AICPA") cleared by the GASB. Authoritative GAAP s incorporated periodically into the
Codification of Govemmental Accounting and Financial Reporting Standards (Codification),
and when presentad in the Codification, it retains its authoritative status. If the accounting
treatment for a transaction or other event is not specified within a source of authoritafive GAAP
described above, a governmental entity should first consider accounting principies for similar
transactions or othar events within @ source of authoritative GAAP described above and then
may consider nonauthoritative accounting literature from other saurces. These inciude GASE
Concepts Statements; pronouncemenis and other literature of the Financial Accounting
Standards Board {("FASB"}, Federal Accounting Standards Advisory Board, International Public
Sector Accounting Standards Board, and International Accounting Standards Board, and
AICPA literature not cleared by the GASE,; practices that are widely recognized and prevalent
in state and local government; literature of other professional asscciations of regulatory
agencies; and accounting fextbooks, handbooks, and arficles.

The basic financial statements consist of government-wids and governmental fund financial
statements,

The Authority, as a single program government, combines governmentwide and
governmeantal fund financial statemants, which are finked fogether by the reconciliation.

The government-wide financial statements are prepared under the @COonOMmIC [eSouUrces
measurement focus and the accrual basis of accounting, Revenues are recognized when
earned, and expenditures are recognized when incurred. The primary sources of revenues
are appropriations received from the Stata from motor fuet and pefroleum gross receipts taxes,
motor vehicle sales and use taxes, and from toll road autherities.
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
{A Component Unit of the State of New Jersey)

NOTES TO FINANCIAL STATEMENTS

A,

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Basis of Accounting {Continued}
The governmental fund financial statements are prepared under current financial resources
measurement focus and on the modified accrual basis of accouniing. Revenues are recorded
whan measurable and available. Expenditures are recognized when the related liability is
incurred. The axception to this rule is that principal and interest on long-term debdt are
recognized when due,

Lse of Estimates
The preparation of financial statements in conformity with accouniing principles generally
aocapted in the United States of America for governmental units reguires management {0
make estimates and assumptions thai affect ceriain reported amounts and disclasures,
Accordingtly, actual resuits could differ from those estimates.

Fund Accounts
In accordance with the 1995 Bond Resolution, the Authority has established the following fund

accounts mainfained by the Authority:

Fund Accounis Amount Use for Which Restricted
Special Revenue Fund  Deposlt of alt revenues received Expenditures for spacific
Transporiation by the Authority. Also used to pUrpOsSEs.
improvement account for the accumulation of

resources for payment of state
transportation costs.

Debt Service Fund Arnounts needed to pay matured Interest and principal on
(DOSF) principal and interest on bonds.  bonds.

The Authority reserve, which accounts for the Authority's operaling expenses, is includad in
the special revenue fund.

lncome Taxes
As a public body, under existing staiute, the Authority is exempt from both federal and state

taxes.

Bond Premium
in the govermment-wide financial statements, bond premiums are raported as deferred
revenues (liabilities) and are amortized over the term of the related debl

In the governmental fund financial statements, bend premiums are recognized as revenue
when received.

14



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jarsey)

NOTES TO FINANCIAL STATEMENTS

A, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Bond Discount :
In the government-wide financial statements, bond discounts are recognized as deferred

charges (assets) and are amortized over the term of the related debt,

In the governmental fund financial statements, bond discounts are recognized as expense
when received,

Restricted Net Position
In accordance with the terms of the various bend resolutions, cash and equivalents and
investments of all funds required under such bond resolutions are classifled as restricted
assets, The amounts by which the restricted assels exceed the corresponding liabllities they
will liguidate are not available for the payment of current operaling expenses.

Accounts Receivable
The following is a summary of receivables due from the State primarily to fund futurs bonds

payable,
Due within one yaar $ 488,065,000
Due after one year 15.832.768.627
$16,420.831.027

B. CASH AND EQUIVALENTS

Cash and equivalents consist primarily of State of New Jersey cash management fund depaosits,
New Jersey statutes permit the deposit of public funds in the State of New Jersey Cash
Management Fund ("NJCMF") or in institutions located in New Jersey which are insured by the
Federal Deposit insurance Corporalion or by any other agencies of the United States that insure

deposits.

New Jersey statutes require public depositories to maintain collateral for deposits of public funds
that exceed insurance limits as follows:

(a) The market vaiue of the collateral must equal 5% of the average daily balance of public
funds;

ar
(b} If the public funds deposited exceed 75% of the capital funds of the depository, the

depository must provide collateral having a market value egual fo 100% of the amount
exceading 75%.

All coliateral must be deposited with the Federal Reserve Bark, the Federal Home Loan Bank
Board or a banking institution that is 2 member of the Federal Reserve System and has capital

funds of not iess than $25,000,000.
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NEW JERSEY TRANSPORTATICON TRUST FUND AUTHCRITY
(A& Component Unit of the State of New Jersey)

NOTES TO FINANCIAL STATEMENTS

B. CASH AND EQUIVALENTS (CONTINUED)

Custodial Credit Risk

Custodial credit risk is the risk that, in the event of failure of the counterparty, the Authority will
not be able to recover the value of its cash and investments that are in the possession of an
outside party, Cash and eguivalents and investments are substaniiafly restricted under the
terms of the Authority's bond resolutions for the payment of bond principal and interest expense
and the axtension of project loans. The bond reseolutions limit investments to obligations of the
L8, govarmment or its agencies, investmenis in cerain certificates of depasit of commercial
banks that are members of the Federal Reserve System, investments in cash management
pools that restrict investments to U.S. government securities, money market funds that invest in
high-grade AAA-rated securifies, and direct and general obligations of any state that meets the
minimum requirements of the resolution.

Cash and equivalents at June 30, 2015, were as follows:

NJCMEF $ 411,787 908
US Bank 728 438
Total 5 412518 342

Since the Authority's cash and equivalents are all government securities, or an external
investment poal, they are not subject to credif risk.

Interest Rate Risk
Interest rate risk is the risk that changes in interest rates will adversely affect the fair value of

an investmeant, BPecause the Authority maintains investments in government securities, or an
exiernal iInvestmant pool, it is not subject fo interest rate risk If interest rates fiuctuate.

C., ACCOUNTS PAYABLE - STATE OF NEW JERSEY

The balance dus of $174,041,714 consists of amounts due the State of New Jersey Special
Transportation Fund for reimbursement of State, local and New Jersey Transit transportation

cosis.
D. TRANSPORTATION SYSTEM BONDS PAYABLE

Transportation bonds payable consist of Transporiation System and Transportation Program
Bonds Payabls. Bond resoiutions have been adopted by the Authority for the purpose of making
improvements to the transportation system and programs in the State of New Jarsey,

Transportation System Bonds refer o bonds issued pursuant to authorizations previously provided
in P.L. 1895, c. 108 and P.L. 2008, ¢.3, as well a5 any bonds issuad to refund those prior bonds.
Transportation Program Bonds refer to bonds issued pursuant to the most recent authorization
snacted in June, 2012 (P.L. 2012, ¢. 13) and any bonds subsequently issued to refund those

particular bonds.

\n fiscal year 2015, the Authority issued $1,061,555,000 of new monsy Transportation Program
Bonds and Transporiation Program Notes, including $735,300,000 authorized under the June
2012 Act and $326,255,000 in bonding authority carry forward from prior years. The proceeds of
each issuance will be used to support transportation projects within the State of New Jersey.
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jersey}

NOTES TC FINANCIAL STATEMENTS

D. TRANSPORTATION SYSTEM BONDS PAYABLE (CONTINUED)

The Transpartation Program Bonds will be issued as “state contract” debt backed by a new
contract between the State Treasurer and the Authority, This contract pledges that
constitutionaly-dedicated revenues appropriated by the Legisiature will be made avaitable to the
Authority for debt service payments on its Transportation Program Bonds,

The Transportation System Bonds continue to be secured by the existing coniract between the
State Treasurer and the Autharity which pledges that any dedicated New Jersey Transportation
Trust Fund Authority revenues appropriated by the Legislaturs to the payment of such bonds will
be made available to the Authority for debt service payments. in fiscal year 2015, the Authority
remarketed and converted $297 500,000 in Variable Rate Transportation Systern Bonds into fixed
rate Transporiation System Bonds and did not renew the expired Lelter of Credit agreements on

the Variabie Rate bonds.

The foliowing is a summary of revenue bonds and notes outstanding:

Bonds Bonds Amounts Due
Gutstanding Outstanding within
. inferes{ fin Thousands) Additians Reductions {in Thousands) One Yaar
Series Raie Range June 30, 2014 [(in Thousands) f{in Thousands) _ June 30, 2015  fin Thousands)
1989 Series A 5.75% s 168,795 § - B - % 158,785 § 27,830
2001 Serles C 5.50%-5.75% 164,055 - 23,030 141,028 32,408
2003 Series A 5.50% 233,020 - 50,850 182,070 128,570
2003 Saties B 5.00%-5.25% 345,000 - - 345,000 -
2004 Series A 5.75% 107,495 - - 107,485 -
2004 Series B 5.25%-5.50% 428,116 - 160,285 267,830 103,800
2005 Series A 5.25% 89,780 - 80,750 - -
2005 Serles & 3.70%-5.50% 838,125 - 49,4380 788,635 105,085
2005 Seres A - 4.25%-5.50% 1,576,785 - - 1,576,785 -
2005 Serjes C 4.83%-5.05% 3,708,585 - - 3,708,585 -
2006 A Garvee 5.00% 52,690 - 12,228 40,485 12,838
20C7 Senes A 4,75%-5.00% 871,055 - - 871,058 -
2008 Series A 5.63%-5.75% 2173735 - - 2,173,735 -
2008 Series A 8.23%-5.40% 388,075 - - 869,075 -
2009 Serigs B 6.88% 273,500 - - 273,500 -
2009 Serias C
Note 5.250% 150,000 150,000 150,000 150,000 -
2009 Series D
Moie 5 000% 147,500 147,600 147,500 147 500 -
2010 Series A 5.85%-8.25% 1,273,180 - - 1,273,180 -
2010 Series B 8.56% 500,000 - - 500,000 -
2010 serdes G 5.75%-5.10% 1,060,000 - - 1,060,003 -
2010 Series D 3.00%-5.25% 485,875 - - 485,875 -
2010 Series E 3.60% 14,106 - - 14,100 -
2011 Series A 3.00%-6.00% 580,165 - 10,515 589,650 10,980
2011 Series B £.00%-5.50% 1,274,660 - 21.495 1,233,165 22,555
2012 Serjes A 5.00% 326,255 - - 326255 -
2012 Serias AA 2.00%-5.00% 839,500 - 22,088 877,405 22,780
2013 Series A 1.00%-5.00% 532,885 - 10,575 522,310 11,040
2013 Senes B 1.09%-1.75% 338,220 - - 338,220 -
2013 Series A& 2.00%-2.50% 849,200 - 13,300 835,200 13,565
2014 Series AA 4.25%-58.00% - 764,055 - 764,055 .
2074 Series BB 4.25%-5.00% - 297 500 - 297 500 -
20,282,360 1,358,065 762,280 20,858,165 488.085
Less bond acoretion (4,588 143) - 149.810 {4,438 334} -
Total 5 15674217 & 1359085 & 912,050 % 16420831 § 4BB 065
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jersey)

NOTES TO FINANCIAL STATEMENTS

D. TRANSPORTATION SYSTEM BONDS PAYAELE {CONTINUED)

Total maturities of transportation system and transportation program bonds and notes are as

follows:
Principal Interest Total
Year Ending June 30,
2016 488,065,000 683,643,781 1.181,708,781
2017 536,885,000 669,275,212 1,208,170,212
2418 558,325,000 545 415 274 1,203,740,274
2019 584,475,000 618,832,135 1,203,307,136
2020 867,650,000 594 731,837 1,262,381,837
2021-2025 3,800,875,000 2,383,586,275 6,284,461,225
2028-2030 4.273,310,000 1,635,378,049 £,908,688,049
2031-2035 3,863,840,000 1,162,729.717 5,026,669,717
2036-2040 4,540,430,000 677,291,538 5,217,721,538
2041-2045 1.445.300,000 94 886,925 1.540.186.925

Total 20,859,165,000 % 8175770684 §30,034 935 694

Less unamortized bond accrefion 4 438 333473
Total Bonds Payable $16,420.831 527

The bonds are secured primarily by revenues received by the Authority from the State. The
payment of all such revenues to the Authority is subject to and dependent upen appropriations
being made from time to time by the State Legislature. The State Legisiature has no legal

obligation to make such appropriations.

2003 Series B
The Authority remarketed the 2003 Series B {Periodic Austion Reset Securities) as fixed rate

bonds on various dates between September 2, 2008 and September 8, 2008. The
Remarkated Bonds were convertad pursuant to the terms of the Resolution to bear intzrest in
the Fixed Rate mode, Principal repaymaents were io begin December 15, 2016, and were 1
end December 15, 2018, interest payments began December 15, 2008. Existing Swap
Agreements could be amended, terminated or offsef with additional interest rate swaps when
market conditions permitted. The Authority applied a poriion of the then existing Swap
Agreements as hadges related to the 2009 Series C Bonds and the 2008 Series D Bonds.
Amid favorable market conditions, those swap agreements were terminated in December
2011, in accordance with the bond agreement.

The State fited a statement of claim in 2014 with respect to the matier of the Treasurer of fhe
State of New Jersey and the New Jersey Transpontation Trust Fund Authority vs. Goidman,
Sachs & Co. and UBS Financial Services, Inc. reparding ihe interest rate swap on the
NJTTFA's 2003 Series B Bond. Although a proposad sattlement is pending, a iitigation hold is
in place regarding the option rate securities that Goldman Sachs & Co. was invoived
transacting with the State of New Jersey. Goldman Sachs & Co. and UBS Financial Services
Inc. issued municipal auction rate securities by the NJTTFA, including but not limited fo the
underwriting and/or investment services of Goldman Sachs & Co. and UBS Financial Services,
inc., as well as, their subsidiaries and affilistes in connection with NJTTFA [ssuance of
municipal auction rate securities. Subsequent evenis were noled by management that

required disclosure.
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
{A Component Unit of the State of New Jersey)

NOTES TO FINANCIAL STATEMENTS

0. TRANSPORTATION SYSTEM BONDS PAYABLE {CONTINUED)

2006 A Garves Bond
The debt service and interest expenss payments on the 2006 A Garvee bond are reimbursed

by the Federal Highway Administration, to the State of New Jersey. These amounts are
included in the principal and bond interest expense lines, since these paymenis are made
diractly by the State of New Jersey. The principal payment and interest payments reimbursed
as of June 30, 2018, were $12 225 000 and $2,622,148, respaciivaly,

2008 Series C and D Bonds — Letier of Credit Facilities
in connection with the issuance of, and {o provide additional securlty to the 2009 Series C and
Series D bondholders, the Authoerity entered into irrevocable, direct-pay letter of credit facililies
{(the "Credit Facility" or "Credit Facilfies”) with two separate financial institutions (the "Credil
Facllity Providers"), The Credit Facilities for the 2008 Series C Bonds and 2009 Series D
Bonds in the original stated amcunt of $152,367,124 and $149,827 872, respeciively,
representad the sum of; a) the aggregate principal amount of the 2008 Series C and D Bonds,
and, b) 48 days' interest on the 2008 Series C and D Bonds {computed at a rate of 12% per
annum) originally scheduled {o expire on December 15, 20711, uniess extended in accordance
with its terms. These two Credit Facilties were renewed with two naw financial institutions on
December 9, 2011, and expired on December 8, 2014, The two expired Credit Faciiities were
not renewed in accordance with the terms and the 200¢ Series C and Series D Bonds weare
remarketed and converied from variable rate Transporiation System Bonds fo fixed rate
Transpariation System Bonds on November 24, 2014,

The bond trustee for each of the 2009 Series C and Series 13 Bonds had been directad to draw
on the Credit Facilities to pay when due the principal of and interest on the bonds. The
Authority was fo pay a letter of credit fee to the Credit Facility Providers and had entered info
agresments o reimburse the Credit Facllity Providers for any amounts drawn upen the Credit
Facliities by the bond trustes. For the year ended June 30, 2015, the Authority paid
$1,685,213 in fees related to the Credit Facilities.

E. ADVANCE REFUNDINGS

When conditions warrant, the Authority sells various issues of bonds to provide for the refunding
of previously issued obligations in order to achleve interest cost savings.

The proceeds received from the sales of the bond issues are used to currently refund the
outstanding bond issues or to deposil in an irrevocable escrow fund held by an escrow agent an
amount that, whan combinad with interest eamings thereon, will be at least equal to the sum of
the first optional redemption date thereof and the premium required to redeem the bonds
outstanding on such date. Accordingly, the Authority's assets and the labilities for defeased
bonds are nof included in the Authority's financial statements. These fransactions defeased the
outstanding pond issues with a resultant reduction in annual debt service during the term of the
iISSUEs.

19



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jersey)

NOTES TC FINANCIAL STATEMENTS

E. ADVANCE REFUNDINGS (CONTINUED)

There were no new refundings in fiscal year ended June 30, 2015. The Authority converted the
2009 Series C and Series D variable rate Transportalion System bonds totaling $257,500,000 into
fixed rate Transportation System Bonds in November 2014,

Refunded bonds outstanding at June 30, 2015, are comprised of the foliowing;

Principal Amount

Quistanding
[ssue June 30, 2015
1009 Searies A $ 158,785,000
2005 Series B 788,835,000
2007 Series A 871,055,000
2011 Series A 568,650,000
2011 Series B 1,253 185.000

b 3.841,300.000

F. CONCENTRATION OF RISK AND UNCERTAINTIES

Cash and Equivalents
The Authority maintains cash and short-term investment balances which may exceed federally

insured fimits. It historically has not experenced any credit-related lossas,

G. ADJUSTMENTS - RECONCILIATION OF DIFFERENCES BETWEEN THE GOVERNMENTAL
FUNDS AND GOVERNMENT-WIDE FINANCIAL STATEMENTS

(1) Unamortized bond discount is recorded as an asset (deferred change} in the statement of net
posifion and is amortized over the life of the debl, Amortization expense is recerded in the
statemant of aclivities. In governmeantal funds financial statements, bond discounts are

axpensad when incurred. Balances as of June 30, 2015, were!

Rond discount $ 11,730,085
Accumuiated amortization (2.173.448)
Totat unamertized bond discount 3 9 556 639

Amartization expense 3 418 125

(2) Long-term fiabilities (bonds payable, notes pavable and accruad interest payabie) applicable to
the Authority's governmental activities are not due and payable in the current period and
accordingly are not reported as fund labiities. Al habilities, both current and long-term, are
reported in the statement of nat position. Balances as of June 30, 2013, were!

Bonds payabie (June 30, 2014} $15,674,216,5613

Add issuance of bonds and notes 1,061,555,000
Less principal payments and raduction of Garves (464,750,000)
Add accretion 148,810,014

Tatal $16.420.831 527

g 28,938 341

Accrued interest payable
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jersey)

NOTES TQ FINANCIAL STATEMENTS

G. ADJUSTMENTS - RECONCILIATION OF DIFFERENCES BETWEEN THE GOVERNMENTAL
FUNDS AND GOVERNMENT-WIDE FINANCIAL STATEMENTS {CONTINUED)

{3} Bond and note proceeds contribute fo the change in fund batance in governmental funds. in
the government-wide statements, issuing debt increases long-term labilities in the statement
of net assets and does not affect the statemenis of activilies.

Proceads were received from;

2014 Series AA Bonds $ 754,055,000
2014 Series BB Notes 297,500,000
Total Proceeds $ 1.081.855.000

(4) Repayment of bond principal is reported as an expenditure in governmental funds and thus
reduces the net position/fund balance. For the Authority as a whole, the principal payments
reduce the liabilities in the statement of net assets and do not result in an expense in the
statemnent of aclivilies. Principal payments, including amounts reguired for refunding bond
issues, were made as follows:

Scheduled principal payments including Garvee % 464.750.000

(8) Unamortized bond premium is recorded as deferred revenue (other liabilities) in the statement
of net assetz and is amortized over the life of the debt, Amortization revenus is recorded in
the statement of activities. in governmental funds financial staternents, bond premiums are
recognized as revenus when received, Balances as of June 30, 2015, were:

Bond premium $ B43,242.419
Accumulaiad amortization (243.704.739)
Total unamortized bond premium § 5089.537.680
Amodtization revenue $ 42 309,553

(6) Deferred gain on advanced refunding is recorded as deferred inflows of resources in the
statement of net position and is amortized over the remaining life of the ofd debt or the life of
new debt, whichever is shorter. Amortization revenue is recorded in the statement of activities,
fr governmental funds financial statements. deferred gain on advanced refunding s not
applicable, Balances as of June 30, 2015, wereg!

