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 September

6, 2018 at 11:10 AM (EDT).

The following Authority members were present:

Diane Gutierrez-Scaccetti, NJTTFA Chairperson, Acting Commmissioner, New
Jersey Department of Transportation

Michael Kanef, NITTFA Treasurer-('Dir_efctor,_O'ﬁﬁce of Public Finance, New
Jersey Departmerit of the Treasury / Designee for the Flonorable Elizabeth
Maher Muocio, New Jersey State Treasurer)

Gregory Lalevee, NITTFA Vice Chairperson — [Via Teleconference]

Robert A. Briant, Jr., NITTEFA. Public Member

Nelson Ferreira, NITTFA Public Member

Johni J. Duthie — [Via Teleconference]

Constituting a guorum of the Members of the Authority.

There were also pfesent:

Gary . Brune, NITTFA Executive Director; CFO, NJDOT

Kavin Mistry, Deputy Director, NJDOL

Brian McGarry, Deputy Attorney General, NJDOL

David Moore, Deputy Director, Office of Public Finance, New Jersey

Department of the Treasuty
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Lewis Daidone, Assistant Commissioner of Finance and Administration,
NJDOT
e Joseph Bertoni, Deputy Commisstoner, NJDOT
s Nick H"ans_t\an, Administrative Analyst 1, NJDOT
o Adam Sternbach, Governor’s Authorities Unit
o Linda Davino, Secretary to.the Authority, NJDOT
o Jackie Brown, Assistant Secretary to the Authority, NJ DOT
o Tricia Gasparine, Esq., Chiesa Shahinian & Giantomasi PC
o David McCarthy, Bank of America
Chairperson Diane Gutierrez-Scaccetti presided at the meeting and Linda Davino,
Authority Secretary, kept the minutes.
Chairperson Diane Gutierrez-Scaccetti convened the meeting at 11:10 AM. She
introduced hierself and made the following statement;
“Tyvpish to announce that adequate notice of today's meeting of the New Jerse.y Transporiation
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 and mailed to five [5]
newspapers of general distribution (The Trentonian, Trentfon Tintes, Courier Post, Star Ledger,
and the Atlantic City Press); posted on the Authority’s website, and pasted in the main entrance
of the New Jersey Department of Transportation’s Headguarters.”
Secreiary Linda Davino called the roll. The following acknowledged their presence: Diane
Gutierrez-Scaceetts, Gregoty Lalevee, Robert A. Briant, Jr.; Nelson Ferreira, John J. Duthie and

Michael Keanef.
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A brief break was taken and then after acknowledging that a guorum was present,
Chairperson Diane Chutierrez-Scaccetti called the first order of business by requesting a motion to
approve the minutes of the TTFA Board meeting held on May 8, 2018.

‘Mr, Briant moved to adopt the following resolution approving the Authority’s May 8, 2018
meeting:

WHEREAS, Article 1, Section 8 of the By-laws of the New Jersey Transportation Trust
F una Authority (the “Authority”) provides that the minutes of actions taken at the meetings of the
Authority be approved by the Authority.

NOW, THEREFORE, BE 1T RESOLVED, that the minutes taken at the meeting of May
8, 2018 of the New Jersey Transportation Trust Fund Auvthority are bereby approved,

Chairperson Diane Gutierrez-Scaccetti asked if anyone had any)- questions or further
discussion. The members did not have any questions or discussion on the meotion. The motion
was seconded by Mr. Lalevee. The members were polled with all members being in favor, and no
members were in opposition; therefore, the motion was carried.

Chairperson Diane Gutierrez-Scaccetti declared said motion carried and said resolution
adopted.

For the next order of business, Chairperson Diane Gutierrez-Scaccetti called the next order
of business by requesting a motion to approve the minutes of the TTFA Board meeting held on
May 23, 2018.

Mr. Ferreira moved to adopt the following resolution approving the Authority’s May 23,

2018 meeting:
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WHEREAS, Article I, Section 8 of the By-laws of the New kr_sey Transportation Trust
Fund Authority (the “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 May
23, 2018 of the New Jersey Transportation Trust Fund Authority are hereby-approved.

Chairperson Diane Gutierrez-Scaccetti asked if anyone had any \'questio__ns_ or further
discussion. The members did not have any questions or diécussion..on the motion. The motion
was seconded by Mr. Briant. The members were polled with all members being in favor, and no
membets were in opposition; therefore, the motion ‘was carried.