(Gain on advanced refunding 3 103,503,245
Accurmllated amortization {93.554 357)
Deferred gain on advanced refunding 3 8948 638
Amortization revenue as component of inferest expense i 5 087,192

(7) The adjustment related to current year bond activity, net, is comprised of the following:

Bond principal paymeni S (464,750,000}
Garvee bond principal reimbursemant 12,225,000
Bond premium (62,745,832)
Net bonds and notes proceeds 1,418,043,158
Escrow Fund Deposit (297,500,000}
Capital appreciation bonds 148,810 014

Current year bond activity, nat 3 753082340

21



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
(A Component Unit of the State of New Jersey)

NOTES TO FINANCIAL STATEMENTS

H. SUBSEQUENT EVENTS

Management has evaluated subseguent events that occurred after the balance sheet date but
befare December 11, 2015, the date the financial statements were available to be issued. Based
on this evaluation, the Authority has determinad the following disclosures to be reported in the
finanacial statements,

» The authorization for the exigling TTF program expires in FY18. However, discussions
regarding program renewal are ongeing between the Legislature and the Administration, with
the full expectation that a solufion will be in place prior to FY17. Under any cireumstance, the
Authority will continue to recelve siate appropriated revenues to satisfy ouistanding debt
service obligations.

» In November 20153, the Authority issued $826,800,000 2015 Series AA bonds maturing
through 2046 at interest rates ranging between 3-5.25%.
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NJ TTFA Meeting Minutes December 30, 2015

The above resolution was seconded by Mr, Ferreira and adopted on a call of roll as follows:
AYE: 6
NAY:
ABSTAIN:

ABSENT:

Deputy Commissioner Bertoni declared said motion carmied and said resolution adopted.

Mr, Briant asked about the other items on the zgenda and Gary Brune pointed out that
Agenda ltems E — H, which concern the establishment of back up signatories for the Authority to

ensure business continuity, were being tabled until a later meefing.

There being no firther business coming from the Authority, Deputy Comumissioner
Joseph Bertoni requested a motion to adjoumn the meeting. Public Member Ferreira moved that
the December 30, 2015 meeting of the New Jersey Transportation Trust Fund Authority be

adjourned and was seconded by Mr. Lalevee,




NI TTFA Meeting Minutes December 30, 2013
oo Lo SN TR Is s . secémbar ol LU0

The December 30, 2015 meeting of the New Jersey Transportation Trust Fund Authority

ended at approximately 10:10 AM.

Respectfully Submitted,

Linda M, Davino,

Assisiant Secretary of the Authority

Page &



The motion was seconded by Mr. Lalevee. Chairperson Richard Hammer asked if anyone
had any questions or further discussion. The members did not have any questions or discussion
on the motion. The members were polled with all members being in favor, and no members were

in opposition; therefore, the motion was carried.

For the next order of business, Chairperson Richard Hammer requested the consideration
of officers to serve the Authority effective through Fiscal Year 2017. Chairperson Hammer
requested a nomination for the position of Viee Chairperson to the Board. Chairman Hammer
recommended that Mr. Gregory Lalevee serve as Vice Chairperson. Mr. Briant moved the
following resolution electing Mr. Gregory Lalevee as Vice Chairperson of the Authority through

Fiscal Year 2017:

WHEREAS, the Bylaws of the Authority provide for the annual election by the Authority

of Vice Chairperson and such other offices as it shall deem necessary; and
WHEREAS, the Authority desires to fill the position of Vice Chairperson;

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects Mr. Gregory

Lalevee to serve in the capacity of Vice Chatrperson through Fiscal Year 2017,
The above resolution was seconded by Mr. Longo and adopted on a call of roll as follows:
AYE: 4
NAY:
ABSTAIN:
ABSENT: |

Chairperson Hammer declared said motion carried and said resolution adopted.



At this time, Mr.Nelson Ferreira joined the meeting,

Next, Chairperson Richard Hammer requested a nomination for the position of Treasurér
lo the Board and Chairperson Hammer recommended that Anthony Longo, Manager, Office of
Public Finance, NI Department of the Treasury (Designee for the Honorable Ford M. Scudder)
serve in the capacity of Treasurer of the Authority through Fiscal Year 2017, Mr.Lalevee moved

the following reselution:

WHEREAS, the Bylaws of the Authority provide for the annual election by the Authority

of a Treasurer and such other offices as it shall deem necessary; and
WHEREAS, the Authority desires to fill the position of Treasurer;

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects Anthony Longo,
Manager, Office of Public Finance, NJ Department of the Treasury, Designee for the Honorable

Ford M. Scudder, to serve in the capacity of Treasurer through Fiscal Year 2017.
The above resolution was seconded by Mr. Briant and adopted on a call of roll as follows:
AYE: 5
NAY:
ABSTAIN:
ABSENT: 0

Chairperson Hammer declared said motion carried and said resolution adopted.



At this ime, Mr.Nelson Ferreira joined the meeting,

Next, Chairperson Richard Hammer requested a nomination for the position of Treasurer
to the Board and Chairperson Hammer recommended that Anthony Longo, Manager, Office of
Public Finance, NJ Department of the Treasury (Designee for the Honorable Ford M. Scudder)
serve in the capacity of Treasurer of the Authority through Fiscal Year 2017, Mr.Lalevee moved

the following resolution:

WHEREAS, the Bylaws of the Authority provide for the annual election by the Authority

of a Treasurer and such other offices as it shall deem necessary; and
WHEREAS, the Authority desires to fill the position of Treasurer;

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects Anthony Longo,
Manager, Office of Public Finance, NJ Department of the Treasury, Designee for the Honorable

Ford M. Scudder, to serve in the capacity of Treasurer through Fiscal Year 2017,
The above resolution was seconded by Mr. Briant and adopted on a call of roll as follows:
AYE: 5
NAY:
ABSTAIN:
ABSENT: 0

Chairperson Hammer declared said motion carried and said resclution adopted.



Next, Chairperson Richard Hammer requested a nomination for the position of Comptroller
to the Board and Chairperson Hammer recommended that Samuel Braun, Division of Accounting
and Auditing, NJ Department of Transportation, serve in the capacity of Comptroller through

Fiscal Year 2017. Mr. Longo moved the following resolution:

WHEREAS, the Bylaws of the Authority provide for the annual election by the Authority

of a Comptroller and such other offices as it shall deem necessary; and
WHEREAS, the Authority desires to fill the position of Comptroller;

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects Samuel Braun to

serve in the position of Comptroller of the Authority through Fiscal Year 2017.

The above resolution was seconded by Mr. Ferreria and adopted on a call of roll as follows:
AYE: 5

NAY:

ABSTAIN:

ABSENT:

Chairperson Hammer declared said motion carried and said resolution adopted.

Next, Chairperson Richard Hammer requested a nomination for the position of Secretary

to the Board and Chairperson Hammer recornmended that Linda M. Davino be nominated to serve



as Secretary of the Authority through Fiscal Year 2017. Mr. Briant moved the following

resolution:

WHEREAS, the Bylaws of the Authority provide for the annual election by the Authority

of a Secretary and such other offices as it shall deem necessary; and
WHEREAS, the Authority desires to fill the position of Secretary;

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects Linda M. Davino

to serve in the capacity of Secretary through Fiscal Year 2017.

The above resolution was seconded by Mr. Lalevee and adopted on a call of roll as follows:
AYE: S
NAY:
ABSTAIN:
"‘ABSENT:
Chairperson Hammer declared said motion carried and said resolution adopted.

Next, Chairperson Richard Hammer requested a nomination for the position of Assistant
Secretary to the Board and Chairperson Hammer recommended that Jackie Brown be nominated
to serve as Assistant Secretary of the Authority through Fiscal Year 2017. Mr. Longo moved the

following resolution:



WHEREAS, the Bylaws of the Authority provide for the annual election by the Authority

of a Assistant Secretary and such other offices as it shall deem necessary; and
WHEREAS, the Authority desires to fill the position of Assistant Secretary;

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects Jackie Brown to

serve in the capacity of Assistant Secretary through Fiscal Year 2017,
The above resolution was seconded by Mr. Lalevee and adopted on a call of roll as follows:
AYE: 5
NAY:
ABSTAIN:
ABSENT:
Chairperson Hammer declared said motion carried and said resolution adopted.

For the next order of business, Chairperson Richard Hammer asked Gary Brune, TTFA
Executive Director, to lead the discussion of a resolution authorizing concurrence with the
Financial Policy Review Board’s “State of Condition of Transportation Financing Certification for

Fiscal Year 2015,” a measure which is required by the TTFA statute.

Executive Director Gary Brune stated that the Financial Policy Review Board (FPRB)
assessed the three statutorily required elements of the TTFA’s financial condition for Fiscal Year
2015 and certified the Authority’s adherence to those requirements. The first element concerns
whether the TTFA is in compliance with its annual bonding cap. Mr. Brune indicated that the
Authority issued a total of $1.061 billion in bonds in Fiscal Year 2015, including the statutorily-

authorized amount of approximately $735 million as well as $326 million in bond cap authority



that carried forward from prior fiscal years. The use of the latter exhausted all of the remaining
bond cap that was authorized but not used in prior years. Therefore, the TTFA’s bond limitation

was adhered to in Fiscal Year 2015.

Mr. Brune then noted that the second element the FRPB must assess was whether the
amount expended by NJDOT and NJ Transit for “permitted maintenance” in Fiscal Year 2015
exceeded the amount expended in the base period of Fiscal Year 2007, which was $120,700,000.
He stated that the amount programmed and appropriated for permitted maintenance in the Fiscal
Year 2015 Transportation Trust Fund Capital Program was just short of $28 million, and that NJ
Transit and the NJDOT expended amounts within the allotment. Thus, the permitted maintenance

test was met in Fiscal Year 2015.

Finally, Executive Director Brune indicated that the third element of the FPRB’s
assessment was whether the combined Transportation Trust Fund Capital Program for NIDOT and
NJ Transit exceeded $1.6 billion. He stated that the program authorization for the Transportation
Trust Fund in Fiscal Year 2015 totaled $1.225 billion. An additional $375 million was provided
by the Port Authority of New York and New Jersey-for projects related to the Lincoln Tunnel
Access Program, rounding out the State’s $1.6 billion Transportation Capital Plan. Executive
Director Brune indicated that the TTFA had not exceeded the required total program size of $1.6

billien for Fiscal Year 2015.

Mr. Brune concluded by stating that the FPRB found and certified that the TTFA was in

compliance with all three statutory requirements.

Chairperson Hammer asked if there were any further discussion and hearing none, then

requested a motion to adopt the resolution entitled: “Resolution Authorizing The Authority’s



Concurrence With The Financial Policy Review Board’s ‘State of Condition of Transportation

Financing Certification for Fiscal Year 2015.7”

Mr. Briant moved the following Resolution:
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RESOLUTION AUTHORIZING THE AUTHORITY’S CONCURRENCE WITH THE
FINANCIAL POLICY REVIEW BOARD’S “STATE OF CONDITION OF
TRANSPORTATION FINANCING CERTIFICATION FOR FISCAL YEAR 2015” IN
ACCORDANCE WITH SECTION 6 OF L, 2006, €. 3 (C.27:18-22.2).

WHEREAS, by virtue of the provisions of the New Jersey Transportation Trust Fund Authority
Act of 1984, as amended {the "Act”), N.JL.S.A. 27:1B-1 et seq., the New Jersey Transportation
Trust Fund Authority (the “Authority”) is authorized to issue its bonds, notes, and other
obligations {collectively, the “Obligations”) from time-to-time and to sell such Obligations at
public or private sale at a price or prices and in a manner as the Authority shalt determine; and

WHEREAS, the Financial Policy Review Board {the “FPRB"} was created pursuant to Section 6 of
L, 2006, c. 3 (C.27:18-22.2) to assure fiscal discipline through evaluating the financing of
transportation and preparing an annual State of Condition of Transportation Financing
certification (the “Certification”); and

WHEREAS, the FPRB is required to certify that the Authority has complied with the following
standards: (a) the bonding limitation as provided in subsection i. of Section 9 of L. 1984, ¢. 73,
as amended (C.27:18-9); (b} for the fiscal year commencing july 1, 2014, the amount expended
from the revenues and other funds of the Authority for permitted maintenance did not exceed
the amount expended for permitted maintenance in the fiscal year commencing July 1, 2607;
and {c) the total amount authorized to be appropriated from the revenues and other funds of
the Authority for project costs did not exceed $1,600,000,000; and

WHEREAS, at its January 28, 2016, meeting the FPRB approved the form of its Statement of
Condition of Transportation Financing certification required by Section 6 of L. 2006, c. 3
(£.27:1B-22.2) for Fiscal Year 2015 {the “Certification”), a copy of which is attached to this
Resolution as Exhibit A; and

WHEREAS, the FPRB further approved the submission of the Certification to the Governor of
the State, the State Legislature and the Commissioner of the Department of Transportation as
required by Section 6 of L. 2006, c. 3 (€.27:1B-22.2), subject to the Authority’s concurrence to
the Certification; and

WHEREAS, at its October 14, 2016 meeting, the Authority discussed the Certification, and has
determined that it is desirable and in the Authority’s best interests to concur with the
Certification in accordance with Section 6 of L. 2006, ¢. 3 (C.27:1B-22.2).



NOW, THEREFORE, BE IT RESOLVED, that

1. The Authority hereby concurs with the Certification attached hereto as Exhibit A.

2. The Authority hereby authorizes the Executive Director to forward on behalf of
the Authority a copy of this Resolution, including Exhibit A, to the FPRB.

3. This Resclution shall take effect upon adoption in accordance with the Act,



EXHIBIT “A”



FINANCIAL POLICY REVIEW BOARD

STATE OF CONDITION OF TRANSPORTATION FINANCING CERTIFICATION
REQUIRED BY N.J.8.A.27:1B-22.2

FORFISCAL YEAR 2015

I, the Chair of the Financial Policy Review Board (the “Board”) hereby certify, on behalf of the

Transportation Trust Fund Authority (the “Authority™) adhered to the following standards:

| The Authority complied with the bonding limitation as provided in subsection i. of
Section 9 of L. 1984, ¢, 73, as amended (C.27,1B-9};

2. For the fiscal year commencing July I, 2014, the amount budgeted and the amount
expended from the revenues and other funds of the Authority for permitted maintenance
did not exceed the amount expended for permitted maintenance in the fiscal year
commencing July I, 2007, and

3. The total amount authorized to be appropriated from the revenues and other funds of the
Authority for project costs did not exceed $1,600,000,000,

E ———
IN WITNESS WHEREOF, | have hercunto set my hand this é il day of 4o 4. 2016,

FINANCIAL POLICY REVIEW BOARD

James A, Cra

Chair



The above resolution was seconded by Mr. Ferreira and adopted on a call of roll as follows;
AYE: S

NAY:

ABSTAIN:

ABSENT:

Chairperson Hammer declared that the motion carried and the resolution was adopted.

For the next order of business, Chairperson Richard Hammer called upon Steven Petrecca,
Associate Deputy Treasurer to lead a discussion of the TTFA’s proposed Fiscal Year 2017
Financial Plan, which by law must be submitted to the Governor, the Senate, the General Assembly
and the Financial Policy Review Board, This plan outlines the financing strategy that will apply

to the State highway and transit projects that are proposed for fiscal year 2017.

Mr. Petrecca stated that the Financial Plan presented to the Board provides both a snapshot
of the Trust Fund's past performance and a starting point for Fiscal Year 2017. He noted that
historically when the Trust Fund’s sources are compared to its uses, the Trust Fund’s financial
plan shows a $2.5 billion unfunded “tail.” The unfunded tail exists for two reasons: the Trust Fund
only funds projects on a cash-needed basis, and the Trust Fund’s projects are usually constructed
over a period of multiple fiscal years. The $2.5 billion figure shows that if the Trust Fund were
terminated as of June 30, 2016 the Trust Fund would have to come up with $2.5 billion of funds
to cover all projects that have been authorized but not yet been completed. Mr. Petrecca stated the

Financial Plan provides for the funding of a portion of the unfunded tail and a portion of the current

11



fiscal year program. He noted that this was not unusual and was historically done. Mr. Petrecca
further noted that the Financial Plan presented to the board assumes the issuance of Grant
Anticipation Vehicles, commonly known as Garvees. The proposed Garvees will be issued in an
amount to cover the cash needs of the Trust Fund through Fiscal Year 2018. As shown in the
Financial Plan, the Garvees would not count against the statutory bonding cap. Finally, Mr.
Petrecc:a stated that the Financial Plan shows the proposed operating bud get for the Trust Fund for

Fiscal Year 2017.

Chairperson Hammer asked if there were any further discussion and hearing none, then
requested a motion to approve the resolution authorizing the submission of the Fiscal Year 2017
Financial Plan to the Commissioner of the Department of Transportation for submission to the

Governer, the Senate, the General Assembly, and the Financial Policy Review Board.

Mr. Lalevee moved the following Resolution:
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RESOLUTION OF THE NEW JERSEY TRANSPORTATION TRUST FUND
AUTHORITY APPROVING THE FISCAL YEAR 2017 FINANCIAL PLAN AND
AUTHORIZING THE SUBMISSION OF THE FISCAL YEAR 2017 FINANCIAL PLAN
TO THE COMMISSIONER OF THE DEPARTMENT OF TRANSPORTATION FOR
SUBMISSION TO THE SENATE, THE GENERAL ASSEMBLY, THE GOVERNOR
AND THE FINANCIAL POLICY REVIEW BOARD

WHEREAS, by virtue of the provisions of Chapter 73 of the Laws of New Jersey of
1984, as amended (the "Act"), NJ.S.A. 27:1B-1 ¢t seq., the New Jersey Transportation Trust
Fund Authority (the "Authority™) is authorized to issue its bonds, notes, and other obligations
{collectively, the "Obligations™) from time to time and to sell such Obligations at public or
private sale at a price or prices and in a manner as the Authority shall determine; and

WHEREAS, pursuant to the Act, the Commissioner of the Department of Transportation
is required to submit a report to the Senate and General Assembly, the Governor’s Office and the
Financial Policy Review Board, which report shall contain, among other things, a description of
the projects to be financed in the ensuing fiscal year and a financial plan designed to implement
the financing of the proposed projects; and

WHEREAS, on October 14, 2016, the Authority discussed the proposed financing plan‘
for transportation projects for Fiscal Year 2017 (the “2017 Financial Plan™), attached hereto as
Exhibit A (the “Fiscal Year 2017 Financial Plan”}; and

WHEREAS, the Authority has determined that it is desirable and in the best interest of
the Authority to adopt the Fiscal Year 2017 Financial Plan;

NOW, THEREFORE, BE IT RESOLVED THAT:

1. The Authority hereby approves the Fiscal Year 2017 Financial Plan.

2. The Authority hereby authorizes the Executive Director to forward on behalf of
the Authority a copy of this Resolution, including Exhibit A, which contains the
Fiscal Year 2017 Financial Plan, to the Commissioner of the Department of

Transportation for submission to the Senate and General Assembly, the Governor
and the Financial Policy Review Board.

This Resolution shall take effect upon adoption in accordance with the Act.

Ll
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New Jersey Transportation Trust Fund Authority
Fiscal Year 2017 Financial Plan

Plan for Financing NJDOT/NJ TRANSIT
Capital Program Outlays for Fiscal Year 2017
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TRANSPORTATION
TRUST FUND

Prepared by the
New Jersey Transportation Trust Fund Authority

Adopted QOctober, 2016

Chris Christie, Governor Richard T. Hammer, Commissioner
Kim Guadagno, Lt. Governor
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New Jersey Transportation Trust Fund Authority’s 2017 Financial Plan

The New Jersey Transportation Trust Fund Authority ("NJTTFA™ or “Authority”) finances the
State portion of the capital programs of the New Jersey Department of Transportation
("NJDOT"y and New Jersey Transit Corporation ("NJ Transit”) as welt as the Siate’s Local Aid
transportation program. The New Jersey Transportation Trust Fund Authority Act, as amended,
N.J.S.A. 27:1B-1 et sed. (the “TTFA Act”), requires the NJTTFA to adopt & Financial Plan which
must meet the following requirements:

“The financial plan shall contain an enumeration of the bends, notes or other obligations
of the authority which the authority intends to issue, including the amounts thereof and
the conditions therefor. The financial plan shall set forth a complete operating and
financial statement covering the authority's proposed operations during the ensuing
fiscal year, including amounts of income from all sources, including but not limited to the
proceeds of bonds, notes or other obligations 1o be issued, as well as interest earmned. In
addition, the plan shall contain proposed amounis to be appropriated and expended, as
well as amounts for which the depariment anticipates io obiigate during the ensuing
fiscal year for any future expenditures.” [N.J.S. A 27:1B-22d]

In the recent past, the NJTTFA has funded its programs through annual State appropriations of
revenues received from the Motor Fuels Tax, Petroleum Gross Receipts Tax and Sales and Use
Tax, toll road contributions, investment earnings, and the incurrence of debt. The current
legislative reauthorization of the TTFA Act for the issuance of Program Bonds (as defined in the
TTFA Act) expired on June 30, 2016. The Fiscal Year 2017 Appropriations Act reflects a
continuation of the annual Statewide Transportation Capital Program at $1.6 billion.