For the next order of business, Chairperson Diane Gutierrez-Scaccetti requested the
consideration of officers to serve the Authority effective through Fiscal Year 2019. Board member
Robert A. Briant, Jr. nomin_ate& Gregory Lalevee for Vice Chairperson. Chairperson Diane
Gutierrez-Scaccetti requested a motion that Gregory Lalevee be elected to serve as Vice
Chairperson of the Authority for Fiscal Year 2019. Mr. Ferreira moved to adopt the following
resolution electing Mr. Gregory Lalevee as Vice Chairperson of the Authority through Fiscal Year
2019: |

WHEREAS, the Bylaws of the Authority provide for the armual election by the Authority
of Vice Chairperson and such other offices as it shall deem necessary; and

WHEREAS, the Authority desizes 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 Chairperson ﬂjmu_'gh Fiseal Year 2019,

Chairperson Diane Gutierrez-Scacceiti asked if anyone had any questions or further

discussion. The members did not have any questions or discussion.on the motion. The reselution
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was seconded by Mr. Kanef. The members were polled with all members being in faver, and no
members were in opposition. Chairperson Diane Gutierrez-Scaccetti declared said motion carried
and said resolution adopted.

Next, Chairperson Diane Gutierrez-Scaccétii requested a nomination for the position of
Treasurer to the Board and Mr. Briant recommended that Michael Kanef, Director, Office of Public
Finance, NJ Department of the Treasury, Designee for the Honorable Elizabeth Maher Muoio,
New Jersey State Treasurer) serve in the capacity of Treasurer of the Authority through Fiscal
Year 2019. Mr. Duthie moved to adopt the following resolution:

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

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

NOW,; THEREFORE, BE IT RESOLVED, that the Authority elects Mr. Michael
Kanef, Director, Office of Public Finance, NI Departmrient of the Treasury, Designee for the.
Honorable Elizabeth Muoio, New Jersey State Treasurer, to serve in the capacity of Treasurer

through Fiscal Year 2019.

Chairperson Diane. Gutierrez-Scaccetti asked if anyone had -any questions or further
discussion. The members did not have any questions or discussion on the motion. The reselution
was seconded by Mr. Briant. The menibers were polled with all members being in favor, and no
members were in opposition. Chairperson Diane Gutierrez-Scaccetti declared said motion carried
‘and said resolution adopted.

Next, Chairperson Diane Gutietrez-Scaccetti requested a nomination for the position of
Assistant Treasurer to the Board and Mr. Briant nominated that David K. Moore, Deputy Director,

Office of Public Finance, NI Department of the Treasury serve in the capacity of Assistant
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Treasurer of the Authority through Fiscal Year 2019. Mr. Lalevee moved to adopt the following
resolution:
WHEREAS, the Bylaws of the Authority provide for the annual election by the

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

NOW, THEREFORE, BE IT RESOLVED, that the Authority elects David K. Moore,
Manager, Office of Public Finance, NJ Department of the Treasury, to sérve in the capacity of

Assistant Treasurer through Fiscal Year 2019.

Chairperson Diane Gutierrez-Scaccetti asked if anyone had any questions or further
discussion. The members did not have any questions or discussion on the motion. The resolution
was seconded by Mr. Kanef_; The members were polled with all members being in favor, and no
members were inopposition. Chairperson Diane Gutierrez-Scaccetti declared said motion carried
and said resolution adepted.

Next, Chairperson Diane Gutierrez-Scaccetti requested a nomination for the position of
Comptr'oil'er 1o -the Board and Mr. Briant recommended that Samuel Braun, Division of Budget,
NI Department of Tranisportation, seive in the capacity of Cemptroller through Fiscal Year 2019.

Mr. Ferreira moved to adopt the following resolution:

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

Authority of 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 2019.
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Chairperson Diane Gutierrez-Scaccetti asked if anyone had any questions or further
discussion.. The members did not have any questions or discussion on the motion. The
resolution was seconded by Mr. Kanef, The members were polled with all members being in
favor, and no members were in opposition. Chairperson Diane Gutierrez-Scaccetti declared said

motion carried and said resolution adopted.

Next, Chairpe_'rfsoﬁ Diane Guitierrez-Scaccetti requested a nomination for the position of
'Secretary-'{o. the Board and Mr. Briant recommended that Linda Davino, be nominated 1o serve-as
Secretary of the Authority through Fiscal Ycar 2019. Mr. Lalevee moved to adopt the following
resolution:

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

Authority of Secretary and such other offices ag 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 Davino to
serve in the capacity of Secretary through Fiscal Year 2019.