The Fiscal Year 2017 funding mechanism required to support this proposed annual program
includes the issuance of Federal Highway Reimbursement Revenue Notes, commonly known
as indirect Garvees. A Garvee is a bond or note issued by a state or through a conduit issuer
that is secured by a pledge of Federal Highway Administration Reimbursemenis. For Indirect
Garvees, the issuer submits eligible project expenses to the Federal Highway Administration
for reimbursement and a portion of such reimbursements is used to pay debt service on the
Indirect Garvees. The TTFA’s Fiscal Year 2017 Financial Pian proposes an annual program that
mirrors the one set forth in the Fiscal Year 2017 Appropriations Act and can accommodate the
anticipated increase in the Statewide Transportation Capital Program for Fiscal Year 2017
resulting from the enactment of the newly-revised TTFA Act.

On Friday October 7, 2016, a revised TTFA Act was passed by the State Legislature, which has
not yet been acted upon by the Governor. [t provides for an 8-year, $16.0 billion program,
funded by a combination of current revenues (also referred to as pay-as-you-go or "PAYGO")
and a $12.0 billion bonding authorization, both supported by the enactment of an increase in the
motor fuels tax and in the petroleum gross receipts tax. The increase in bond authorization is
predicated on the passage of a proposed constitutional amendment by the voters at the
November 8, 2016 general election. I passed, amounts equivalent to the folal collection of
motor fuels tax revenues and petroleum gross receipts revenues will be constitutionally
dedicated for transportation purposes. If the pending revisions o the TTFA Act are enacted into
iaw, an amendment to the Statewide Transportation Capital Program would need to be adopted
by the Legislature to increase the size of the program for Fiscat Year 2017 from $1.6 billion to
$2 billion.
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. Prior Years' Results

The following table summarizes the resulis of the NJTTFA’s operations for Fiscal Years 1985
through 2015 as well as the unaudited resuits for Fiscal Year 2016:

- SUMMARY OF OPERATIONS (FY1985-2016)
(DOLLAR AMOU NT IN THOUSANDS)

1985-2015 | 2016 THRU 2016

_DESCRIPTION - ACTUAL UNAUDITED ACTUAL & EST.

Authority Sources:
Revenue Appropriations © $17,625895 _ $,__1_ 95928 $ 18,821,823

NJ Tumpike (New Contraci 68000 - 66,000
Prior Year Carryforward  © - 83722 83722
Build America Bond TaxCredits 190,699 36,089 226,788
rerestEamings 522689 1265 523954
NetBond Proceeds = 20388320 _ 636,233 - 21,024,562
_Total Authority Sources - $38,793612  $ 1,953,237 ' § 40,746,849

Authority Uses: _ e
Program Appropriaions  $28,566,100 $ 1247,000 '$ 29,813,100

Debt Service (TTF) . 12239381 . 1176964 13416345
Authority Expenses 25 466 151 . _ 25 81?__
_TotalAuthority Uses  $40,830,947  $2424115 $ 43255062

NetBaiance T $203738) s @ro878) s (2808.213)
*'1085 - 2015 acutal data includes payments related to NJTTFA financial swaps, all
of which were ferminated in December, 2011.

As a measure of the NJTTFA's fotal operation, the negative $2.5 bitlion “net batance” calculation
for Fiscal Years 1885 through 2016 in the chart above recognizes that the NJTTFA only issues
bonds or notes to meet cash flow obligations, not the full value of capital program
appropriations. The “Program Appropriations” calculation reflects the obligation authority that
the State Legislature provided to NJDOT/NJ Transit for NJTTFA projects since Fiscal Year
1985. However, the costs of most transportation capital projects are paid out in cash o vendors
over a number of years. This is particularly true of large read and bridge construction projects.
The NJTTFA only issues bonds for cash outlays that are anticipated in the current year. As a
summary of operations, the net calcuation of negative $2.5 billion reflects all spending authority

(=)
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(i.e., inception to date) less the total resources that have been provided or generated by the
NJTTFA through June 30, 2016.

lll. New Jersey Transportation Capital Plan

tn early January 2011, Governor Chrisiie released a five-year New Jersey Transpottation
Capital Plan {the “Plan”) to improve the State's fransportation infrastructure. The Plan provided
annual NJTTFA project authorizations ranging from $1.224 billion to $1.247 billion from Fiscal
Year 2012 through Fiscal Year 2016 (i.e., $8.2 biilion in total). When combined with $1.8 billion
of funding authorization from the Port Authority of New York and New Jersey ("FANYNJ" or
“Port Authority”} for the Pulaski Skyway, Route 7/Wittpenn Bridge, and New Road/Portway
projects in the Port District, the total Plan awthorized approximately $8 billion of work over the
five-year period. The last installment of the total of $1.8 billion in funding provided by the Port
Authority for New York and New Jersey was received in Fiscal Year 2016. Starting in Fiscal
Year 2017, the State-funded portion of New Jersey's Transportation Capital Plan will be
completely funded by the NJTTFA.

The bonding authorization in the TTEA Act for Program Bonds (as defined in the TTTA Act) was
exhausted in Fiscal Year 2016. The Fiscal Year 2017 Appropriations Act reflected a
continuation of the annual New Jersey Transportation Capital Program at $1.6 biliion.

As noted above, the pending revisions to the TTFA Act would provide for $12 billion in total
bonding authorization to finance transportation projects beginning in Fiscal Year 2017 through
Fiscal Year 2024. If the revised TTFA Act is enacted into law, an amendment to the Statewide
Transportation Capital Program wouid need io be adopted by the Legislature 1o increase the
size of the program for Fiscal Year 2017 from $1.6 bhillion to $2 billion. This Financial Plan is
sized and structured to accommodate such an amendment to the Statewide Transporiation
Cap#tal Program. .

The Fiscal Year 2017 funding mechanism required to support this proposed annual plan
includes the issuance of Indirect Garvees. The TTFA’s Fiscal Year 2017 Financial Plan
proposes an annual plan that mirrors the one set forth in the Fiscal Year 2017 Appropriations
Act and can accommodate the anticipated increase in the Statewide Transportation Capital
Program for Fiscal Year 2017 resulting from the enactment of the newly-revised TTFA Act.

New Jersey Capital Transportation Plan ($ Millions)
SOURCES; FY 17
Total NJTTFA $ 2,000.0
Uses: FY 17
DOT/NJ Transit $ 1,600.0
Local Aid 400.0
Total Uses $ 2,000.0

As summarized in the chart below, the Fiscal Year 2017 Appropriations Act recommended an
appropriation to the NJTTFA of $1,296.8 miliion, which represented an increase of $100.9
miliion (8.4%) from the amount appropriated in the Fiscal Year 2016 Appropriations Act
($1,195.9 miliion). The adjustment column in the table below shows the increased funding that
could be accommodated by this Financial Plan in the event the pending revisions to the TTFA

[ ]
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Act are enacted inio law and the Legislature amends the Statewide Transportation Capital
Program fo authorize additional funding up to $2 billion; total TTF appropriations would increase
by $477.1 million as compared to the Fiscal Year 2017 Appropriafions Act, resulting in a fotal

Fiscal Year 2017 Financial Plan

increase of $578.0 million from Fiscal Year 2018, as shown helow,

o sMuwLONS)

. FY17TIEAPPROPRIATION =~

Rﬂotor Fuels Tax

.8 5160 S 5150 § 8288 § 13438 S 8278
Petroleum Gross Receipts Tax ~ $ 2150 % 2181 % - 5 2181 § 3.1
Sales & UseTax

s 4529 S 5517 % (3517).$ 2000 $ (252.9)
19.11 Road Authgrities

'$ 1208 120 5 - 8 1205

TOTALTYF APPROP.

$11959 $12968 $ 4771 $17739 $ 57RO

IV. Debtlssuances

A. Debt Issuances - Fiscal Year 2017's Capital Program

The newly revised TTFA Act aliows for the issuance of $12 billion of Program Bonds between
Fiscal Years 2017 and 2024. The NJTTFA plans to issue approximately $3.27 billion of Federal
Highway Reimbursement Revenue Notes, 2016 Series A & B (the "Notes”) in October or
Navember of 2016 which will be sufficient to cover both Fiscal Year 2017 and Fiscal Year 2018
project costs. The chart below summarizes the NJTTFA’s projected Fiscal Year 2017 cash

flows:

iy
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Description

Receipts:

State Appropriations:
Motor Fuels Tax _
Petroleum Products Tax
Sales and Use Tax

Estimated July 1, 2016 Cash Balance

Tall Road Authorltleé Contrlbu’uons o

FISCAL YEAR 17: STATEMENT OF ANTICIPATED CHANGES IN CASH POSITION

' 1,343,800,000

218,100,000
200 OOO 000
12,000,000

 $190,000,000

Pay-As-You-Go
Interest Income
Bond Proceeds

Build Amerlca Bonds Tax Credrt e

Dlshur&‘v&‘l"'?e“ts
NJTTFA Debt Service

Authority Operating Expenses

State Transportatlon Pro;ect Costs o

Total Disbursements

Egnmatedjuw]_, 2017c35h33|ance (est;mated) e

Total Appropriations

NJT Certlflcates of Partsmpatlon Debt SENICE S

© $2,657,755,805

00000
©3,160,000,000

 $3,674,354,000

. 1,360,000,000
1,225,779,000

© $2,980,498,195

Total

$1 773 9{}0 000

1,265,000

36,089 000

- 71,051,405
925,400

B. Constitutional Dedication

Pursuant to Article VHI, Section Il, Paragraph 4 of the New Jersey State Constitution, certain
revenues are dedicated to the purposes of paying or financing the cost of plannring, acquisition,
engineering, construction, reconstruction, repair and rehabilitation of the fransportation system
in the State. The State Legislature may not borrow, appropriate or use these amounts or any
portion thereof for any other purpose. These constitutionally dedicated revenues inciude (a) for
each State fiscal year commencing on and after July 1, 2007, an amount equivalent to the
revenue derived from $0.105 per gallon from the tax imposed on the sale of motor fuels
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pursuant to Chapter 39 of Title 54 of the Revised Statutes; (b) for the State fiscal year,
commencing on July 1, 2000, an amouni not less than $100,000,000 derived from the State
revenues collected from the tax imposed on the sale of petroleum products pursuant to P.L.
1890, c. 42 (C. 54:15B-1 et seq.) as amended and supplemented or any other subsequent law
of simifar effect, and for each State fiscal year thereafter not less than $200,000,000 from those
revenues, and {c) for the State fiscal year commencing July 1, 2001, an amount not fess than
$80,000,000 from the State revenue collected from the State tax imposed under the “Sales and
Use Tax Act” pursuant fo P.L. 1966, c. 30 (C. 54:32B-1 et seq.), as amended and
supplemented, or any other subsequent law of similar effect, for the State fiscal year
commencing July 1, 2002, an amount not less than $140,000,000, and in each State fiscal year
thereafter an amount not less than $200,000,000 from those revenues. (Note: Article VI,
Section |, paragraph 4 added effective December 6, 1984; amended effective December 7,
1995, amended effective December 7, 2000, and amended effective December 7, 2006.)

A proposed amendment fo Article VIil, Section |l, paragraph 4 is before the voters at the
general election on November 8, 2016. If passed by the voiers, the proposed amendment
would dedicate an amount equal to: {1) all revenues derived from the per gallon tax imposed on
the sale of motor fuels pursuant to Chapter 39 of Title 54 of the Revised Staiutes and (2) all
revenues derived from the tax imposed on the sale of petroieum products pursuant ta P.L. 1890,
c. 42 (C. 54:15B-1 et seq.) as amended and supplemented or any other subsequent law of
similar effect.

C. Credit Ratings

The NJTTFA Federal Highway Reimbursement Revenue Noies, 2016 Series A are expected fo
be rated "A-" by Fitch Investors Service, “A3” by Moody's Investors Service, and "A+" by
Standard & Poor's Corporation. The NJTTFA Federal Highway Reimbursement Revenue Notes,
2016 Series B will not be rated by the rating agencies.

D. Fiscal Year 2017 Statutory Debt Limit

The planned issuance of Notes does not count against this statuiory bonding cap. The TTFA's
Fiscal Year 2017 Financial Plan is in compliance with the TTFA Act. I the revised TTFA Act is
enacied into law, the Authority’s unused statutory debt limit equals $12.0 billion,

New Jersey Transportation Trust Fund Authority
Statufory Debt Limit
{$ Whole)
Fiscal Year Bonding Credits:
FY 1996 — 20186 $ 19,058,300,000
FY 2017 12,000,000,000
Total $ 31,058,300,000
Less Authority Bond issuances:
FY 1996 — 2016 $ 19,068,295,715
FY 2017 Unused Debt Limit _ $ 12,000,004,285

(<]
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For Fiscal Year 2017, the TTFA’s Fiscal Year 2017 Financial Plan assumes that the TTFA will
issue a total of approximately $3.27 billion in new Notes {o pay for State transportation projects
in Fiscal Year 2017 and Fiscal Year 2018, pay costs of issuance of the Notes, and pay a portion
of the interest associated with the Notes.

E. Official Inient for Federal income Tax Purposes

For the purpose of permitting the proceeds of NJTTFA bonds io be used to reimburse
expendifures paid after the date that this Financial Pian is adopted by the Authority (or within
80 days prior to such date), in accordance with the applicable regulations of the U.S. Treasuiy
Department, this capital plan, upon its adoption by the NJTTFA in accordance with law, shall
constitute a declaration of the intent of the Authority to issue obligations, as more fully
described in Section IV(A) above, in the expected maximum pringipal amount of $3.90 billien,
to pay or reimburse expenditures made prior to the date of issuance of such bonds for the
costs of the capital program of NJDOT and NJ Transit for Fiscal Year 2017, Fiscal Year 2018,
and prior fiscal years.

V. Fiscal Year 2017 Operating Budget

The NJTTFA estimates the following operating expenses will be required during Fiscal Year
2017. The operating budget, which does not include costs of issuance relating to bond
issuances, is funded from the legislative appropriations to the Authority:

Anticipated Operating Expenses
{$ Whole)

Description Estimate
Legal Notices $ 1,000
Professional Services 75,000
Trustee Service Fees 25,000
Cashflow Model Financial Advisory Services 500,000
Cashflow Model Project Management 274,400
Contingency 50,000

Total $ 925,400

Fiscal Year 2017
Anticipated Bond Issuance Costs

The NJTTFA plans to issue new money bonds fo support both Fiscal Year 2017 and Fiscal Year
2018 project expendiiures. At the planned $3.27 billion bonding leve!, the anticipated bond
issuance costs for new money bonds are estimated to be $12.5 million for underwriting
expenses and 1,000,000 for other costs of issuance such as rating fees, printing fees, financial
advisor fees, frustee’s fees, bond counsel fees, and frustee's counsel fees.

()



The above resolution was seconded by Mr. Longo and adopted on a call of roll as follows:
AYE: S

NAY:

ABSTAIN:

ABSENT:

Chairperson Hammer declared that the motion carried and the resolution was adopted.

For the next item of business, Chairperson Hammer called upon George T. Magnatta, Esq.,
of Saul Ewing LLP, co-bond counsel to the Authority, to provide an overview regarding the
resolution declaring the Authority’s intent to issue obligations to pay or reimburse expenditures

the costs of State transportation improvements made from sources other than bond proceeds.

Mr, Magnatta stated that under the federal tax law, an issuer who intends to use all or a
portion of bond or note proceeds from a tax-exempt issuance to reimburse itself for certain
qualifying expenditures paid before the bond or note issuance date must adopt a timely so-called
reimbursement resolution. He further stated that the Official Intent Resolution presented to the
board would allow certain transportation improvements in an amount not to exceed $3.9 billicn to

qualify as reimbursable expenditures under the federal tax laws.

Chairperson Hammer asked if there was any discussion and hearing none, then requested

a motion to adopt this resolution of official intent with respect to capital expenditures.

Mr. Briant moved the following Resolution:

13



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

RESOLUTION AND DECLARATION OF OFFICIAL INTENT WITH RESPECT TO CERTAIN
TRANSPORTATION IMPROVEMENTS OF THE NEW JERSEY TRANSPORTATION TRUST
FUND AUTHORITY FOR THE PURPOSE OF PERMITTING THE PROCEEDS OF
OBLIGATIONS WHICH MAY BE ISSUED BY THE AUTHORITY TO BE USED IN
CONFORMITY WITH APPLICABLE REGULATIONS OF THE US. TREASURY
DEPARTMENT TO REIMBURSE EXPENDITURES FPAID HEREAFTER (OR WITHIN 80 DAYS
PRIOR TO THE DATE HEREOF).

WHEREAS, the New Jersey Transportation Trust Fund Authority (the "Authority™)
initends to undertake ceriain transporiation improvements, consisting of the planning,
acquisition, enginesring, construction, reconsfruction, repair, resurfacing and rehabilitation of
the State of New Jersey's (the "State”) transportation system, including, without limitation, the
State's share (which may include Staie advances with respect to any Federal share). under
Federal aid highway laws, of the costs of the planning, acquisition, engineering, construction,
reconstruction, repair, resurfacing and rehabilitation of transportation system projects in the

State (collectively, the "Transportation mprovemenis”) to be located in the State; and

WHEREAS, financing for all or a portion of the costs of the Transportation Improvements
is expected to be cbtained through the issuance by the Authority of bonds, notes or other

obligations in a maximum expected principal amount not exceeding $3,900,000,000 (the

“Obligations™,; and

WHEREAS, the Authority has made and may hereafter make expenditures to pay costs
of the Transportation Improvements (the "Expenditures”), which Expenditures the Authority

intends to reimburse with proceeds of the Obiigations; and

WHEREAS, the applicable regulafions of the U.5. Treasury Department provide that
expenditures paid from sources other than proceeds of ohligations may be reimbursed with
proceeds of obligations, provided that prior to the expenditures (or not later than 80 days
following the expenditures), the issuer of the obligations takes official action declaring its intent
to issue obligations to finance the expenditures (including preliminary, pre—constructio‘.n
expenditures which may be financed with up fo 20% of the bond proceeds even though paid

more than 60 days prior to the date of the declaration of official intent}); and

WHEREAS, the Obligations, if and when issued, shall not, in any way, be a debt or
liabitity of the State or of any political subdivision thereof {other than the Authority to the limited

extent as may be set forth in a subsequent resclution of the Authority authorizing the



Obligations) and shall not create or constitute an indebtedness, liability or obiigation of the State
or of any political subdivision thereof (other than the Authority to the limited extent as may be
set forth in a subsequent resolution of the Authority authorizing the Obligations) or be or
constitute a pledge of the faith and credit of the State or any political subdivision thereof {other
than the Authority to the limited extent as may be set forth in a subsequent resolution of the

Authority authorizing the Obiigations). The Authority has no taxing power,

NOW, THEREFORE, BE |T RESOLVED by the members of the New Jersey

Transportation Trust Fund Authority as follows:

1. As used in this Resolution, the terms defined in the rscitals shall have the

meanings therein set forth.

2. Pursuant to and in accordance with Treasury Regulations Section 1.150-2, t'he
Authority hereby declares the intent of the Authority to issue the Obligations in the expected
maximum principal amount not exceeding Three Billion MNine Hundred Million Doilars
($3,800,000,000) and to use the proceeds of the Obligations to pay or reimburse the Authority

for Expenditures for costs of the Transportation Improvements.

-3 This Resolution is a declaration of intent only. This Resolution does not authorize
the Authority to issue the Obligations, which issuance may only be authorized by subsequent

resolution of the Authority adopted in accordance with law.

4, This Resolution shall take effect upon its adootion in accordance with law,

Adopied; Ociober 14, 2016.



The above resolution was seconded by Mr. Longo and adopted on a call of roll as follows:

AYE: 5
NAY:
ABSTAIN:
ABSENT:
Chairperson Hammer declared that the motion carried and the resolution was adopted.

'The next item of business was consideration of a resolution authorizing the sale of new
money, fixed-rate Federal Highway Reimbursement Revenue Notes, 2016 Series A & B to finance
state transportation costs in Fiscal Year 2017 and Fiscal Year 2018. Chairperson Richard Hammer
called upon M. Jeremy Ostow, Esq., Co-Bond Counsel, to lead a discussion pertaining to the
proposed sale of these notes in accordance with the Federal Highway Reimbursement Note

Resolution.

Mr. Ostow stated that the Note Resolution authorizes the issuance of the Authority’s
Federal Highway Reimbursement Revenue Notes, 2016 Series A and B for the purpose of paying
State Transportation System Costs, including capitalized interest on the 2016 Series Notes, and
paying costs assoclated with the issuance of the 2016 Series Notes. He noted that the Resolution
authorizes the fixed rate 2016 Series A Notes to be publicly offered and appoints Merrill Lynch,
Pierce, Fenner & Smith Incorporated as Senior Managing Underwriter for the 2016 Series A Notes.
He further noted that it authorizes the fixed rate 2016 Series B Notes to be sold by direct purchase
to Bank of America, N.A. pursuant to a loan agreement. In addition, Mr. Ostow explained that the

Resolution authorizes the Authority to execute and deliver a Master Trust Indenture, a First

14



Supplemental Indenture, a Funding Agreement, a Note Purchase Agreement, a Loan Agreement
and a Continuing Disclosure Agreement. Finally, the Resolution authorizes the distribution of the

Preliminary Official Statement and the delivery of a final Official Statement for the 2016 Series A

Notes.

Chairperson Hammer asked if there was any discussion and hearing none, then requested

a motion to adopt the Federal Highway Reimbursement Note Resolution.

Mr, Lalevee moved the following Resolution:

15



NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

FEDERAL HIGHWAY REIMBURSEMENT REVENUE NOTE RESOLUTION

Adopted Cctober 14, 2018
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

FEDERAL HIGHWAY REIMBURSEMENT REVENUE NOTE RESOLUTION

Adopted October 14, 2016
WITNESSETH

WHEREAS, the Authority (as hereinafter defined) was established and exists pursuant
io the Act (as hereinafier defined); and

WHEREAS, the Act provides that there exisis an urgent need for a stable and assured
method of financing the planning, acquisition, engineering, consiruction, reconstruction, repair
and rehabifitation of New Jersey's fransportation system and that unless additional State
funding 1s provided immediately for New Jersey's transporiation system, the cost of repair and
reconstruction will increase geometrically and the economic well-being and safety of users of
the Siate’s iransportation sysiem will be endangered; and

WHEREAS, pursuant io the Act, the Authorty has the power, among others, to issue
notes in anticipation of the receipt of appropriations, grants, reimbursements or other funds,
including without limitation grants from the federal government for federal aid highways or public
franspertation systems, the principal of or interest on which, or both, shall be payable out of the
proceeds of appropriations, grants, reimbursements or other funds, including without limitation
grants from the federal government for federal aid highways or public transportation systems,
which notes shall not be subject to the bonding [imitations as provided in Section 8(i) of the Act;

and

WHEREAS, in order to provide funds to finance State Transportation System Costs (as
hereinafter defined), the Authority expects to issue notes from time to time including, without
fimitafion, Federal Highway Reimbursement Revenue Notes payable from and secured by
certain federal highway reimbursement funds received by NJDOT (as defined herein) pursuant
fo Titie 23 of the United States Code (as moere specifically described herein, the “Federal

Highway Reimbursement Revenues”); and

WHEREAS, in order to provide funds to finance eligible projests under Title 23 of the
United States Code ("Federal Projects”), the Authority may also issue Federal Highway Grant
Anticipation Revenue Notes, payable from and secured by certain federa! highway
transportation funds received by NJDOT pursuant to Title 23 of the United States Code (as
more specifically described herein, the “Federal Highway Grant Revenues”); and

WHEREAS, pursuani to the authority granted to the Authority under the Acl, the
Authority now wishes to authorize the issuance of Federal Highway Reimbursement Revenue
Neotes in ohe or more Series (as more particularly described herein, the “2016 Series Notes"} in
order to pay State Transportation System Cosis, including capifalized interest on the 2016
Series Notes as hereinafier provided, and to pay costs associated with the issuance of the 2016
Series Notes, and o authorize other actions in connection therewith, all as hereinafter set forth.

NOW, THEREFORE, BE T RESOLVED by the Members of the New Jersey
Transportation Trust Fund Authority as follows:



ARTICLE !
AUTHORITY AND DEFINITIONS

1.4.  Authority for this Note Resolution.

This Federal Highway Reimbursement Revenue Note Resolution (the "Note Resolustion”)
is adopted pursuant to the provisions of the Act.

1.2. Definitions.

Al capitalized terms used herein and not otherwise defined shall have the same
meanings, respectively, in this Note Resolution as such terms are given in the Master Trust
Indenture authorized to be execuied and delivered by the Authority pursuant to Section 2.1,

In addition, in this Note Resolution, the following terms shall have the meanings set forth
betow:;

“Act” means the New Jersey Transportation Trust Fund Authority Act of 1984,
constituting Chapter 73, Laws of New Jersey of 1984, as heretofore or hereafter from time to

time amended and supplemented.

“Authority” means the New Jersey Transportation Trust Fund Authority, a public body
corporate and politic created and existing under and by virtue of the Act, and any board, body,
authority, agency, poliical subdivision or other instrumentality of the State which shall hereafter

succeed to the powers, duties and functions thereof.

“Authorized Authority Representative” means the Chairparson of the Authority, the
Vice Chairperson of the Autherity, the Executive Director of the Authority or the Treasurer of the

Authority.

“Bank” means Bank of America, N.A. and/or any affiliate of Bank of America, N.A., and
their respective successors and permitted assigns.

“Bank Loan” means the loan to be made by the Bank to the Authority pursuant to the
terms of the Bank Loan Agreement.

“Bank Loan Agreement” shall have the meaning given to such term in Section 3.7(b). '

“Bond Counsel” means M. Jeremy Ostow, Esq. and Saul Ewing LLP, acting as co-
bond counsel to the Authority, or any other attorney or firm of attorneys selected from time to
time by the Authority having recognized standing and expertise in the field of faw relating to
municipal finance and whose legal opinions are generally accepted by purchasers of municipal

obligations,

“DTC” means The Depository Trust Company, a limited purpose irust company
organized under the laws of the State of New York, in its capacity as securities depository for
the 2016 Series Notes.

“First Supplemental {ndenture” means the First Supplemental Trust Indenture(s) to be
executed and delivered by the Authority and the Trustee as authorized pursuant to Section 2.2,



“Funding Agreement” means the Funding Agreement o be exscuied by the Auihority
and the Commissioner as authorized pursuant to Section 2.3,

“Indenture” means the Master Trust Indenture, as amended and supplemenizd,
inctuding by the First Supplemental indenture.

“Master Trust Indenture” means the Master Trust [ndenture io be execuied and
deiivered by the Authority and the Trustee as authorized pursuant io Section 2.1,

“Maximum Rate” means, with respsact fo the 2018 Series B Nopies, fwelve percent
(12%) per annum; provided, however, that in no event shall the Maximum Rate exceed the
maximum rate permitted by any applicable usury or simitar law.

YNJDOT” means the New Jersey Department of Transportation.

“Note Purchase Confract” means the Note Furchase Contract to be executed and
delivered by the Authority and the Senior Managing Underwriter, as representative of the
Underwriters, as authorized pursuant to Section 3.6(b).

“Redemption Price” means, with respect to any 2016 Series Note, the principal amount
thereof plus the applicable premium, if any, payable upon redemption thersof pursuant to such
Note or the Indenture,

“Rule 15c2-12" means Rule 15c2-12 promulgated by the Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934, as amended and supplemeaiited.

“Senior Managing Underwriter” means Merrill Lynch, Pierce, Fenner & Smith
Incorporated in its capacity as the senior managing underwriter for the 2016 Series A Notes.

%2016 Series Notes” means, collectively, the 2016 Series A Nofes and the 2016 Series
B Notes.

%2016 Series A Notes” means New Jersey Transportation Trust Fund Authority Federal
Highway Reimbursement Revenues Notes, 2016 Series A, authorized pursuant to Section 3.2, in
an aggregate principal amount which, fogether with the aggregate principal amount of the 2016
Series B Notes, shall not exceed $3,900,000,000. in the event that an Authorized Authority
Representzative shall determine to issue the 2016 Seres A Notes in more than one Series as
provided in Secilon 3.4, the term “2016 Series A Notes” shall be deemed to refer to each such

additional Saries.

“2016 Series B Notes” means New Jerssy Transportation Trust Fund Authority Federal
Highway Reimbursemeant Revenue Notes, 2016 Series B, authorized pursuant to Section 3.3, in
an aggregate principal amount which, together with the aggregaie principal amount of the 2018
Sertes A Notes, shall not exceed $3,900,000,000. In the event that an Authorized Authority
Representative shall determine to issue the 2016 Series B Notes in more than one Series as
provided in Section 3.4, the term "2018 Series B Noies” shall be deemed fo refer to each such

additional Series.

“State” means the State of New Jersey.



“State Attorney General” means the Atiorney General of the State.

“State Transportation System Costs” means any and ail purposes for which the
Authaority is authorized to issue Notes and Subordinate Debt pursuant to the Act.

“Tax-Exempt Notes” means any Notes the interest on which is, in an unqualified
opinion of Bond Counsel rendered simultansousty with the issuance and dalivery of such Notes,
to be excludable from the gross income of the owners thereof for federal income tax purposes.

“Trustee” means U.S, Bank National Association, a national banking association, and
its successors and permitted assigns, or any other entity appointed pursuant io Seciion 4.1, as
Trustes under the Indenture.

. "Underwriters” means, with respect to the 2016 Series A Notes, the underwriters
named In the Note Purchase Contract for the Series 2016 Series A Noies pursuant to Section

3.6.

Unless expressly provided to the contrary, all Article and section references are to the
Articles and sections of this Note Resoiution,

ARTICLE H
AUTHORIZATION OF MASTER TRUST INDENTURE

2.1, Authorization of Master Trust Indenture.

In order to provide for the issuance of Federal Highway Reimbursement Revenue Notes,
inciuding the 2018 Series Notes, and for the issuance in the future of Federal Highway Grant
Anticipafion Notes, if the Authority elects to issue such Notes, the Master Trust Indenture, in
substantially the form presented to this meeting, is hereby approved for execution by the
Authority, provided that an Authorized Authority Representative is hereby authorized, with the
advice of Bond Counsel and the State Attorney General, to make such changes, inserticns and
deletions to and omissions from such form as may be necessary or appropriate. An Authorized
Authority Representative, with the advice of Bond Counsel and the State Aftorney General, is
hereby authorized and directed to execute and deliver the Master Trust Indenture on or prior o

the date of issuance of the first Series of 2018 Series Notes.
2.2, Authorization of Form of First Supplemental Indenfure,

The form of the First Supplemental Indenture presented to this meeting, s hereby
approved for execution by the Authority, provided that an Authorized Authority Representative is
hereby authorized, with the advice of Bond Counsel and the State Atiorney General, fo make
such changes, inseriions and deletions to and omissions from such form as may be necessary
or appropriate. In order to make certain determinations and other actions relating fo the
issuance of each Series of the 2016 Series Notes as hereinafter provided, an Authorized
Authority Representative, with the advice of Bond Counsel and the State Attornay General, is
hereby authorized and directed to exscute and deliver the First Supplemental Indenture to be
dated not later than the date of issuance of the first Series of 2016 Series Notes. I an
Authorized Authority Representative, in consuitation with Bond Counsel and the State Attorney
General's Office, so determines, separate Supplemental Indentures may be executed and
delivered in respect of different Series of 2016 Series Noigs. In such event, the term “First



Supplemental Indenture” as used in this Note Resolution shall be deemed to refer {o each such
separate Supplemental Indenture with respect to the Series to which such Supplemental

Indeniure relates.
2.3.  Authorization of Funding Agreement.

In order to secure and provide a source of payment for the 2016 Series MNotes, the
Funding Agresment, in substantially the form presanied {o this meeting, is hereby approved for
execution by the Authority, provided that an Authorized Authority Representative is heraby
authorized, with the advice of Bond Counsel and the Siate Attormney (General, to make such
changes, insertions and deletions to and omissions from such form as may be necessary or
appropriate. An Authorized Authority Representative, with the advice of Bond Counsel and the
State Attorney General, is hereby authorized and directed to execuie and deliver the Funding
Agreement to be dated not later than the date of issuance of the first Series of 2016 Series

Nofes,

ARTICLE NI
AUTHORIZATION OF 2018 SERIES NOTES

3.1. Maximum Principal Amount, Designation, Series and Other Details.

Pursuant to the provisions of the Act and the Indenture, one or more Series of Federal
Highway Reimbursement Revenue Notes entitled to the benefit, protection and security of such
provisions are hereby authorized to be issued in an aggregate principal amount not exceeding
$3,900,000,000. The 2016 Series Notes of each Series shall be designated as “Federal
Highway Reimbursement Revenue Notes, 2016 Series __ " The 2016 Series Notes of each
Series may also be issued and soid in one or more sub-Series as may be provided in the Series

2016 Supplemental indenture.

3.2, 2018 Series A Notes.

The 2016 Series A Noies shall be publicly offered as hereinafter provided. The 2016
Series A Notes shall be issued as Tax-Exempt Notes, shall be dated as of such date, shall
mature on such dates and in such principal amounts, shall bear interest from their date at such
fixed rate or rates payable on such dates, and shall be subject to redemption prior to maturity on
such terms and conditions, as shall be determined by an Authorized Authority Representative in
the First Supplemental Indenture; provided, however, that in no event shall (i) the final maturity
of any Series of the 2016 Series A Notes be later than twenty (20) years after the date of the
-original issuance and delivery of such Series of the 2016 Series Notes, and (i) the maximum
true interest cost on the 2016 Series A Notes shall not exceed seven and one-half percent
(7.50%) per annum; and (i) the Redemption Price for any 2016 Series A Note shall not exceed
one hundred three percent (103%) of the principal amount of such 2016 Series A Note.

3.3. 2016 Series B Notes,

The 2016 Series B Notes shall be soid in a negotiated direct sale to the Bank as
hereinafter provided, The 2016 Series B Notes shall be issued as Tax-Exempt Noies, shall be
dated 23 of such date, shall mature on such dates and in such principal amounts, shall bear
interest from their date at such fixed rate or rates, subject to adjustment as provided in the Bank
Loan Agreement, payabie on such dates, and shall be subject to redemption prior to maturity on
such terms and conditions, as shall be determined by an Authorized Authority Represantative in



the First Supplemental indenture; provided, however, that in no event shali (i) the final maturity
of any Series of the 2016 Series Notes be later than twenty (20) years after the date of the
criginal issuance and delivery of such Series of the 2016 Series Notes, and (i) the initial true
interast cost on the 2016 Series B Notes shall not exceed saven and one-half percent (7.50%)
per annum, subject to adjustment as provided in the Bank Loan Agreement, provided, however,
that the maximum rate or default rate payable on such 2016 Seres B Notes pursuant to the
terms of the Bank Loan Agreement shall not exceed the Maximum Rate; and (i)} the
Redemption Price for any 2015 Series B Note shall not exceed one hundred threg percent
{(103%} of the principal amount of such 2016 Series B Note; provided further that the
Redemption Price of any 2016 Series B Note subject to optional redemption by the Authority
pursuant to a "make-wholg” provision may exceed one hundred three percent (103%) of the
principal amount of such 2016 Series B Note if so defermined by an Authorized Authority

Representative in the First Supplemental Indenture,
3.4, Additional Series of 2016 Series Notes.

If an Authorized Authority Representative, in consultation with Bond Counsel and the
State Attorney General, so determines, each of the 2016 Series A Notes and the 2016 Series B
Notes may be issued in more than one Series, and each such Series may be sold and issued
on separate dates, provided that the maximum aggregate principal amount of all 2016 Series
Notes issued under this Note Resolution shall not exceed amount set forth in Section 3.1, and
the final maturity, the stated interest rate per annum and Redemption Prices of any such
additional Series shall be in compliance with the requirements of Sections 3.2 or 3.3, as
applicable. For all purpeses of this Note Resolution, the ferms “2016 Series A Notes” and "2016
Series B Notes” shall be deemed to apply to any such additional Series issued pursuant to this
Section 3.4. Any such Series issued after December 31, 2016 shall be designated as “Federal
Highway Reimbursemeant Revenue Notes, 2017 Series __ 7

3.5. Purpose.

The 2016 Series Notes shail be issued pursuant to the Indenture for the purposes of (a)
paying State Transporiation System Costs, including capitatized interest on the 2016 Series
Notes for a period not exceeding thirty (30) months from the date of issuance and delivery
thereof, and (b) paying costs associaied with the issuance of the 2016 Series Notes.

3.6. Authorization of Negotiated Sale of 2016 Series A Notes; Appointment of
Parties; Approval of Purchase Contract; Selection of Manager and Underwriters.

(a) In accordance with Executive Order No. 26 (Whitman 1994) (*Execufive Order
No. 28"), the Authority hereby determings to seil the 2016 Series A Notes pursuant to a
negotiated public ofiering and saie and finds that a negotiated saie is permissible as a result of
the complex financing structure, large issue size and volatile interest rate conditions. Upon
recommendation of the Treasurer based upon the Depariment of the Treasury's ("Treasury”)
competitive RFP process and in accordance with Executive Order No. 28, the Authority hereby
appoints Merrill Lynch, Pierce, Fenner & Smith incorporated as Senior Managing Underwriter in
connection with the 2016 Series A Notes herein authorized and, upon recommendation of the
Treasurer based upon Treasury's competitive RFF process and in accordance with Executive
Order No. 26, an Authorized Authority Representative is hereby authorized to select additional
co-senior managers ang co-managers for the 2018 Series A Notes, All such appsintmant(s)

shall be evidenced by the execution of the Note Purchase Contract.



(b} The purchase of the 2018 Series A Notes by the Underwriters and the sale of the
2016 Series A Notes by the Authority fo the Underwriters shall be subject to the execution by
the Authority and the Senior Managing Unagerwriter, as representative of the Underwrifers, of a
Note Purchase Contract for the 2016 Senes A Notes in substantially the form presenied to this
meeting. The Note Purchase Confract, in substantially the form presented to this meeting, is
hereby approved, provided ithat an Authorized Authority Representaiive is hereby authorized,
with the advice of Bond Counsel and the State Attorney General, to make such changes.
insertions and deletions to and omissions from such form as may be necessary or appropriate.
The Awuthorized Authority Representatives are each hereby authorized and directed, in
consultation with Bond Counsel and the Siaie Attorney General, io nagotiaie the terms of the
Note Purchase Confract, fo be dated the date of sale of the 2018 Series A Notes; provided,
however, that (i} the amount of the compensation to be paid o the Underwriters shali not
exceed $7.00 per $1,000.00 of the 2016 Series A Noties, and (i) the aggregate principal
amount, the final maturity date or dates, the stated interest rafe or rates and the redemption
price of the 2016 Seres A Notes shall not exceed the limitations set forth in Sections 3.1 and

3.2

3.7.  Authorization of Direct Sale of 2016 Series B Bonds; Selection of Bank;
Determinations under Executive Order Na. 28; Approval of Bank Loan Agreement.

(a} [n accordance with Executive Order No. 26, the Authority hereby dstermines fo
sell the 20168 Series B Notes pursuant to a negotfiated direct sale and finds that a negotiated
sale is permissible as a result of the complex financing structure, large issue size and volatile
interest rate conditions. Upon recommendation of the Treasurer based upon Treasury's
competitive RFP process and in accordance with Executive Order No. 26, the Authority hersby
approves the selection of the Bank, as the provider of the Bank Loan in connection with the

2016 Series B Notes.

(b) The selection of the Bank as provider of the Bank Loan, the making of the Bank
Loan and the issuance and delivery of the 2016 Series B Notes by the Authority to the Bank to
evidence such Bank Loan shall be subject to the execution by the Authority and the Bank of a
Bank Loan Agreement (the “Bank Loan Agreement”) in substantially the form presented to this
“meeting. The Bank Loan Agrsement, in substantially the form presanted to this meeting, is
hereby approved, provided that an Authorized Authority Representative is hereby authorized,
with the advice of Bond Counsel and the State Atforney General, to make such changes,
insertions and deletions o and emissions from such forms as may be necessary or appropriate.
The Authorized Authority Representatives are each hereby authorized and directed, in
consultation with Bond Counsel and the State Attorney General, fo negotiate the terms of the
Bank Loan Agreement. The Authorized Authority Represeniatives are, and each such
Authorized Authority Representative is, hereby authorized and directed to approve the terms of
the Bank Loan Agreement relating to the issuance of such 2016 Series B Notes and to execuie
and defiver suich Bank Loan Agreement {o the Bank, provided that the provisions of such Bank
Loan Agreement are accepiable to counsel to the Authority {including Bond Counsel and the
State Afttorney General) and the aggregate principal amount, interest rate and final maturity date
of such 2016 Series B Notes shall not exceead the limitations set forth in Sections 3.1 and 3.5.