Chairperson Diane Gutierrez-Scaccetti asked if anyone had any questions or further
discussion. The members did not have any questions or discussion on the motion. The
resolution was seconded by Mr, Ferréira. The members were polled with all ' members being in
favor, and no members were in oppesition. Chairperson Diane Gutierrez-Scaccetti declared said

motion carried and said resolution adopted

Next, Chairperson Diane Gutierrez-Scaccetti requested a nomination for the position of

Assistant Secretary to the Board and Mr. Briant recomimended that Jackie Brown ‘be nominated
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to serve as Assistant Secretary - of the Authority through Fiscal Year 2019. Mr. Kanef moved to

adopt the following resolution:

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

Authority of 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 Sectetary through Fiscal Year 2019.

Chairperson Diane Gutierrez-Scaccetti asked if anyone had any questions ot further
discussion. The members did not have any questions or discussion on the motion. The
resclution was seconded by Mr. Ferreira. The members. were polled with all members being in
favor, and no members were in opposition. Chairperson Diane Gutierrez-Scaccetti declared said

motion carried and said resolution adopted.
Please note Agenda Item F. was tabled.

Next, Chairperson Diane Gutierrez-Scaccetti stated that that 4 vacancy presently exists on
the TTFA’s Audit Committee. In accordance with Executive Order 122 signed by Governot
McGreevey, the Audit Committee must have no less than three members. Preferably, at least one
of the Audit Committee members should have significant financial expertise. Chairperson Diane
Gutierrez-Scaccetti requested a recommendation regatding the person who should fill this position
and Mr. Briant recommended that Michael Kanef sérve in the eapacity of a member of the Andit
Committee. Mr. Gregory Lalevee moved to adopt the following resolution:

RESOLUTION APPOINTING A TTEFA AUDIT COMMITTEE MEMBER
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WHEREAS, the New Jersey Transportation Trust Fund Authority (the “Authority”) was
established pursuant to the New Jersey Transportation Trust Fund Authority Act of 1984, as
amended, N.1.S.A. 27:1B-1 &t seq., (“Act™); and

WHEREAS, on July 23, 2004, Governor McGreevey issued Executive Order No. 122
(McGreevey 2004) which requires the govermning body of a State authority to establish an Audit
Committee and sets forth certain duties and obligations of the Audit Committee; and

WHEREAS, there is currently a vacancy on the Audit Committee; and

WHEREAS, the Authority desires to appoint an individual to serve. on the Audit
Committee in compliance with the requirement§ of E.O. 122 (McGreevey 2004), who shall be a
member of the Board.

NOW, THEREFORE, BE IT RESOLVED that:

1. The Authority hereby appoints Michael Kanef to serve on the Audit Committee in
accordance with Article VI of the By-laws. Mr. Kanef shall serve until such time as
his/her successor is appointed.

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

‘Chairperson Diane Gutierrez-Scaccetti asked if anyone had any questions or further
discussion. The members did not have any questions or discussion on the miotion. The above
resolution was seconded by Mr. Nelson Ferreira. The members were polled with all members
being in favor, and no members were in opposition. Chairperson Diane Gutietrez-Scaccetti
declared said motion carried and said resolution adopted.

Chairperson Diane Gutierrez-Scaccettl calied the next order of business by requesting that
Tricia Gasparine, Esq., Bond Counsel to. the -Authority, lead a discussion regarding the approval
of the resolution authorizing the execution and delivery of an Amended and Restated Term Loan
Agreement, which will amend and restate the Term Loan A greement dated as of October 26, 2016
by and between the Authority and Bank of America, N. A. enfered into in connection with the
Authority’s $500,000,000 Federal Highway Reimbursement Revenue Notes, 2016 Series B,

approving the forms of the various financing docwments and delegates to the Authorized Officers
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authority to-take certain actions necessary to execnte and deliver this Amended and Restated Term
Loan Agreement.

Ms. Gasparine provided that as the Resolution authorizes the execution and delivery of an
Amended and Restated Term Loan Agreement. Specifically, the Term Loan Agreement will be
amended to revise the terms relating to the transfer of the Term Loan Agreement, explicitly permit
ratings to be obtained on the 2016 Series B thcs and reduce the interest rate on the 2016 Series
B Notes. As the Commissioner said, the Resolution also authorizes the execution and delivery of
a First Amendment to First Supplemental Indenture and other actions in connection with the
foregoing.

Mr. Kanef commented that the net present value (“NPV™) savings would be $3 million for
the TTFA on'the $500 million nete,

Cheiirperﬁson Diane Gutierrez-Scaccetti asked if anyone had any questions -or further
discussiofi and, hearing none, then requested a motion to adopt the resolution entitled: “Approval
of The Supplemental Federal Highway Reimbursement Revenue Note Resolution,” Mr. Ferreira
moved to adopt the Resolution (which is appended to these minutes).

The motion was seconded by Mr. Kanef and adopted on a-call of roll as follows:

AYE: 6

NAY:

ABSTAIN:

ABSENT:

Chairperson Diane Gutierrez-Scaccetti declared said motion carried and said resolution

adopted.

Please note Agenda Item I. was tabled.
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For the next order of business, C__hair_pe_rson Diane Gutierrez-Scaccetii stated that she had a
special resolution from the NJTTFA Board, thanking Gary Brune for his outstanding service to
the New Jersey Department of Transportation and as Executive Director to the New Jersey
Transportation Trust Fund Authority. Chairperson Diane Gutierrez-Scaccetti read the resolution
to the Board and noted that Mr. Brune had a long career at the Office of Management and Budget
which had prepared him to come to the Department of Transportation and support all of the good
work that is done here. She stated on behalf of the Trust Fund. Authority we thank you for your
'Serviceé_ and we wish you well as you start your next chapter in life.

Mr. Brune thanked the Commissioner and all of the individuals that bring the information
together-such as individuals from the Governor’s Authority’s Unit, Office of Public Finance and
our Deputy Attorney Generals and that’s what makes everything wotk: Mr. Brune thanked
Chairperson Diane Gutierrez-Scaccetti.and he wished her the best of tuck.

Chairperson Diane Gutierrez-Scaccetti then asked if there would be any further discussion.
Hearing none, she requested a motion for the approval of the Resolution of the New Jersey
Transportation Trust Fund Authority.

Mr. Briant moved to adopt the following resolution:

RESOLUTION OF THE NEW JERSEY
TRANSPORTATION TRUST FUND AUTHORITY
SEPTEMBER 6, 2018

WHEREAS, Gary J. Brune has served as Executive Director to the New Jersey
Transportation Trust Fund Authority, an independent agency of the New Jeisey state
government, from August 2010 to September 2018, and

WHEREAS, the Executive Director plays a key tole in the operation of the Authority,
charged with coordinating the work of multidisciplinary teams from public and private entities to
address the bonding and investing responsibilities associated with the Authority, and,

WHEREAS, Gary J. Brune fulfilled all the duties of the Executive Director with
dedication, professionalism and hard work and often under restrieted time lines, and,
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WHERFEAS, evén under the most stressful of circumstances, Gary J. Brune always
provided direction and leadership, and

WHEREAS, the people of the State of New J ersey, the New Jersey Department of
Transportation, and the New Jersey Transportation Trust Fund Authority take great pleasure in
recognizing the significant contributions and commitment personified by Gary J. Brune

NOW THEREFORE, BE IT RESOLVED that:

1) That this Authority hereby honors and salutes Gary J. Brune as he retires from his
extraordinary career at the New Jersey Departrent of Transportation, and his duties as
Executive Director to the Transportation Trust Fund Authority, comménds his
outstanding performance to the people of the State of New Jersey, and extends sincere
best wishes on his future endeavors.

The motion was seconded by Mr. Gregory Lalevee. The members were polled with all
members being in favor, and no members were in opposition. Chairperson Diane Gutierrez-
Scaccetti declared said motion carried and said resolution adopted.

There being no further business coming from the Authority, Chairperson Diane Gutierrez-
Scaccetti requested a motion to adjourn the meeting. Mr. Briant moved that the September 6, 2018
meéeting of the New Jersey Transportation Trust Fund Authority be adjourned. Mr. Gregory
Lalevee seconded the motion, which was ¢arried by unanimous vote.

The September 6, 2018 meeting of the New Jersey Transportation Trust Fund Authority
ended at approximately 11:30 AM.