3.8. Approval of the Preliminary Official Statement.
A Preliminary Official Statement (the “Preliminary Official Statement”) relating to the sale

of the 20168 Series A Notes, in substantially the form presented to this meeting, is hereby
approved, provided that an Authorized Authority Representative is hereby authorized, with the



advice of Bond Counsel and the State Atiorney General, to make such changes, inseriions or
deletions to and omissions from the form of the Preliminary Official Statement, as may be
necessary or appropriaie with respect to the 2015 Series A Notes. An Authorized Authority
Representative is heraby authorized, with the advice of Bond Counsel and the State Attorney
General, to execute and deliver a cerfificate, or 1o include a provision in the Note Purchase
Confract, that "deems final" the Preliminary Official Statement relating to the 2016 Series A
Notes pursuant to the provisions of Rule 15¢2-12, and such certificate or provision relating
thereto shall be in a form accepiable o Bond Counse! and the Staie Attorney General,

3.9, Authorization of the Printing and Disfribution of the Preliminary Official
Statement. :

The printing and distribution, via elecironic medium, in addition fo or in lieu of physical,
printed medium, of the Preiiminary Official Statement by an Authorized Authority Representative
in connection with the sale of the 2016 Series A Notes, with such changes, insertions, deletions
and omissions In such Preliminary Official Statement as the Authorized Authority
Representative prinfing and distributing the same shall approve, with the advice of Bond
Counsel and the State Atftorney General, is hereby authorized. Any Authorized Authorify
Representative is further authorized and direcied io fake all such other actions as such
Authorized Authority Representative shall deem necessary or desirable to effect the issuance

and sale of the 2016 Series A Notes.
3.10. Approval of Continuing Disclesure Agreement,

A Continuing Disclosure Agreement (the "Centinuing Disclosure Agreement”) relating fo
the sale of the 2018 Series A Notes in substantially the form presented to this meeting, is
hereby approved, provided that an Authorized Authority Representative is hereby authorized,
with the advice of Bond Counsel and the State Aftorney General, to make such changes,
insertions and deletions to and omissions from the form of the Confinuing Disclosure Agreement
as may be necessary or appropriate with respect fo the 2016 Series A Notes. The Authorizaed
Authority Representatives are hereby authorized and directed, with the advice of the Bend
Counsel and State Atlorney General, to enier info and sxecute the Continuing Disclosure
Agreement with the Trustee, as dissemination agent, relating to the 2016 Searies A Notes and to
exaecute such documents and instruments relating to continuing disclosure as may be necessary
or desirable to enable brokers, dealers and municipal securities dealers {0 comply with Rule

15¢2-12,
3.11. Additional Proceedings,

As additional proceedings of the Authority in connection with the sale, issuance and
delivery of each Series of the 2016 Series Notes hereby authorized, there is hereby delegated
to the Authorized Authority Representatives ths power to take the following actions and make
the foliowing determinations as io each Series of the 2016 Senes Notes by executing and

delivering the First Sunplemental Indenfure(s):

(&) To determine, subjeci to the provisions of this Note Resolution, the appropriaie
Series designations, respeciive principal amounts, the interest rate or rates, the dated dates, the
interest and principal payment and maturity dates, the denomination or denominations and the
redemption provisions of sach Series of the 2016 Series Notes, and any other provisions
necessary fo comply with the Master Trust indenture or deemed necessary or advisable by such
Authorized Authority Representative and which provisions are nof in conflict with or in



substituiion for the provisions of the Master Trust Indenture, this Note Resolution or the Act;
nrovided that the aggregate principal amount, the finat maturity date or dates, the maximum true
interest cost, in the case of the 2016 Series A Notes, or maximum initial true interest cost, in the
case of the 2016 Series B Notes, and the Redemption Price of such Series of the 2018 Series
Notes do not excaed the limitations set forth in Sections 3.1, 3.2 and 3.3,

(b} To acknowledge receipt of prior approval ietters of the Governor of the State (the
“Governar™ and the Treasurer as required by Section 9{a) of the Act approving the adoption by
the Authority of this Note Resoiution and the issuance of the 2316 Series Notes.

(c) To file with the Trustee copies of this Note Resolution, the Master Trust
Indenture, the First Supplemental Indenture and the.Funding Agreement, each certified by an
Authorized Authority Representative, along with an opinion of Bond Counsel, which filing is
reguired by Section 206 of the Master Trust Indenture.

(d} With respect to the 2016 Series A Notes, to execute a final Official Statement of
the Authority, dated the date of sale of the 2016 Series A Notes, substantially in the form of the
Preliminary Official Statement, with such insertions, revisions, deletions and cmissions as may
be authorized by the Authorized Authority Representative exacuting the same, with the advice
of Bond Counsel and the State Attorney General, and to deliver such final Official Statement to
the Underwriters, in hard copy and/or electronic format, and to authorize the use of such final
Official Statement and the information contained therein in connection with the offering and sale

the 2018 Series A Notes.

(e) To determine the application of the proceeds of each Series of the 2016 Series
Notes in accordance with the provisions of Section 3.5.

f To purchase one or more policies of municipal bond insurance with respect to
any or ali of the 2016 Series Notes of efther Series if an Authorized Authority Representative
determines that such policy or policies of municipal bond insurance are necessary or desirable
to achieve the economic objectives of the Authority, to include in the First Suppiemental
Indenture such provisions relating to the municipal bond insurance policy or policies as such
Authorized Authority Representative, with the advice of Bond Counsel and the State Attorney
General, deems appropriate and to include on the form of any 2016 Series Note which is
insured by a municipal bond insurance policy a statement of insurance in the form regquested by
the tssuer of such municipal bond insurance policy. The cost of any such policy or policies of
municipal bond insurance may be paid from the proceeds of the 2016 Series Notes.

(g) To select and appoeint a firm, through a competitive RFP process, to serve as
bidding agent to solicit bids to enter into or purchase Investment Securities with the proceeds
from each Series of the 2016 Series Notes in the event that such Authorized Authority
Representative determings that it is advantageous to the Authority to invest any proceeds of
such Series of the 20168 Series Notes in such [nvestment Securities.

{h) In connection with any of the transactions authorized by this Note Resolution, i
make such amendments, modifications and revisions to this Noie Resolfion prior to or
simultaneously with the issuance of any Series of the 2016 Series Notes as (i) may be
requested by any Rating Agency in connection with obtaining a rating on any Series of the 2016
Series Notes from such Rating Agency, (i) may be requested by the issuer of any municipal
bond insurance policy in connection with obtaining @ municipal bond insuranca policy for any of
the 2016 Series Notes or (i) such Authorized Authority Representative may defermine, in

8



consultation with the the State Attorney General and Bond Counsei, are necessary or advisable
in crder to (1) reflect the actual provisions of the Master Trust Indenture that shall be applicable
to any Series of the 2016 Series Notes or (2) facliitaie the issuance and sale of any Series of
the 2016 Series Notes, provided, however, that (A) the provisions of Sactfions 3.1, 3.2 and 3.3
relating to the maximum aggregate principal amount, maximum true interest cost, in the case of
the 2016 Searies A Notes, or maximum initial frue interast cost, in the case of the 20156 Series B
Notes, final maturity date or dates and Redemption Price of the 2018 Series Notes shall not be
so amended, modified or revised, ancg {B) no such amandments, modifications or revisions shall
be inconsisient with the provisions of the Master Trust Indenture.

(0 To authorize the electronic posting of the Official Statement on the State's
website, upon the request of the Treasurear or his designee.

(i To make such other determinations, to execute such other documents,
instruments and papers and io do or refrain from doing such acts and things as may be
necessary or advisable in connection with the issuance, sale and detlivery of, and security Tor,
each Series of the 2016 Series Notes and which are not inconsistent with the provisions of this
Note Resolution, the Master Trust Indenture or the Act.

(k) To prepare, execute and submit an application for one or mare ratings by the

- Rating Agencies for any Series of the 2016 Series Notes, and to include in the First
Supplemental Indenture such provisions relating to the rating(s) as an Authorized Authority
Representative, with the advice of Bond Counsel and the State Attorney General, deems
appropriate. The cost of any such rating(s) may be paid from the proceeds of the 2018 Series

Notes.

(h To submit an excerpt of the minutes of the mesting of the Authority at which this
Note Resolution was adopted fo the Governor as required pursuant to Section 4(g) of the Act,
and to receive, on behalf of the Authority, an approval letier from the Governar, if delivered to
the Authority, of said excerpt as it relates to ail actions taken by the Authority in connection with
the issuance and sale of the 2016 Series Notes.

(my  To sell and/or issue the 2016 Series Notes on ons or more dates,

(n} To negotiate, exscute, deliver and perform the Purchase Contract(s) in
connection with the negotiated sale of the related 2016 Series A Notes and to negotiate,
executed, deliver and perform the Bank Loan Agreement(s) in connection with the negotiated

direct sale of the related 2016 Series B Notes.

Any and all actions heretofore taken by the Authorized Authority Representatives in
connection with the issuance of the 2016 Series Notes are hereby rafified. Al matiers
determined by an Authorized Authority Representative under the authority of this Note
Resolution shall constitute and be deemad matters incorporated into this Note Resolution and
approved by the Authority, and whenever an Authorized Authority Representative is authorized,
directed or delegated the power to fake or rafrain from taking any action pursuant to this Note
Resolution with or upon the advice, consent or consuliation with or by any other person, agency,
office or official, a certificate of such Authorized Authority Representaiive may be relied upon as
being determinative that such advice, consuitation or consent has in fact occurred and that such
" actions or omissions of the Authorized Authority Representative are valid and binding.



3.12. Denomination, Numbers and Letters.

Each Series of the 2018 Series Notes shall be issued in fully registered form in the
denominations as set forth in the First Supplemental Indenture. Unless the Authority shall
otherwise direct, each Serigs of the 2016 Series Notes shall be leftered and numbered from one
upward preceded by the letier “R" prefixed to the number. Subject to the provisions of the
Indenture, the form of the 2015 Series Notes and the Trustee’s Cerificate of Authentication
thereon shall be substantially in the form set forth in Exhibit A-1 of the Master Trust Indenturs.

3.13. Book-Entry Only System.

1. Except as provided in subparagraph (3} of this Section 3.13, the
registered Holder of all of the 2018 Series Notes shall be, and the 2016 Series Notes shall be
registered in the name of, Cede & Co., as nominee of DTC. With respect to the 2018 Series
Notes for which Cede & Co. shall be the registered Holder, payment of interest on such 2016
Series Notes shall be made by wire transfer of same day funds 1o the account of Cede & Co. on
the Interest Payment Dates for the 2016 Series Notes at the address indicated for Cede & Co.
in the registration books of the Authority kept by the Trustee, as Bond Registrar.

2 The 2016 Series Notes of each Series shall be initially issued in the form
of a separate fully registered note in the amount of sach separate maturity. Upon initial
issuance, the ownership of each such 2016 Series Note shall be registered on the regisiration
books of the Authority kept by the Trustee in the name of Cede & Co. With respect to 2016
Series Notes so registered in the name of Cede & Co., the Authority and the Trustee shall have
no responsibility or obligation to any DTC participant, indirect DTC participant, or any beneficial
owner of a 2016 Series Nofe. Without fimiting the immediatety preceding sentence, the
Authority and the Trustee shall have no responsibility or obligation with respect to (i) the
accuracy of the records of DTC, Cede & Co. or any DTC participant or indirect DTC participant
with respest to any beneficial ownership interest in a 2016 Series Note, (i) the delivery to any
DTC participant, indirect DTC participant, beneficial owner or any other person, other than DTC
or Cede & Co., of any notice with respect to a 2016 Series Note, or {iil) the payment to any DTC
participant, indirect DTC participant, beneficial owner or any other person, other than DTC or
Cede & Co., of any amount with respect to the principal of, redemption premium, if any, or
inferest on a 2016 Series Note. The Authority and the Trustee may treat DTC as, and deem
DTC io be, the absolute registered Holder of each 2016 Series Note for the purpose of (i)
payment of the principal of, redemption premium, if any, and interest on each such 2016 Series
Nete, (i) giving notices with respect te the 2016 Series Note, (lii} registering transfers with
respect to a 2016 Series Note and (iv) for all other purposes whatsoever. The Trustee shall pay
the principal of, redemption premium, if any, and interest on sach 2016 Series Note only fo or
upon the order of DTC, and all such payments shall be valid and effective to fully satisfy and
discharge the Authority's obligations with respect to such principal and interest to the extent of
the sum or sums so paid. No person other than DTC shall receive a 2016 Series Note
evidencing the obligation of the Authority to make payments of principal and interest thereon
pursuant to this Note Resolution. Upon delivery by DTC to the Trustee of written notice to the
effect that DTC has determined to subsiitute a new nominee in place of Cede & Co., and
subject to the transfer provisions hereof, the words “Cede & Co.” in this Note Resolution shall

refer to such new nominee of DTC.

3. (a} DTC may determine to disconiinue providing its services with
respect to a particular Series of the 2016 Series Notes at any time by giving written notice to the
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Authority and discharging its responsibilities with respact thereto under applicable taw. Upon
receipt of such notice, the Authority shall promptly deliver a copy of same 1o the Trustes.

{b) The Authority, (i) In its sole discretion and without the consent of
any other person, may discontinue the use of book-entry-only transfer through DTC (or a
sUCcessor securiiies depasitory) with respect to a panicular Series of the 2016 Series Notes, in
which event certificates for such 2016 Series Notes shall be printed and deliverad to DTC, and
(i) shall terminate the services of DTC with respect to a particular Series of the 2016 Series
Notes upcn receipt by the Authority and the Trusiee of written notice from BDTC to the effzct that
BTC has received written notice from DTC participants or indirect DTC participants having
interesis, as shown in the records of DTC, in an aggregate principal amount of not less than fifty
percent (50%) of the aggregate principal amount of the then Outstanding 2016 Series Notes of
such Series to the effect, that (A) DTC is unable to discharge its responsibilities with respect to
such 2016 Series Notes or (B) a continuation of the requirement that all of the Outstanding 2016
Series Notfes of such Series be registered in the registration books kept by the Trustee in the
name of Cade & Co., as nominee of DTC, is not in the best interest of the beneficial ewners of

the 2016 Series Notes of such Series.

(c) Upon the termination of the services of DTC with respect to the
2016 Series Notes of a Series pursuant to subsection 3.13(3)(b)(i)(A) hereof, or upon the
discontinuance or termination of the services of DTC with respect fo the 2016 Series Notes of
such Series pursuant to subsection 3.13(3)(a) or 3.13(3)bYIN(B}Y hereof, after which no
substitute securities depository willing to undertake the functions of DTC hereunder can be
found which, in the opinion of the Authority, is willing and able to undertake such functions upon
reasonable and customary terms, such 2018 Series Notes shall no longer be restricted to baing
registered in the registration books kept by the Trustee in the name of Cede & Co., as nominge
of DTC, but may be registered in whatever name or names the Holders of such 2018 Series
Notes transferring or exchanging such 2016 Series Notes shail designate, in accordance with
the provisions of the Indenture. Upon the determination by any party authorized herein that the
2016 Series Notes of such Series shall no longer be fimited to book-aniry only form, the
Authority shall immediately advise the Trustee in writing of the procedures for transfer of such
2016 Series Notes from such book-entry only form to a fully registered form.

4, Notwithstanding any other provision of this Note Resolution to the
contrary, so long as any 2016 Series Note is registered in the name of Cede & Co., as nominee
of DTC, ali payments with respect to the principal of, redemption premium, if any, and interest
on, and ail notices with respect to, such 2018 Series Note shall be made and given,
respectively, to DTC as provided in the Lelter of Represeniations of the Authority and the
Trustee, addressed ic DTC, with respect to the applicable Series of 2016 Series Notes.

5. In connection with any notice or other communication to be provided to
Holders of the 2016 Series Notes of any Series pursuant to the Indenture by the Authority or the
Trustee with respect to any consent or other action to be taken by such Holders, the Authority or
the Trustze, as the case may be, shall establish a record date for such consent or other action
and give DTC notice of such record date not less than fifteen {(15) calendar days in advance of

such record daie o the extent possible.

B. The Authority hereby authorizes the Treasurer, by and on hehalf of the
Authority, and in consultation with an Authorized Authority Representative, to determine from
time to fime, subject to confirmation and ratification by the Authority, whether or not it is
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advisable for the Authority to continus the book-entry system or to replace DTC with another
qualified securities depository as successor to DTC.

3.14. Application of Proceeds of the 2016 Series Notes,

The proceeds of each Series of the 2016 Series Notes shall be applied as set forth in the
First Supplemental Indenture, subject to the following provisions:

(&) In the event an Authorized Authority Representative determines fo purchase ons
or more policies of municipal bond insurance and/or commitments for municipal bond insurance
as authorized pursuant to Section 3.11({f}, there shall be sent by wire transfer direcily from the
Senior Managing Underwriter to the provider of such policy or policies of municipal bond
msurance, an amount s shall be specified in the First Supplemental Indenture constituting the

premium for such policy or policies;

{b) There shall be established pursuant fo the First Supplemental Indenture, a Cost
of Issuance Account within the Costs of Issuance Fund established under the Master Trust
Indenture for each Series of the 2016 Series Notes, provided that a single Costs of lssuance
Accounf may be established for one or more Series that are issved on the same date. Thers
shail be deposited into each such Series 2016 Cost of tssuance Account such amount as shall
be set forth in the First Supplemental thdenture to be applied to the payment of costs of

issuance of the 2016 Series Notes;

(c) There shall be established pursuant to the First Supplemental Indenture, g 2016
Series A Debt Service Account, a 2016 Series A Capitalized Interest Account, a 2016 Series B
Debt Service Account and a 2016 Series B Capitalized Interest Account within the Indirect
GARVEE Debt Service Fund established under the Master Trust Indenture. There shall be
deposited in the 2016 Series A Capitalized Interest Account and the 2016 Series B Capitalized
Interest Account such amounts, if any, as shall be set forth in the First Supplemental indenture,
to be appfied to pay capitalized interest on such Series of the 2016 Series Notes through and
including the date sef forth in the First Supplemental Indeniure, subject to the fimitation sef forth

In Section 3.5 and

(d) There shall be established pursuant to the First Supplemental Indeniure, a
special subaccount to be known as the 2016 Series Note Proceeds Subaccount” in the Indirect
GARVEE Construction Account of the Construction Fund established under the Master Trust
Indenture.  There shall be deposited inio such subaccount within the Indirect GARVEE

Construction Account such amount as set forth in the First Supplemental Indanture to be
applied to the payment of State Transporiation System Costs,

ARTICLE IV
MISCELLLANEOUS

4.1. Appeintment of Fiduciaries.

U.S. Bank National Assogiation, a national banking association, having a corporate frust
office in Morrisiown, New Jersey, is hereby appointed as Trustee and Paying Agent under the
indenture, in the event that U.S. Bank National Association shall fail to accept its appointment
as such Trustee and Paying Agent for any reason, and Authorized Authority Represemative is
hereby authorized to appoint another entity mesting the requirements set forth in the Master

Trust Indenture.
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4.2, Registration or Qualification of Bonds Under Blue Sky Laws of Various
Jurisdictions,

The Authorized Authority Represeniatives are authorized and directed on behalf of the
Authority to take any and all action which they desm necessary or advisable in order to effect
the registration or quaiification (or exemption therefrom) of each Series of the 2016 Saries
Notes for issue, offer, sale or trade under the blue sky or securities laws of any of the states of
the United States of America and in connection therewith to execute, acknowledge, verify,
deliver, file or cause {0 be published any applications, reports {excapt consents to service of
procass in any jurisdiction outside the State) and other papers and instrumenis which may be
reguired under such faws, and to take any and all further action which they may deem
necessary or advisable in order to maintain any such registration or qualification for as long as
they deam necessary or as required by law or by the Underwriters for such securities.

ARTICLE V
EFFECTIVE DATE

8.1. Effective Date.

This Note Reselution shail take effest upon its adoption in accordance with the Act.
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The above resolution was seconded by Mr. Ferriera and adopted on a call of roll as follows:

AYE: 5
NAY:
ABSTAIN:
ABSENT:
Chairperson Hammer declared that the motion carried and the resolution was adopted.

Next Chairperson Richard Hammer asked Anthony Longo of the Office of Public Finance
to lead a discussion on the need to appoint a project manager for the Authority’s cash flow

forecasting project.

Mr. Longo stated that the project manager will collaborate with Acacia Financial Group,
the financial advisor for the project, NJ's Office of Information Technology, NIDOT, NJ Transit
and the TTFA on the cash flow forecasting project to ensure that the project is completed on time
and within budget. The contract that is proposed was procured by a request for proposals issued
by the Office of Information Technology to six bidders qualified to provide project manager
services under State Contract T-2599. Two bidders responded to the RFP. The evaluation
committee for the RFP reviewed the proposals and interviewed both bidders. The Committee
found that Mathtech, Inc. was more experienced and proposed lower fees and therefore
recommended the selection of Mathtech, Inc. as project manager. Mr. Longo further stated that
the resolution presented to the Board authorized the Authority to appoint Mathtech as project
manager as stated in its proposal and fo enter into and execute an agreement with Mathtech,

NIDOT, and NJ Transit if necessary.
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Chairperson Hammer asked if there was any discussion and hearing none, then requested
a motion to adopt the Resolution of the New Jersey Transporiation Trust Fund Authority to

Appoint a Project Manager for the Authority’s Cash Flow Forecasting Project.