Respectfully Submittec}z N
Linda M. Davino

Seeretary of the Authority
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AGENDAITEMH - o
APPROVAL OF THE SUPPLEMENTAL FEDERAL HIGHWAY REIMBURSEMENT REVENUE
NOTE RESOLUTION

This. Resolution authorizes the execution and delivery of an Amended and Restated
Term Loan Agreement, which will amend and restate the Term Loan Agreement dated as of
Octeber 26, 2016 by and between the Authority and Bank of America, N.A. entered into in
connection with the Authority’s $500,000,000 Federal Highway Reimbursement Revenue Notes;
2016 Series B (the “2016 Series B Notes”). Specifically, the Term Loan Agreement will be
amended to (a) revise the terms relating to the transfer of the Term Loan Agreement, {b)
explicitly. permit ratings to be obtained on the 2016 Series B Notes and {c) reduce the interest
rate on the 2016 Series B Notes. This Resolution alsc authorizes the execution and. delivery of
a First Amendment to First Supplemental Indenture and other actions in connection with the
foregoing.
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

SUPPLEMENTAL FEDERAL HIGHWAY REIMBURSEMENT REVENUE NOTE RESCLUTION

Adopted _,2018
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NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY
SUPPLEMENTAL FEDERAL HIGHWAY REIMBURSEMENT REVENUE NOTE RESOLUTION
Adopted ______,2018
WITNESSETH

WHEREAS, the Authority (as hereinafter defined) was established and exists pursuant
to the Act (as hereinafter defined), and

WHEREAS, the Act provides that there exists an urgent need for a stable and assured
method of financing the planning, acquisition, engineering, construction, reconstruction, repair
and rehabilitation of New Jersey's transportation system and that unless additional State
funding is provlded immediately for New Jersey's transporta’ﬁon system, the cost of repair-and
recenstruction will increase geometricaily and the economic well-being and safety of users of
' the State's transportation system will be endangered; and

WHEREAS, pursuant to the Act, the Authority has the power, among others, 1o 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
transportation 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 limftation
grants from the federal government for federal aid highways or public: transportation systems,
which notes shall not be subject to the bonding fimitations as provided in Section 9(i) of the Act;
-and

WHEREAS, in order to provide funds to finance State Transportation System Costs, the
Authority expects fo issue notes from time to time including, without limitation, Federal Highway
Reifnbursement Revenue Notes payable from and secured by certain federal highway
reimbursement funds received by NJDOT pursuant to Title 23 of the United States Code (the
“Federal Highway Reimbursement Revenues”); and

WHEREAS, in order to provide funds to finance eligible projects under Title 23 of the.
United States Code (“Federal Projects”), the Althority may also issue Federal Highway Grant
Anticipation Revenue Notes, payable from and secured by certain federal highway
transportation funds received by NJDOT pursuant to Title 23 of the United States Code (the
“Federal Highway Grant Revenues”); and

WHEREAS, on November 2, 2016, the Authority issued its $500,000,000 Federal
Highway Reimbursement Revenue Notes, 2016 Series B (the. "2016 Series B Notes”); and

WHEREAS, the 2016 Series: B Notes were issued under and pursuant to the Act; a
Federal Highway F{eambursement Revenue Note Resoiution adopted by the Authority on
October 14, 2016 (the "2016 Note Resolution™), and a Master Trust indenture (the “Master
Indenture”) dated as of October 26, 2016 by and between the Authority and U.S. Bank National
Association; as Trustee (the “Trustee"), as supplemented by a First -Supplemental Trust
Indenture dated as of October 26, 2016 by ahd between the Authority and the Trustee (the. “First
Supplemental Indenture™); and
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WHEREAS, the 2016 Series B Notes were sold to Bank of America, N.A. (the “Bank”)
pursuant to a Term Loan Agreement dated as of October 26, 2016 by and between the
Authority-and the Bank (the "Term Loan Adreement”}; and

WHEREAS, the Authority and the Bank now wish 1o -amend the Term Loan Agreement
to {i) revisé the terms relating to the transfer of the Term Loan Agreement, (ii) explicitly permit
ratings 1o be obiained on the 2016 Series B Notes-and {i) reduce the interest rate on the 2016
Serigs B Notes; and

WHEREAS, the Authorily now wishes to authorize (i) the éxecution and delivery of an
Amended and Restated Term Loan Agreement, (i) a First Amendment 1o First Supplemental
Indenture, and (iii) other actions in connection therewith, all as hereinafter set forth..

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

ARTICLE |
AUTHORITY AND DEFINITHONS

1.1, Authority for this Supplemental Resolution.

This Supplemental Federal Highway Reimbursement Ravenue Note Resolution (the
“Supplemental Note. Resolution”} is adopted pursuant to the provisions of the Act.