Mr. Briant moved the following Resolution:
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Resolution of the New Jersey Transportation Trust Fund A{ithority to
Appoint a PrOJect Manager for the Authority’s Cash Flow Fo recasting
Project

WHEREAS, pursuant to the New Jersey Transportation Trust Fund Authority
Act of 1984, L. 1984, ¢. 73 (NJ.S.A 27:1B-1, et seq.), as amended and supplemented
(the “Act”), the Transportation Trust Fund Authority (the “Authority™) s established ana

~——

allocated within the New Jersey Department of Transportation (“NJDOT™); and

WHERFEAS, the Authority 15 constituted as an instumentality of the State of
New Jarsey (the “State’} exercising public and essential governmental functions, and

WHEREAS, on behalf of the Authority and the Office of Public Finance
(“OPF”), the Office of Information Technology (“OIT”) solicited proposals from
qualified firms interested in providing pl’OJSCTI manager services for the Authority’s Cash

Flow Forecasting System; and

WHEREAS, the Authority’s Cash Flow Forecasting System is to be primarily
used to track cash flows for different types of road and mass transi projects, create
standard cash flow ternplates based on historical spending within respective project
categories, and accommodate projections for umique projects based on schedules
provided by the NIDOT or the New Jersey Transit Corperation (“NJ Transit”). The Cash
Flow Forecasting System will also be used to accommodate similar cash flow forecasting
for federal funds provided by the Federal Highway Administration; and

WHEREAS, on Meay 2, 2016, OIT delivered a Project Request and Scope of
Work for the Transportation Trust Fund Authority — Cash Flow Forecasting Project
(“RFP”) attached hereto as Exhibit “A” to six firms which have been qualified to provide
project manager services under the State’s Quality Assurance/Project Management
Services for IT Projects Contract (State Contract T-2599), which State Contract was
procured by an RFP and competitive bidding process in accordance with applicable law,

and

WHERFEAS, the Authority desires to select a firm to serve as project manager for
its Cash Flow Forecasting Project for a two (2) year term, commencing as of Mey 16,
2016 and ending on or about May 31, 2018 (the “Contract Term™}; and

WHEREAS, the project managsr will be responsible for managing project
activities that require close coordination with OIT’s design aod development of the Cash
Flow Forecasting System as well as coordinating the activities and direction of any
technical professionals, contractors or other pariicipants; and

WHEREAS, among other technical duties, the project manager will be
responsible for (1) creating and maintaining the overall project plan; (2) assisting in the
identification of appropriate data elements, definitions of data elements, and business

les for individual data elements included in the Cash Flow Forecasting System; (3)




negotiating, managing and administering any product or services contracts associated
with the Cash Flow Forecasting Systern; (4) working to resolve or escalate to the
appropriate parties risks and issues as necessary to avoid pegative project impacts; (5}
creating and maintaining project budgets; and (6) identifying project risks and carrying
out risk mitigation actions as agreed to by the NJDOT’s Division of Information
Technology and OIT; and

WHEREAS, the project manager will be responsible for providing weekly high
level project status reports and updates; bi-weekly detailed project status reports; and
monthly project expenditure and staffing reports; and

WHEREAS, as outlined in the RFP and as aforementioned in this Resolution, the
services to be performed by the project manager for the TTFA’s Cash Flow Forecasting
Project are similar to the technical and professional services that would qualify for a
waiver of advertising under N.J.S A, 52:34-9(a); and

WHEREAS, a total of two (2) proposals were received in response to the RFP for
a project manager; and

WHEREAS, the proposals were reviewed by OIT and by an Evaluation
Committee composed of individuals from the Office of Public Finance, the Authority and
NIDOT which was established to assess the responses to the RFP; and

WHEREAS, the Evaluation Commitiee determined that Mathtech, Ine.
(“Mathtech™) possessed sufficient qualifications, experience and technical skills to
successfully serve as project manager for the Authority’s Cash Flow Forecasting Project;

and

WHEREAS, after reviewmng the proposals, the Evaluation Committee
recommended that the Authority select Mathtech to serve as the project manager for the
Authority’s Cash Flow Forecasting Project for the Contract Term; and

WHEREAS, Mathtech’s proposal is attached to this Resolution as Exhibit “B”
and incorporated herein by reference.

WHEREAS, the Authority, NJDOT and NJ Transit desire to memorialize the
terms of the Mathtech’s engagement as project manager and enter into a written
agreement with Mathtech, as necessary.

NOW, THERFORE, BE IT RESOLVED BY THE NEW JERSEY
TRANSPORTATION TRUST FUND AUTHORITY, THAT,

1. The Authority hereby determines that the Authority’s Cash Flow Forecasting
Project requires professional and technical services as those terms are used in
N.J.S.A. 52:34-9(a), and more particularly, technical services, such that a limited



!\J

6,

competition procurement process, whereby six firms were solicited for proposals
was appropriate.

The Authority hereby selects Mathtech to serve as project manager (the “Project
Manager”) for the Authority’s Cash Flow Forecasting Project and 1o perform the
services as described above and as specified in Sections 2 and 3 of the RFP
attached hersto as Exhibit “A” for the Contract Term, and in accordance with

Mathtech’s proposal attached hereto as Exhibit "B™,

The Authority hereby agrees to pay Mathiech the fees stated in its proposal
attached hereto as Exhibit “B” upon its satisfactory performance of obligations
under the terms of the contract.

The Authority is hereby authorized to enter into and execute an agreement with
Mathtech, NJDOT and NJ Transit pursuant to which Mathtech will serve as
Project Manager for the Authority’s Cash Flow Forecasting Project, if necessary.
Such agreement shall be in customary form and subject to the review and
approval of the terms of the contract by the Atiorney General’s Office. The
agreement shall consist of the State Contract No. T-2599, the RFP, including its
attachments, and Mathtech’s proposal. In the event of a conflict between the terms
of the State Contract No. T-2599 and the RFP, and the terms of Mathtech’s
proposal, the terms of the State Contract No. T-2599 the order of precedence in

resolving the conflict shall be:
a. the RPP including its attachments;
b. State Contract No. T-259%; and

¢. Mathtech’s Proposal.

The Executive Director of the Authority is further authorized to execute any other
documents and to take any other actions necessary or incidentai to the
appointment of Mathtech as Project Manager and the exscution of the agreement

with Mathtech.

This Resolution shall take effect upon adoption in accordance with the Act,



EXHIBIT A

REQUEST FOR PROPOSALS



New Jersey Office of Information Technology

Quality Assurance/Proiect Management Contract
Project Reguest Form

Project: Cash Flow Forecasting Advisor OIT Project Request Na.. FY 2016 - 1
Depariment: Transportation Trust Fund Authority Division: Transporiation
Client Contact: Anthony Longo Phong; 609-984-0810

Type of FProject Reguest: Estimated Resources

Aporoach 1 Quality Assurance/Project Management Coaching

Approach li: Project Monitoring
X___ Approach IlI; Project Management (General PM} 1

1. Background:

The New Jersey Traensportation Trust Fund Authority (“TTFA” or the “Authority”) s an
independent agency of New Jersey state government whose stated mission is to finance the cost
of planning, acquisition, engineering, consfruction, reconstruction, repalr, resuriacing, and
rehabilitation of the state’s transportation system. To pay for these transportation costs, the
Authority issues bonds. The TTFA has procured under separate contract a Financial Advisor,
hereby known as “contractor” to develop a cash flow forecasting mode] which will be used by

the Authority to forecast its anticipated cash expenditures.

The Authority presently has no systematic way to forecast its cash needs to pay expenses related
to the highway and mass transit projects funded in the State’s Transportation Capital Plan.
Heretofore, such analysis has Iﬁrgel}’ been predicated on historical information, with little or no
projection capability. The establishment of a cash flow forecasting system would improve the
timing of the Authority bond issuances, provide key information for the financial models that
drive the periodic reauthorization of the Authority’s program, and enbance ongoing analysis of

Authority operations.

Primarily, the proposed system would compare the Autherity’s known and expected resources
(e.g., bond proceeds, interest eamings) to current and projected expenses associated with
authorized capital projects from prior, current, and future fiscal years. In spending plan fashion,
it should track these factors in a “plan, actual, variance” format, taking into account the best
known information (e.g., engineer’s cost estimates, bid results, change orders, cost underruns)

and highlighting areas of potential concern.



More specifically, the system will need to track cash flows for different types of road and mass
transit projects, create standard cash flow templates based oun historical spending within
respective project categories, and accommodate projections for umique projects based on
schedules provided by the New Jersey Department of Transportation (“"NJDOT™) or the New
Jersey Transit Corporation (“NJTransit”). From a monitoring standpoint, the system will draw
cost and project scheduling information from the existing financial and engineering support

systems.

Though the Authority is the primary focus of this systern, it should be designed to also
accommodate similar cash flow forecasting for federal funds provided by the Federal Highway
Administration, which comprise a large percentage of the State’s Transportation Capital Plan, as
well as cost sharing agreements with third parties such as the New Jersey Tummpike Authority,

2. Detailed Scope of Work Describing the IT Project:

The TTFA seeks a Project Manager (PM) for its Cash Flow Forecasting Project to ensure the
day-to-day activities involved in the implementation of the aforementioned Cash Flow
Forecasting model. To ensure the success of the TTFA Cash Flow Forecasting system, The
NIDOT wishes to retain a full-time Project Manager (PM) with experience in managing the
implementation of a medium scale, multi-participant forecasting system including business

processing.

The PM will be required to track progress from inception to successful launch and use of the
integrated system. He/She will manage all progressions and file weekly update reports on status.

The PM shall be required to schedule internal meetings (NJDOT) and external meetings (with
contractor, NJDOT staff and Office of Information Technology (OIT) staff), file progress
reports, manage successful testing of interfaces and ensure all contractual events of the
contractor occur on-time or are communicated as at risk well in advance.

3. Project Activities:

The Project Manager (PM) will be responsible for managing project activities that require close
coordination with the systems design and development by the OIT as well as coordinating the
activities and direction of the contractor and other participants. These project activities will

inciude but not be limited to:

» Creating and maintaining the overall project plan
» Assisting in the identification of appropriate data elements, definition of data elements,
and business rules for individual data elements included in the TTFA Cash Flow

Forecasting system
+ Assisting In negotiating, managing and administering any product or services contracts
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associated with the effort itfwhere needed

* Confiucting regular project status meetings and distribution meeting minuies

+ Creating and maintaining a project risks and issues log. Working to resolve or escalate
risks and issues as necessary 1o avoid negative project impacts

» Creating and maintaining project budgets and related budget materials

+ Identifying project risks and carrying out risk mitigation actions as agreed to by the
NJDOT’s Division of Information Technolegy (DIT), OIT and the TTFA Cash Fiow
Forecasting Executive Direcior

Project management of a system implementation like the TTFA Cash Flow Forecasting model
requires a fulltime Project Manager who focuses histher efforts on managimg the planming,
design and implementation of the initiative. The project will include communication regarding
any implementation issues between any currently utilized systems or processes. The Project
Manager, in close collaboration with NJDOT's Executive Director, OIT’s Data Services, DIT"s
staff, and any other project team members will track and report the project team’s progress in the
areas described above. The Project Manager will take personal responsibility for the following
deliverables:

» High level project status reports and updates/dashboard — Weekly

o Detailed project status reports (incl. activities past/ahead, risks and 1ssues, progress
indicator/stop light for scope, schedule and cost) — Bi-Weekly

» Project expenditure and staffing report - Monthly

4. The Site at Which the Work Will Be Performed: Departinent of Transportation

» New Jersey Department of Transportation Main Headquarters, 1035 Parkway Avenue,
Trenton, New Jersey 08625 '

and/or

o New Jersey Transit Corporation Offices, One Penn Plaza East, Newark, New Jersey
07103

Required Start Date: May 16, 2016

L

6. Estimated Completion Date: May 31, 2018

7. Additional Comments:

The estimated duration of the project is two years. Below is a breakdown of the estimated
duration for each phase of the project:

¢ Planning and requirements: 3-6 months
« Execution 6-12 months
» (Closeout 3-6 months
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MATHTECH | TECHNICAL PROPOSAL

1. Infroduction

Mathtech, Inc. is pleased to prasent this proposal to the State of New Jersey, Office of Information
Technology (01T} to supply project managementi services for the implementation of a cash flow
forecasting system for the New Jersey Transportation Trust Fund Authority (TTFA).

Mathtech has deep experience managing successful projects including project management
oversight and quality control, business process and requirements definition, RFP development,
and procuremant support. Mathtech brings specific, critical experience and tools necessary to
make the state’s project successful.

B Project Management Oversight Experience — As a company, Mathiech's heritage of project
management is exemplified by the experience of our PMI-certified consuftants that routinely
assist agencies with project management, and plan and manage large scale public and private
sector projects. We have a proven track record of successful project management and our
extensive experience with PMi-based methodologies as well New Jersey Office of Information
Technology (OIT) project standards ensures that our team will add value immediately.

8 Vendor Contract Management Experience — Mathtech has deep experience working with
vendor contracts on behalf of state agencies, particularly in New Jersey. We routinely help
agencies as they implement mission-critical systems, working with their vendors to ensure
completion and quality. We also have experience working with agencies to ensure they meet
their responsibilities within vendor contracts.

B Transportation Subject Matter Expertise — Mathtech’s record supperting state governments
spans many jurisdictions from every region of the United States, with a focus on Departments
of Transportation and Motor Vehicles. Our experience includes the New Jersey Motor Vehicle
Commission (MVC), Maryland Department of Transpartation (MDOT), Pennsylvania
Department of Transportation (PennDOT) as well as other state transportation agencies. Our
experience enables us to understand the challenges faced by transportation agencies because
we understand their operations.

@ Enterprise System Modernization Experience — As agencies move into the 21st century,
processes are expected to be fully modernized, not just automated. Mathtech has extensive
experience working with state agencies from strategy through implementation for
modernization of legacy systems., We understand eritical success factors at every phase and
leverage that understanding to help our clients aveid common pitfalls and issues.

1.1 About Mathtech

iMathtech is a strategy and consulting services firm with offices in New Jersey, Virginia, and
Artzona. With over 50 years of experience serving federal, state, and local government agencies,
nonprofit and commercial organizations, iMathtech has built a solid reputation for successfully
completing projects and warking collaboratively with our clients. Mathtech Inc. evelved as the
strategy and consulting arm of iMathematica, Inc., a professional services firm located in
Princeton, NJ. The company has bean employee-owned since 1986. Mathtech leverages industry
leading methodologies, staff expertise, and a weaith of best practices and tools to deliver
consistently clear approaches and solutions for our clients’ projects.

Mathtech has successfully serviced projects across the country, from Washington 5tate to Florida,
providing a full range of consulting services:

B  Management Consulting: Mathtech provides a wide variety of services such as Business
Process Reengineering, Strategic Planning, and Organizational Change Management, |

orct Manaeement fces — New jersey Transpomation Trus Aima Authonny
Frogct Mandacmej Seml es — MNew jersey Transponation Trus iy A MATHTECH, e
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MATHTEZH ! TECHNICAL PROPOSAL

® [V&V/Project Management, PMOs, and Governance: Mathtech can provide project
management support to any size projact. Mathtech can develop a governance model to
properly guide & project, handle strategic decisions, and connact a project or operations o the
organization.

8 Project Assessments and Turnarounds: Mathtech performs detailed analyses of projects,
SDLCs, and project management aperations as part of managing a project, establishing or
improving a PMO, or turning around a struggling project.

B Assessments and Planning: Mathtech provides all levels of assessments and consultation to
Boards, Executive Management, and Project teams for diagnosing and improving the
effectivenass of projects and daily ocperations.

B [T Strategy end Architecture: Mathtech helps agencies develop a tlexible strategy to meet
technology objectives by leveraging existing technology and new technology as needed.

B Requirements Analysis and RFPs: Mathtech can develop detailed reguirements, write RFPs,
and assist in the bidding and evaluation process. We design our RFPs to create manageable,
well-defined projects.

B System Development: Mathtech provides a full range of implementation services that ailow
agencies 1o provide more services guickly using industry standard methods and technelogies.

B [T Staff Augmentation: Mathtech has extensive experience in managing 1T Staffing contracts
for govarnment agencies and providing solid teams to support existing projects. We have
successfully performed over 200 requests representing nearly 550 million of procured servicas
to date. '

1.2 Mathtech Commitment to Client Satisfaction & Results

Mathtech’s primary commitment is client satisfaction. Because our reputation is “on the line”
with evary project, Mathtech will always do what is necessary to work with our clients and
complete our projects with the highest quality results and client satisfaction.

1.3 Mathtech’s New Jersey Commitment & Long Term Presence

Mathtech has a distinguished, long-term relationship with
the State of New Jersey and consistently delivers
succassfully on its projects, With our solid reputation for
uncompromising objectivity and guality, and our
demanstrated integrity in our interactions with clients and
employees, we are able to attract the best and brightest
talent to join our team and continue to graw,

Proprietary information — This propasal cantains
proprietary information and Mathtech would appraciate
notice and the opportunity to redact some information
before public disclosure.
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1.4 Proposed Resource

Mathtech understands TTFA’s request for a Project Manager to support the cash flow foracasting
implementation project. it will be essentiat that the Project Manager ba an expert at mission
critical system implementations, with experience in financial systems and technical interface

design and testing,

Miathtech is pleased to present Brian F. Martinez as Project Manager. Mr. Martinez has an
exceliant set of skills to meet TTFA’s needs with a proven track record as a successiul
Implementation/Development Project Manager with deep financial sysiems and interface
experience. His carser, spanning nearly thirty {30) vears, includes full lifecycla system
implementation, tachnical architecture, vendor management and systems testing. He is an expert
in all areas of the Project Management Lifecycle and the SDLC utilizing PMBOK, Waterfall and
Agile/ SCRUM technigues and methodologies. Mr. Martinez is also a Six Sigma Green Belt.

in addition, it is important to notie that Mathtech’s standard approach to all of our projects
contains two additions, both provided at no additional cost:

®  Mathtech Consulting Team Suppart — The Mathtech Project Manager is not on his
own. Mathtech’s larger consulting practice, which oversees many such projects, is prepared
and engaged to support the project as needs may arise. We have resources from prior
Mathtech efforts within the State whe are available to collaborate with our Project Manager

as necessary.
B Mathtech Executive Support and Leadership — Participation and collaboration by Mathtech's
State & tocal Practice consulting leaders, Steven Young, Senior Vice President, and Frank
Nestore, Director, is part of our proposed solution, Mr. Young is a senior leader with 25+
years of experience managing complex projects including many within the State. He has
experience at the Motor Vehicle Commission, Office of information Technology and
Department of Education. Mr. Nestore is a senior Project Manager with over 17 years of
experience including recent work at the Motor Vehicle Commission and Department of Labor

and Workforce Development.
These additional resources are local to New lersey and very familiar with the state's operations.
They are proposed ta provide collaberation on project strategy, organization, and other project
issues as may arise. We currentty operate under this model, citing as examples our efforts at the
New Jersey Division of Taxation and the New lersey Department of Education where our “on the
ground” Project Managers are supported by the full knowledge, capability and experience of our
full firm, Mr, Martinez's full resume can be found in Section 4. Below we provide a summary of

his skills:

Our Understanding of the Project

The New jersey Transportation Trust Fund Auihority (TTFA) s embarking on a new initiative to
asiabilish a cash flow forecasting system to plan ts cash needs to pay expenses related to the
highway and mass transit projects funded through the New Jersey Transportation Capital Plan.
Under a separate contract, TTFA has brought on board a Financial Advisor to develop a cash fiow
forecasting model. This request is to engage an experienced Project Manager to implement a
system that uses the forecasting model to track current and anticipated revenues and compare
thase with current and projected capital expenses in future fiscal years for road and mass transit

projetts.
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Mathtech understands how important this project is to the state’s transportation infrastructure -
and we are pleased to offer what we believe is the best solution for TTFA in terms of Project
Managemeant experience, organizational experience, and proven methodology.

The Mathtech Project Manager will work in close collaboration and coordination with OIT and
TTFA staif. He will be responsible for the following tasks and deliverables:

B Creating and mainiaining the overall project plan

B Assisting in the identification of appropriate data elements, definition of data elements, and
business rules for individual data elements included in the TTFA Cash Flow Forecasting system

B &ssisting in negotiating, managing and administering any product or services contracts

associated with the effart if/where needed

Conducting regular project status meetings and distribution meeting minutes

Creating and maintaining a project risks and issues log. Working to resolve or escalate risks

and issues as necessary to avoid negative project impacts

Creating and maintaining project budgets and related budget materials

ldentifying project risks and carrying out risk mitigation actions as agreed to by the NJDOT's
Division of Information Technology (DIT), OIT and the TTFA Cash Flow Forecasting Executive

Director
B Providing the foliowing deliverables:

*  High level project status reports and updates/dashboard — Weekly

*  Detailed project status reports {incl. activities past/ahaad, risks and issues, progress

indicator/stop light for scope, schedule and cost) — Bi-Weekly
*  Project expenditure and staffing report — Monthty

2.1 A Foundation for Success

Miathtech understands that transformational projects

Governance

can actually take many forms; but all successful

Peopie & Skils

projects build on a comprehensive approach that is the T

foundation for success. Mathtech has developed a - —

model for successful projects that is both a reflection of
our understanding of the required work and an
element of our approach. S

Technology

—

[ata

Raguirements &
Business
Process

We believe that project success is bullt into the project

Project Implementation Strategy

from the beginning and propose to design a project e

Geals & Vision

that is Well-Defined and Designed for Manageability.

Qur approach will address each of the areas in the diagram as we work with the State to initiate

their implementation efiorts and develop plans for moving forward.

We will customize our approach to address the scope of this project and adapt our procedures to
most effectively work with the TTFA implementotion management team.

8 Goals & Vision — The basis and foundation for any successful project is an understanding of
where you want to go. The vision must address the needs of the agency and its stakeholders,
and we must determine how the related system will support that vision of future operations.

Project Management Services — New jarsey Transportation Trust Fund Aothomty
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B Project Implementation Strategy — The project strategy identifies phases, resources, and cost
estimates that wili be realistic and address project risk. It serves as the starting point for
planning and scheduling of the efion.

B Technology — Agencies must understand the technology aspects of the project to develop an
approach that is consistent with the State's current investment and future direction for
infrastructure, standards, sortware, hardware, and maintainability.

8@ Data - Data outitves any particuiar sofiware system and requires planning from the beginning
of the project. Many agencies have different data models and degrees of clean data issues.

B Requirements and Business Processes — it is critical to understand how business processes
will change, This is essential for design, development and testing to ensure that the overall
vision of the future is attained by the system,

B Peopie & Skills — Staffing and skill sets are & critical aspect of any modernization
effart. Projects can become overwhelming on the staf and operations if not thoroughly
planned — and if expectations are not set.

B Governance ~ A project must have a plan for governing critical decisions to allow the project
to move forward. It must also articulate how governance for the project will evalve into an
ongoing governance structure after impiementation.
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3. Our Approach
3.1 Project Management {Mathtech Strategic PMO)

General Approach

Project management is about providing guidance, vision, and support to a critical project. The
WMathtech Project Manager will work with TTFA to implement the cash fiow forecasting model that
has been developed by the Financial Advisor and manage the planning, design, and
implementation of the model. Qur Project Manager will implement the elements of the Mathtech
Strategic PMO that are deemed relevant to the project. We will also work to incorporate
applicable requirements of the OIT PMO.

Project Management Philosophy N
lerat‘egrc PMO .

Pract:caﬁ & Simpie . ) ] Prcyect Mana_gement Tasks_ »
Qur Project Manager will work with TTFA to use Project i
Mianagement procedures that are practical and sz.mpie angd are L Meetmg Management
consistent with successful practices already working on the : g
project. Procedures must match the needs of TTFA and ‘%
measure real project progress. To be successful, we will tailor 'g_
methodologies and tamplates from our Mathtech Strategic o
PMQ to the needs of the organization. _|__ '

lssue Track & Resolution |

Status Reporting - - |

Communications. .. - .|

! Schedule Management ‘

Align with Industry Standards

The Project Management Institute’s Project Management
Body of Knowledge {[PMBoK} serves as the basis for the
Mathtech Strategic PMO. Our PMO tool kit includes:

R!sk Management

[
|rScope Management |

] Budget Management _|

B Project Management Processes: Risk Management,
Change Management, Deliverable Acceptance, etc.

) TEtfcal

Quality Management |

|[ Resource Management I
}
|
G

® Project Management Tracking Tools: Risks, Issues,
Decisians, etc.

@ Project Management Docurmnent Templates: Project hﬁ [ Goals & Objectives . - :
Status, Meeting Agendas, Meeting Minutes = :!

# Document Repository: Using a Microsoft SharePoint site JHH Performance Mefrics . .-,
i [ Project Goordination” . .. _ .%

i Procurement Management

Knowledge Sharing with TTFA Staff
The Project Manager will function much more successfully if Ongoing Review & Evolution . >
TTFA staff has a basic working knowledge of project T ey
management ohjectives and processes, especially as they will apply to this project. Whileitis
beyond the scope of the project request ta provide a complete project management training
program to TTFA staff, it is appropriate to incorporate an amount of knowledge transfer that will
enhance the skills of the key participants so that they can more productively participate in and

contribute to the project management effort.

Value Added Process Instead Of Endless Tracking and Documentation

The difference between a gooed scheduie and a bad one is that & good schedule is an invaluable
tool for moving forward, while a bad schedulz is not seem helpful or easy to use. Mathteach
Strategic PMO processes add value by increasing communication, clarifying responsibilities,
measuring progress, and reducing risk,

Project Manageaent Services — New Jersey Transpuriarion Trust Fund Autroty o MATHTECH, e
Cash Flow Forcashng Advisor Chest Pz Fayers Sureess




MATHTECH | TECHNICAL PROPOSAL

Project Management Goals

The Project Manager will manage the project’s PM processes after working with 7TFA
management to evaluate the remaining project tasks and goals., Some of the Project Management
goals that we typically achieve include:

B (lear Definition of Roles and Responsibilities — All participants nead to understand their rolas
and responsibilities.

B Clear Definition of Work Products and Assignments — Many deliverables will require support
from TTFA staff. The project management process must ensure that all are aware of and
capabie of delivering on their assigniments,

B FEffective Issue Tracking, Escalation and Resolution Process — Ideas and issues are lost without
proper tracking and management. The process will define which issues need resolution and
approach for resolution.

A Effective Risk Management — The team must plan for a variety of events that could adversely
‘affect the project. Our team will work with TTFA to track and mitigate risks and prevent these
from becoming issues,

B Thorough Communication Process — TTFA will benefit significantly from effective
dissemination of infarmation. Our goal will be to provide just the right amount of information
so that participants are aware of ongoing activities and the impact on their own efferts. In
addition, we will work with TTFA's management to provide regular updates to project staff,
TTFA staff and management so that their expectations are properly set.

Project Management Tools & Templates

In order to manage project documentation,
we typically establish a Microsoft
SharePoint site as a central hub of project
activity, Discussion groups, issue logs, T e

document repositories and other features ) I = E

can all be established easily by the U s -
oversight team and, as desired, by state . el ek o Yot VACCOUR oo
staff. Qvertime, if very specific needs arise, TR - T ek

the system is capable of supporting

significant customizations. e -

’ e
Tk TFe T et Dpteant wenent

T i r i

We can be flexible and it can be
implemanted on a state supplied server or

alternatively, we can host a site on a
Mathtech server at no additional cost. Our approach is to implement a document repasitory that
initially serves the needs of the project but that can grow into a long-term document management

and collaboration too! for state staff,

The site comes preloaded with the management procasses and templates (e.g., Communication
Management) usad for the Mathtech Strategic PMO including tools to capture Issues, Risks, and
Scope Change Requests. In addition, the Repository has tools to track potential changes to the
business side of the operations {Operational Decision Requests) and potential changes to the

existing iT systems (Reguests for Service}.
Mathtech will work with the State to determine if such a site is desired or required, or if an
existing site should be used.
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3.2 Project Control

The Project Manager's primary responsibility ts to execute control tasks over the course of the

remainder of the project that the
system is implemented on time, on :
budget and of the appropriate Mealing Management Schadl and Conduct beafings, Take Minutes, Marags Efisciveness,..

H - Wl - Ed . o= . =
quality. Mathtech div '_0 es control £ tosue Tracking & Reschution  Faciiale, Trach, Escalate Report.
tasks into two categories: Ei o o _ - .
g Status Reponiing Salieg! information, Gomplele Anafysts, Prepare Reporls, Presen! & Review .
i o o : - _ _ o
0 perationa | Control Tasks — These Communizations . Cofet Informator, Frepare RepartstFressniafionsMotifcafions, Oistribule. todate.,
tasks focus on daily execution and ' ' '
. Y ; - Schedute Managament et infometion Complefs Analysis. Prepars Repords, Fresenf & Rawaw.,
managemsent activities. The purpose
of these tasks is to axecute the Risk Managemen! Assexs, Proriize, Review, Plan, #ifgate, Remedate. .
project according to plan. .. SeopeManagement Codizct Informalion, Complete Analysis, Prapare Renons, Present & Review...
=
L=
Tactical Contro! Tasks ~ These tasks 7; Budgst Managemenl Gige, Calotlzts, Frack, Rewse,.
- -
are part of the ongoing planning and Resoures Manapement Hssess, Track Review, Assn..
assessment process. The purpose of Quatity Management Assass, Track, Review, Imprave..
these tasks is to asses 5, manage, an d Pracirement Managamant  Assass, Tragk, Review, Negofiale,.
possibly alter the direction of the
project [ FKO Rewisw Review, Evaluats, Prepare Gations, Improve or pdate .,

Operational Control Tasks

Meeting Management
The Mathiech Project Manager will coordinate and facilitate alf major project meetings inciuding

status meetings, review mestings, and major presentations. Activities will include:

Scheduling

Agenda Management

Attendance Tracking

Time Management

Minutes Preparation and Distribution

Coordination and publishing of all artifacts on the document repository,

tssue Tracking & Resolution
Identifying and managing project issues are critical to the project’s success. Our team will work

with TTEA to execute an issue Tracking System that meets the requirements of the project in its
level of detail and scope of participation.

The Mathtech Project Manager will facilitate the issues Tracking and management process
through data collection, interpretation of issues and regular reviews with project leadership.

Activities will include;

& formaland informal reviews with staff to identify and resolve tssues

B Data collection and analysis to further document and categorize issues. Use of prioritization,
assignment, and escalation processes ensure that we handle issues in the appropriate manner

and that we resolve these issues,

B General reporting and individual follow-up to make all parties aware of open issues and
determine that resolution is possible or that escalation/change in approach is required.

Oject ont Services - Mew Jarsey Transmortation Trust Fund Aothonty -
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B HhAaintenance of an online Issue Log and reporting tool that is linked to the project’s document
repository and availabie to authorized participants to access.

B Maintenance of historical dozumentation and decisions for all issues over the course of the
project.

8 Preparation of sign-off documents for decisions, as appropriate.

A Mentoring of TTFA staif

Status Reporting
Status reports need to be practical tools that focus on helping TTFA quickly understand the state

of the project from multiple perspactives such as: time, budget, work progress, coordination, and
guality. An effective status repori wilt collect and interpret the information available on other
pubiished reports such a schedutes, Quality Assurance (QA) reports, task completion documents,
and budgats, so the TTFA can make tactical decisions about the project

The Mathtech Project Manager will work with TTFA to implement the project management tools
{such as templates, formats, and dashboards) that fit the needs of the project and give TTFA

management a consistent, accurate assessment of the project.

The status reporting process includes regular review meetings for the oversight team to present
the status of the project and review imporfant ftems and issues.

Activities will include;

8 Distributing Templates
Establishing Data Collection and report submission schedules

B Collecting and analyzing data from individual status reports
B Preparing and distributing master status report with supporting reports.
B Preparing and facilitating status review meetings that focus management attention on critical

items and issues.
B Traciing compliance with the reporting process.

Communications
Projects rely on coordination of many stakeholders, it s a best practice to keep all project

participants and stakeholders informed so that they can stay coordinated. All forms of
communication play a role providing e timely, balanced, and digestible amount of information to
various teams, management, partners, and evantual end users of the system.

Communication examples include:

Performance Reports — Status reports are modular. TTFA may opt to distribute subsets of
information to specific participants or groups, while others receive alf information. The team wiil
decide, adjust and monitor the recsipt of information.

Stakeholder Management — Stakeholders including upper management and end users have
significant interest in the project’s progress. The Communications Plan addresses these needs by
determining what information is appropriate for these parties. Stakeholders have an opportunity
to express their desired project information reporting requirements.

Information Collection and Dissemination Guidelines — The frequency, format, style, level of
detail and other factors must all be determined and agreed upon so that all parties can participate
productively and have a reference to guide them.

Activities will include:
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Developing and distributing various reports
Developing and distributing emall updates
Developing and maintaining a project personnef contaci directory

Presanting and reviewing selected information

Tactical Control Tasks

Schedule Management
The project schedule is one of the most imporiant control tools for the team. The schedule allows

both management and team members to understand the work tasks planned, when deliverables
are due, and the dependencies among the tasks and deliverables. The schedule and associated
tools also allow the team to assess the impact of project task siippage on the rest of the projact,
and understand resource requirements over time.

Activities will inciude:
| Activity Planriing — Defining the activities and collecting the information that comprises the
overall schedule,
*  Activity Definition — identifying the specific activities that need to be performed to
produce the project deliverables
»  Activity Sequencing — identifying and documenting the dependencies among the
scheduled activities
»  Activity Resource Estimating — estimating the type and gquantity of resources required to
perform each activity
= Activity Duration Estimating — estimating the time period that will be needed to complete
the activity
B Schedule Development — Analyzing dependencies, durations, resource requirements and
other schedule constrainis to develop and maintain the overall project schedule
8 Schedule Maintenance — Collecting information such as progress, slippages, and changes in

strategy and updating the schedule as appropriate. Changes in the schedule may require
approval from different levels of the TTFA management team and will iikely be dependent

upon an analysis of the impact of any changes.

B Schedule Publishing — We share and publish schedule information on a regular basis so that
each team and overall project leaders are aware of the current schedule,

B Schedule Updates and Analysis — We note and describe changes in the schedule so that
individual recipients can read the update and refer to the new version of the schedule. We
will not simply publish a new schedule and depend on the reader to compare the versions to
datermine the differences.

B Schedule Mentoring — We wilt work with and support all TTFA teams in the development and
mainienance of their project plans.

Scheduling Tools

Our project team will use MS Project to develop, consolidate and maintain project plans. the

State wishes to use another product or provide an MS Project Server environment, our team wil!

work with the State to support the desired product.
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Risk Management
Without sobid risk management and mitigation, the project s always in the perilous position of not

meeting the expected resulis. Unanticipated risks can cause major problems with time, cost,
scope or quality. With careful risk planning, resolving and avoiding tssues becomes easier.

The Mathtech team will work with TTFA to establish processes and procedures to anticipate
problems and put plans in piace to avoid them, and then to alleviate them, if they occur.

Activities will inciude:

H |dentification of risks with staff through formal and informal reviews.

B Data collection and analysis to further document and categorize risks both qualitatively and
guantitatively. Risk prioritization, assignment, and escalation processes ensure that the team
handles and resolves risks in an appropriate manner,

® Risk Mitigation Planning — How can we reduce the likelihood of the unwanted event
happening? We will incorporate the results of this planning into the project plan.

B Risk Remediation Planning — The team will identify necessary actions and resources should an
unwanted event threaten the project objectives.

B General reporting and individual follow-up to make all parties aware of open responsibilities
and determine that resolution is possible, or that an escalation/change in approach is

required.

B Maintenance of a Risk Mitigation Plan that is linked to the project’s document repository and
available to authorized participants to access.

B Maintenance of historical documentatian and decisions for all risks gver the course of the
project.

® Preparation of sign-off documents for decisions as appropriate.

B Mentoring of State staff.

Scope Management
Few things can cause project failure quicker than poor scope management. The project cost,

schedule and resources are calculated, defined, and based on a given set of requirements and
scope. Whean those requirements change, it can completely invalidate the project’s costing,
schedule and resourcing. Scope control provides the mechanism to ensure the introduction of
appropriate changes to the project, and that project team understands the cost, time, and
resource ramifications of these changes. The Mathtech team will work with the State to identify

and approve appropriate changes.

Activities will include;

” Develop and maintain the Work Breakdown Structure (WBS) for the project. This is the
master checklist of all deliverables that are due by all parties, It is invaluable in understanding
and organizing the project.

® Establish a change controd processes to review each change, its impact on the project
functionatity, schedule, cost and resourcing.

B Preparation of sign-off documents for decisions as appropriate.

B Update and maintain the WBS and scheduie with the approval of project changes.

Budget Managerent
Mathtech helps agencies manage their project budget in conjunction with managing the schedule

and managing scope changes. Schedule and scope change have the biggest impact on the budget
and as part of project management, we will help the State understand the implications of changes
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and schedule slippage prior to the State committing to a change. As pari of our Project
Management activities, we can develop a cash flow report for TIFA. Using the vendor’s
deliverable schedule, this repart identifies likely cash flows by guarter.

Respource Management

Mathtech tracks when the development vendor's staff comes on to the project or leaves the
project. This is particularly important for the vendor's key staff as the ahsence of these staff or
delays in substituting staff can have significant negative impacts on the project schedule and
product guality. We atso help the agency determine that the vendor implements an “on-
boarding” set of activities. These activities define the steps needed io ensure that leaving staff
provide replacement staff with timely and sufficient knowledge transfer. |n some situations, we
have developad and implemented testing that determines if the new staff have had enough
knowladge transfer to handie their job responsibilities.

Using the project schedule, Mathtech works with the agency to identify activities that require
state staff, the timing of those activities, and the skills needed by state staff to succeed in the

assignment.

Quality Management
Quality Management is a critical element of overall project and deliverable management. The

objective is to ensure that not only are team members and vendors delivering “something” on
time, but that they are following the prescribed steps and methods needed to deliver a quality
product and that the product meets the agreed requirements or specifications.

The Mathtech Project Manager will work with the State to determine an appropriate quality
review process, and appropriate resources for providing review, feedback and approval.

Procurement Mapnagement .
If so desired by the State, Mathtech can maintain ccordination for procurements required for the

project, Additional hardware and software licensing may be required to facilitate the
impiementation of the core RIMS system,

PMC Review

A halimark of 2 Mathtech engagement is our ongoing .
rarkerah Bag gomg A hallmark of a Mathtech

commitment to improvement. One of the ways we do this is , . i

thrpugh our continuous PMO Review. Separate from any projectis our ongoimng

project concerns, Mathtech senior management and the State commitiment to

will meet on a regular basis to evaluate the project oversight Improvement

and management process. While this will continually happen
on an informal basis, the formal approach aliows for the following:

B Formalteedback to the team
Opportunity o review and propose modifications to existing processes
Opportunity to evaluate the need for alternate process and approaches

=
H Fvaluate how processes are working, how processes are impacting other areas

B FEvaluate what areas are having difficuity in fulfiling process work
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4. Project Resource

The key to the success of this project is establishing the right team to wark with the
state. Mathiech will provide successful leadershup through our specific and coliective experience
and our strong record with the key project disciplines. These inciude:

B Project Management
B Financial Systems Implementation Experience

B Technical interface Testing Experience
In addition, it is important to note that Mathtech’s standard approach to all of our projects
contains two additions, both provided at no additional cost:

B Mathtech Consulting Team Support — The Mathtech Project Manager is not on their
own. Mathtech’s larger consulting practice, which oversees many such projects, is prepared
and engaged to support the project as needs may arise. We have resources from prior
Mathtech efforts within the State whao are available to collaborate with our Project Manager
as necessary.

® Mathtech Executive Support and Leadership — Participation and collaboration by Mathtech's
State & Local Practice consulting leaders, Steven Young, Senior Vice President, and Frank
Nestare, Director, is part of our proposed solution. Mr. Young s a senior leader with 25+
years of experience managing complex projects including many within the State. He has
experience at the Motor Vehicle Cormmission, Oifice of Information Technology and
Department of Education. Mr. Nestore is a senior Project Manager with over 17 years of
experience tncluding recent work at the Motor Vehicle Commission and Department of Labor
and Workforce Development.

These additional resources are local to New Jersey and very familiar with the state's operations.

They are propesead to provide collaboration on project strategy, organization, and other project

issues as may arise, We currently operate under this model, citing as examples our efforis at the

New lersey Division of Taxation and the New Jersey Departrent of Education where our “on the

ground” Project Managers are supported by the full knowledge, capabiiity and experience of our

full firm.

4.1 Brian F. Martinez, Project Manager

Mr, Martinez is a successful Application Development
Project Manager who leads top performing teams focused
on developing complex enterprise software solutions and
production support systems. Deeply experienced in
mission-critical systems implementation, he is well-versed in

:

*  Financial Systems
tmplementation

vendor oversight. He is an expert in ail areas of the PMLC *»  Project Management

and the SDLC utilizing PMBOK, Waterfall and Agile/ SCRUM {Waterfall, Agile / SCRUM)

techniques and methodaologies and is a Six Sigma Green Belt. *  Interface Design & Testing
-

Representative Accomplishments

B |Mr. Martinez was a Senior Application Development Project Manager under contract to TIAA-
CREF where he turned around an $11 miliion Client Communications/Marketing Platform
development project whose status was in deep red ~ the project was 60% over budget, all
signiﬁcént milestones were missed, the story carryvover from sprint to sprint was over 40%,
and the defects generated on a per sprint basis were 35%. Additionally, all agile/scrum
metrics were not properly maintained and visibifity Into the project was nonexistent. Mr.
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Miartingz managed 3 Scrum Masters on & different work streams to implement processes

improvement. Mr. Martinez successfully turned the project around and it was deployed on

time. Other details about the project, and Mr. Martinez's accomplishiments include:

»  Project Management Life Cyclie Methodologies — Waterfall and Agile Scrum.

= Project Visibility — Formalized the requirament that all project metrics are to be
maintained on a daily basis in IBIv Rational Team Concert (RTC) and ALM by each assigned
BA, developer and QA resource. Visibility into the project improved immeasurably.

*  Business Inteiligence/ Data Warehousing — Establish and enforce a standard format for
the delivery of the platform data to the Enterprise Data Warehouse {(EDW). Implemented
a robust QA methodolegy to ensure optimal verification and validation is performed at
each stage of the ETL process. Capture and manage source to target mappings. Facilitated
discussions with data owners and business partners to get conformance around reference
data and hierarchies. Technologies included Informatica, Oracle, Siebal, Cognos, OBIEE
and Tableau.

»  Project Forecasting/Budgeting — improved forecasting by 67%. Implemented processes
to manage scope, sprints and deliverables that significantly improved the budget overages
by 43%.

= Sprint Managemeant — Implemented processes that Improved management of sprint
backlogs, scope and commitments. Sprint backiog stery carry over from sprint to sprint
improved from 40% to 5%. .

v Defect Resolution — Improved per sprint defacts from 35% to 6% by refining requirements
detalls and better management of the dev teams and QA teams workflow,

= 401{k)/CRM — Core development project transitioned a legacy 401{k} client
communications and management system ta a SaaS/Paas system. Ul/UX technologies
included HTMLS, C553, Javascript, JQuery. Web Services middleware technologies
included RESTFUL/Jason and SOAP/XML. Backend included Oracle, DBZ and Siebel. OBIEE
and Tableau used for reporting and client dashboard development.

*  BYOD/MDM - Bring Your Own Device/Mobile Data Management implementation for the
Marketing and Brokerage teams. Included encryption of corporate data, remote focking
and wiping of lost or stolen devices, auditing, tracking, hardware/software management
and containerization to separate corporate and personai profiles. implemented with
Goodwill Technologies, Infrastructure implementation using Linux servers and Cisco
switches,

August 2014 ~ November 2015
B Mr. Martinez was under contract to United Healthcare as a Senior Application Development

Project Manager where his duties were to manage complex software development and

infrastructure migration projects for the B2B, B2C, Smartphone, United Front End and Claims

Highway Application Groups. Project Portfolio included: Affordable Care Act (ACA} projects

implemented both Federal and State requirements; ICD 10 projects implemented field

expansion to hold ICD diagnosis and procedure codes. Smartphone projects enable policy
holders to initiate and track policy information and clatms processing. All projects ware
deliverad on time and on or under budget, Other details about the project, and Mr. Martinez's
accomplishments include:

= Project Management Life Cycle Methodologies ~ Waterfall and Agile Scrum.

»  Scope Management - Define and manage the parameters within which a project will
operate. Develop and manage project plan, including WBS and resource utilization,
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Identify and resolve issues between project scope, resources and timing of
milestone deliverables, Partner with functional area leaders and SMEs to determine scope
and solutions.

*  Scrum Master - Manage, organize and facilitate project planning, daily stand-ups, design
reviews, reirospectives, sprint/relzase planning, demos and other Scrum-refated
activities. Includes backlog grooming, story writing, story estimating, and constant
integration. Develop, manage and convert business user stories into technical
requirements. Manage teams work initiatives through all sprints/itarations and phases of
the project. (inception, Elaboration, Construction and Delivery.) Track and communicate
team velocity and sprint/release progress.

» Schedule Management - Create integrated project schedules including tasks, milestones,
resource assignments and task dependencies resulting in clear understanding of critical
path activities.

= Risk/ Issue Management - Facilitate identification of Risk and lssues that may affect
project deliverables and implement mitigation strategies and corrective actions to ensure
minimal impacts to projects.

*  Communication Management: Effectively communicate project health to Team, Sr.
IManagement, & Stakeholders. Provide regular status reports for each project, including
changes in scope or timeling, prograss and milestones reached. Maintain all project
related artifacts.

®  Reporting - Provide consistent and comprehensive status reports, project updates, and
significant issue management and resolution. Provide project status at each required
stage gate.

»  Quality Assurance — Manage guality, defect management and project health metrics,
Manage business reviews, approvals and final signoffs.

*  Business intelligence/Data Warehousing - Due to the acguisition of Pacific Healthcare
and Oxford Healthcare | directed data mining and Business Intelligence projects to gain
customer behavior insight, cast efficiency and profitability of these organizations.
Increased effectiveness of executive KPI deck by incorporating graphic representation of
data and trends. Significantly improved system usability and availability of executive-ievel
decision sensitive information by managing the transition of daily business inteliigence
OLTP updates to an on-demand OLAP web based format. Manage and enhance OLAP /
OLTP databases and ETL processes. Technologias included IBM MDM infosearch, Oracle,
SOL Server, Cognos, OBIEE and Business Objects.

»  Member/Employee Benefits - Webservices/SOA based employee benefit processing via
B28 claims processing. Claims were submitted to a Cloud based PaaS$/5aa5 system and
pro.cessed in either batch or realtime. RESTFUL/JASON, SOAP XMt

»  Mobile/MDM — |BM End Point Manager Tivoli used to implement mobile policy controls
and management for the executive team. Project included Unix/Linux infrastructure
implementation using Cisco switches and Virtual Data segmentation.

*  ACA - Participated in JAD sessions with the IBM Healthcare Solutions Group to develop a
high level scope assessment for the enactment of the Affordable Care Act requirements.
Impac{ Assassment and Solution Summary documentation were created to guide the
implementation of the ACA requirements for both State and Federa! deliverables.

= Februory 2012 - August 2014
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® For CNA Financial Insurance, Mr. Martine; served as the Senior Application Development
Project Manager/Scrum Master (2001 — 2012} and as the Director of Systems & Application
Development (1996 — 2001). His Project Deliver/Accomplishments include:

Project Management Life Cycle Methodologies — Waterfall and Agile Scrumt.
Premium Accounting Systern — Coordinated the migration of several business-unit specific
custom software packages to a consalidated centralized accounting system. Improved the
monthly report consolidation process and reporting of key management data within 3
days of the close of # month, representing a 33% improvement over previous methods,
Achieved annualized savings of 51,450,000.
Business inteliigence/Data Warehousing — Planned, directed and drove a BICC team to
implement a2 Data Warehousing inftiative from requirements gathering, design,
identification and analysis of the source systems, data quality, ETL, and end user data
access. Utilized the iterative phased approach to create data marts. Key management
successtully gained insight into churn prediction combined with customer valuation and
segmentation resulting in 23% higher retention rate. Technologies included Informatica,
Oracle, Cognos and Business Objects.
e-Commerce — Managed the successful implementation of a global project which
provided Brokers and Agents access to web services via web-enabled mobile phones and
wireless computing platforms. Engineerad enhancements to web-based B2B application
delivering brokerage and portfolic management functionality. Project was delivered 14%
under budget.
Credit2B.com —~ Partnered with IBM Business Innovation Services and Global Services, to
provide optimized trade credit insurance solutions to facilitate on-line internet sales by
B2B suppliers. Programmatically assessed risk on global B2B exchanges.
Corporate Claims Processing Portal — implemented an internet based application that
segmented the claims organization to handle smaller claims programmatically, while
redirecting compiex claims to the mast experienced adjusters. Increased claims processing
by 34%.
Premium Entry System (PES) — Streamlined all CNA Lines of Business dally premium
processing by standardizing feeds into a centralized corporate PeopleScft application.
Achieved an annualized cost savings of $6.8 million.
Underwriting System — implemented automatic underwriting of small coverage's and
improved processing by 32%; reduced overall underwriting expenses by 42%. Improved
reporting by 30%.
Additional Responsibilities at CNA:

o Managed multi-phased small to large critical application development projects.

o Managed P&C projects on both the Commercial and Personal lines of insurance

o Identified project requirements and developed project scope documents.

o Executive and high-ievel Stake Holder reporting of project status and progress.
Report projact risks as identified.
¢ Managed a global team of 20-35 developers, system engineers, business analysts,

and quality assurance analysts.
o Managed several projects with the Risk Management teams to assess and manage

risk for PEC exposures
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o Heavily involved in monitoring application source code written in VB, Java, and C#H,
1996 - 2012
B Mr Martinez's additional employmerit history includes:
*  Novartis — Project Manager {1993 — 1996)
o High velume document imaging and database retrieval system.

e AT&T —Project Manager (1990 - 1353]
c Manage Project to Automate the Environmental Technology Department
»  BASF Corporation — Systems Analysi/Project Manager {1988 — 19380)
o Implemented application to improve Risk Managers efficiency and casts
associated with managing organizations Insurance processes,
»  Glaxo SmithKline — Systems Analyst/Tech Suppors (1984 — 1988)

o Automated the General Counsel’s office by implementing applications to manage
outside counsel; trademark prosecution; and Risk Management.

Education
B Economics, American University, University of Copenhagen, Copenhagen, Denmark

B Rutgers Business School, Executive Education Program, 2016

Skills, Knowledge and Abilities

Care Competencies:
Requirements Gathering

<
B Business Process Improvemeant

B Technical Design & Architecture

B Functional/Technical Specifications Development
B Scope Management

B  Change Managemeant

@ Schedule Management

B Communication Management

B Risk Management

g Quality Management _

B Budget/Forecasting/Cost Control

B QA Testing '

Vendor Management

Technologies:
B Development Tools - Eclipse, Microsoft Visual Studio.NET 2003-2010, Apple Project

Builder/interface Builder, Dreamweaver, MS Expression, WordPress, Drupal, Salesforce.

B languages ~Java, Spring, Hibernate, C#, Visual Basic, PHP, Objective-C, 50L, XML, XAML,
JavaScript, Ajax, HThL, CS5, LINQ, Silverlight, SOA, Web Services, SOAP, |BM Messaging,
WMQSeries, UDDL

B Databases — Oracle 6-11g, PL/SQL, MS SQL Server 2000-2008, MySQL, MS Access, ADO.NET, T-
SQL, IDBC, SQLite, Salestores,
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B Business Intelligence/Data Warehousing — Informatica, Oracle, SQL Server, Hadoop,
Teradata, OLAP, ETL, MDM, IBM Infosearch, JROSS, Web Logic, Cognas, ORIEE, Business
Objects, Tableau.

B Operating/Networking Systems - Microsoft Windows {2000/XP/Vista/7), Linux {Red Hat,

Ubuntu, CentOS), MS Server 2000 - 2008, Sun Solaris, NetWare IPX/SPX, TCR/IP, Untx, MS

SharePoint Services 2003 — 2010, IS, Apache, Weblogic, WehSphere, VPN, MS Small Business

Server 2003-2008, Citrix Access Gateway.

Modeling — UML, ERWin, Visio, Visual Studio Class Designer, Visual Paradigm.

Reporting — Crystal Reports 4.5 - XI, MS Reporting Services, Business Objects, Oracle Reports.

S0A - Saas, ESB, Websearvices.

Web 2.0 - Facebook APL, Twitter API, Wikis, Mashups, GeoCoding,

Mabite — iPhone iUl, interface Builder, Eclipse, Android lava Framework, Blackberry Java APL,
Windows Phone 8 Visual Studic 2010, Java Mohile.

B Project Management — Clarity, IBiv Rational Team Concert (RTC), JIRA, Planview, Microsoft
Project Server, Microsoft Project, HP Quality Center, ALM, RUP, ITIL.

& Cloud - Azure, Salesforce,
Document imaging Workfiow - Documentum, Filenet, Kofax.
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5. References and Qualifications

Mathtech ts currently or has recently delivered several project management services for NJ State
agencies. We provided a full breath of project management activities as described in our

Approach section above.
5.1 Project Experience Table

This tabie reprasents some recent/current projects where Mathtech is providing project
management services similar to the TTFA request.

iaryland DOT, Motor Vehicle Admin.

Enterprise System Modernization Projfect Management ~ PMO Setup ‘// V/ N Vg V/
agnd Manogement, Vision, Strategy, /T Architecture, Requirements, RFF,

Vendor Oversight '

New Jersey Motor Vehicle Cormnmission

Driver License & Maotor Vehicle System Modernization Project V/ Y/ V/ V/ s/

Management and Technical Oversight — Vision, Strategy, Reguirements,
RFF, Vendor Oversight, Security Assessments

New lersey Motar Vehicle Commission i :
Enhanced Digital Driver License System Planning, RFP and Procurement \/ 1/ _

Support and Rolfout PM Oversight
MNew Jarsey Matar Vehicle Commission P
Inspection System Plonning, Reguirements, RFP/Procurement and ' V/

Roflout Oversight
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6. Fees

Per the schedule in the RFP, iathtech anticipates a schedule of two (2} years beginning in May
2016 and running through hay 2018, The {ollowing table identifies the total estimated cost for

the project:

Brian J. Martinez - Project Manager | 3,920 | 314000 | $548,800.00

In addition, Mathtech wifl provide consultative assistance from other Mathiech team members as
necessary at no additional cost to the state.
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The above resolution was seconded by Mr. Lalevee and adopted on a call of rol} as follows:

AYE: 5
NAY:
ABSTAIN:
ABSENT:
Chairperson Hammer declared that the motion carried and the resolution was adopted.

The next order of business, Chairman Richard Hammer requested the consideration of a
resolution authorizing the Authority to move into executive session to receive legal advice
regarding the proposed settlement of claims against Goldman Sachs & Co. in the matter of the
Arbitration between the Andrew P. Sidamon-Eristoff, Treasurer of the State of New Jersey and the
New Jersey Transportation Trust Fund Authority vs. Goldman Sachs & Co. (Crd #361) in

accordance with Section 7(b)(7) and Section 8 of the Open Public Meetings Act.

Mr. Lalevee moved the following Resolution:
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RESOLUTION OF THE NEW JERSEY TRANSPORTATION TRUST FUND
AUTHORITY TO ENTER INTO EXECUTIVE SESSION TO RECEIVE LEGAL
ADVICE RELATING TO THE PROPOSED SETTLEMENT OF CLAIMS AGAINST
GOLDMAN SACHS & CO.

WHEREAS, pursuant to the New Jersey Transportation Trust Fund Authority Act of 1984, L.

1984, ¢. 73 (N.LS.A. 27:1B-1, et seq.), as amended and supplemented (the “Act”), the Transportation
Trust Fund Authority (the “Authority”) is established and allocated within the Department of

Transportation; and

WHEREAS, pursuant to the Open Public Meetings Act, L. 1975, ¢. 231, as amended, N.J.S.A.
10:4-6 et seq. {the “OPMA”™), members of the public are permitted to be excluded from a meeting of the
Authority to discuss certain matfers as set forth m Section 7 of the OPMA (IN.J.S.A. 10:4-12) in an

executive session; and

WHEREAS, the Members of the Authority wish to enter into exscutive session to receive legal
advice relating to the proposed settlement of claims against Goldman Sachs & Co., in the Matter of the
Arbitration between the Andrew P. Sidamon-Eristoff, Treasurer of the State of New Jersey and the
New Jersey Transportation Trust Fund Authority vs. Goldman Sachs & Co. (CRD #361), and to discuss
such matter in executive session under Section 7(b)(7) of the OPMA (NJ.S.A. 10:4-12(b)(7)); and

WHEREAS, in order to enter executive session, the Authority is required to adopt a resolution
in compliance with the requirements of the provisions of Section 8 of the OPMA (N.J.S.A. 10:4-13);

and

WHEREAS, the minutes of the executive session shall be released to the public after the need
for confidentially no longer exists.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW JERSEY
TRANSPORTATION TRUST FUND AUTHORITY AS FOLLOWS:

1. The Members of the Authority hereby authorize the entry into executive session pursuant
to the provisions of Section 7(b)(7) of the OPMA (N.J.8.A, 10:4-12(b)(7)} and Section & of the OPMA
(N.L.S.A. 10:4-13) to receive legal advice regarding the proposed settlement of claims against Goldman

Sachs & Co.

2. The minutes of the executive session shall be released to the public after the need for
confidentially no longer exists.

3. This resolution shall take effect immediately in accordance with the Act,



The above resolution was seconded by Mr. Ferreira and adopted on a call of roll as follows:

AYE: S
NAY:
ABSTAIN:
ABSENT:
Chairperson Hammer declared that the motion carried and the resolution was adopted.

The Authority Board entered into executive session at approximately 10:20 A.M. At the

end of all business, the Authority Board re-entered public session af approximately 10:25 A.M.

The next order of business was consideration of a resolution authorizing the settlement of
claims against Goldman Sachs & Co. in the Matter of the Arbitration between the Andrew P.
Sidamon-Eristeff, Treasurer of the State of New Jersey and the New Jersey Transportation Trust
Fund Authority vs. Goldman Sachs & Co. (Crd #361). The Chairman requested a motion to
approve the resolution authorizing the acceptance of the proposed settlement with Goldman Sachs

& Co.1n accordance with the terms and conditions discussed in Executive Session.

Mr. Lalevee moved the following Resolution:
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RESOLUTION AUTHORIZING SETTLEMENT OF CLAIMS AGAINST GOLDMAN
SACHS & CO.IN THE MATTER OF THE ARBITRATION BETWEEN ANDREW P,
SIDAMON-ERISTOFF, TREASURER OF THE STATE OF NEW JERSEY AND THE
NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY VS. GOLDMAN
SACHS & CO. (CRD #361)

WHEREAS, the New Jersey Transportation Trust Fund Authority (the “Authority™)
issued auction rate securities in 2003 to finance State Transportation System Costs (the “TTFA

ARS™); and

WHEREAS, the TTFA ARS were secured by a State Contract between the Authority
and the Treasurer of the State of New Jersey (the “Treasurer™), whereby the Treasurer agreed to
make payments 1o the Authority equal to the amount of principal and interest on the TTFA ARS,
subject to annual appropriation by the New Jersey Legisiature; and

WHEREAS, Goldman Sachs & Co. (“Goldman Sachs”) was an underwriter on a portion
of the TTFA ARS; and

WHEREAS, during late 2007-2008, the market for auction rate securities collapsed and
auctions failed due to major financial institutions withdrawing support for the auction rate
securities market, thereby causing the interest rate on auction rate securities, including the TTFA
ARS, to reset at punitive default interest rates; and

WHEREAS, as a result of the failure of the auction rate securities market, the Authority
was forced to remarket the TTFA ARS in 2008 to variable rate demand bonds with liguidity
support provided by a bank letter of credit, at rates which were higher than if the Authority had
issued such bonds at the time of original issuance of the TTFA ARS or during 2007, once the
underwriters were aware of the problems in the auction rate securities market: and

WHEREAS, in connection with the original issuance of the TTFA ARS, the Authority
entered Into interest rate swap agreements (the “Swaps™) for the purpose of hedging the variable
rate exposure and synthetically fixing the interest rate on the TTFA ARS (the “ARS Financing
Structure”); and

WHERFEAS, the Authority has also terminated all of the Swaps entered into in
connection with the TTFA ARS; and

WHEREAS, underwriters of municipal bonds, including Goldman Sachs, have been the
target of various lawsuits and investigations concerning prior knowledge of such underwriters as
to the true nature of the auction rate securities market; and

WHEREAS, on February 10, 2014, the Authority and the Treasurer filed a statement of
claim with the Financial Industry Regulatory Authority (“FINRA”) in a FINRA arbitration (#14-
00406) against a number of major financial institutions, including Goldman Sachs, alleging



violations of FINRA and Municipal Securities Rulemaking Board (“MSRB”) rules, negligent
misrepresentation, breach of fiduciary duty, fraud, negligence, breach duty of good faith and fair
dealing and unjust enrichment (the “FINRA Arbitration”); and

WHEREAS, Shepherd Smith Edwards & Kantas LTD LLP and Fishman Haygood LLP,
special counsel to the Authority and the Treasurer (“Special Counsel™) represent the Authority
and the Treasurer in the FINRA Arbitration and participated in a settlement mediation session
and subsequent settlement negotiations with Goldman Sachs; and

WHEREAS, as a result of such settlement negotiations, the Treasurer approves
settlement of the FINRA Arbitration with Goldman Sachs and the Authority wishes to authorize
and approve settlement of the FINRA Arbitration with Goldman Sachs; and

NOW THEREFORE BE IT RESOLVED BY THE NEW JERSEY TRANSPORTATION
TRUST FUND AUTHORITY AS FOLLLOWS;

Section 1. Approval of Settiement.

The Authority hereby approves settlement of the FINRA Arbitration with Goldman Sachs
in accordance with the terms and conditions as discussed in executive session.

Section 2. Delegation of Authority.

The Executive Director of the Authority is hereby authorized and directed to execute and
deliver any and all documents necessary to effectuate a settlement of the FINRA Arbitration with
Goldman Sachs in substantial accordance with the terms and conditions set forth in executive
session, including but not limited to, execution and delivery of a settlement agreement, upon the
advice of Special Counsel and the Artorney General’s Office.

Section 3, Effective Date,

This resolution shall take effect in accordance with the provisions of the New Jersey
Transportation Trust Fund Authority Act, N.J.S.A. 27:1B-1 et seq,, as from time to time
amended and supplemented.



The above resolution was seconded by Mr. Longo and adopted on a call of roll as follows:

AYE: S
NAY:
ABSTAIN:
ABSENT:
Chairperson Hammer declared that the motion carried and the resolution was adopted.

There being no further business coming from the Authority, Chairperson Richard Hammer
requested a motion to adjourn the meeting. Mr. Briant moved that the October 14, 2016 meeting
of the New Jersey Transportation Trust Fund Authority be adjourned. Mr. Longo seconded the

motion, which was carried by unanimous vote.

The October 14, 2016 meeting of thé New Jersey Transportation Trust Fund Authority

ended at approximately 10:30 A.M.

Respectfully Submitted,

Linda M. Daving

Assistant Secretary of the Authority
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