1.2. Definitions.

All capitalized terms used herein and not otherwise defined shall have the same
meanings, respectively, if this Supplemental Note Resolution as such terms are given in the
2016 Note Resolution or the Master Trust indenture.

In addition, in this' Supplemental Note Resolution, the foliowing terms shall have the
meanings set forth below: '

“Act” means the New Jersey Transportation Trust Fund Authority Act of 1984,
consfituting Chapter 73, Laws of New Jersey of 1984, as heretofore or hereaﬂer from time to
time amended and supplemented.

“Amended and Restated Term Loan Agreement” means the Amended and Hestated
Term Loan Agreement authorized pursuant to Section 2.1 hereof.

“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, political subdivision or other instrumentality of the State which shall hereafter
succeed 1o the powers, duties and functions thereof.

“Authorized Authority Representatwe” means the Chairperson of the Authotity, the
Vice Chairperson. of the Authority, the Executive. Director of the Authority or the Treasurerof the
Authority.
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_ “Bank™ means Bank of America, N:A. and/cr any affiliate of Bank of America, N.A., and
their respective successaors and permitied assigns.

“Bond Counsel” means Chiesa Shahinian & Giantomasi PC or any other atiorney or
firm of attorneys sélected from time to time by the Authority having recognized standing and
expertise in the field of law felating to munhicipal finance and whose legal opinions are generally-
accepted by purchasers of municipal obligations. ' ' '

~ “First Amendment to First Supplemental Indenture” means the First Amendrient 1o
First Supplemental Indenture authorized pursuant to Section 2.2 hereof,

“Indenture” means the Master Trust Indenture, as amended and supplemented.

“Master Trust Indenture” means the Master Trust Indenture dated as of October 28,
2016, by and between the Authority and the Trustee.

“Siate” means the Siate of New Jersey.
“State Attorney General”'means:thé Attorney General of the State.

“Term Loan Agreement” means the Term Loan Agreement relating to the 2016 Series
B Notes dated as of October 26, 2016 by and between the Authority and the Bank.

“Trustee” means U.S. Bank National Association, a national banking associaticn, and
its successars and permitted-assigns, as Trustee under the Indenture.

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

ARTICLEIl _
AUTHORIZATION OF AMENDMENTS

‘2.1.  Authorization of Amended and Restated Term Loan Agreemerit.

The form of the Amended and Restated Term Loan Agreement presenied 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 Siate
Attorney General, to make such changes, insertions and deletions to and omissions from such
form as may be necessary or appropriate. The Authorized Authority Representatives are, and
each such Authorized Authority Representative is, hereby authorized and dirgcted to approve.
the terms of the Amended and Restated Term Loan Agresment and to execute and deliver such
Amended and Restated Term Loan Agreement to-the Bank, provided that the provisions .of such
Amended and Restated Term Lean Agreement are acceptab_!e to counsel to the Authority’
(including Bond Counsel and the State Atiorney General).

2.2,  Authorization of First Amendment to First Supplemental Indenture.
The First Amendment 0 First Supplemental 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
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the State Atiorney General, to make such changes, insertions and deletions to and omissions
from such form as may be necessary or appropriate.

ARTICLE I
ADDITIONAL ACTIONS

3.1. Additional Actions.

The- Authorized Auihority Representatives -are hereby authorized to execute and deliver
such other documents and certificates and to take such actions as may be necessary or
advisable in connection with the. execution and delivery of the Amended and Restated Term
Loan Agreement and the First Amendment to First Supplemental Indenture.

ARTICLE {V
EFFECTIVE DATE

4,1.. Effective Date.

This Supplemental Note Resolution shall take effect upon its adoption in accordance
with the Act.
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- FIRST AMENDMENT TO
FIRST SUPPLEMENTAL TRUST INDENTURE
DATED AS OF OQCTOBER 26,2016
by and between
NEW JERSEY TRANSPORTATION TRUST FUND AUTHCRITY
and

U.S. BANK NATIONAL ASSOCIATION

as Trustee
Dated as of __, 2018

Relating fo _
New Jersey Transportation Trust Fund Authority
Federal Highway Reimbursement Revenue Notes, 2016 Series B
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THIS FIRST AMENDMENT TO FIRST SUPPLEMENTAL TRUST INDENTURE (the
“First Amendment”), dated as of , 2018, is made and entered into by dnd between the
NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY (the “Authority™), a body
corporate and politic constituting an instrumentality of the State of New Jersey (the “State”),
created and existing under and by virtue of the New Jersey Transportation Trust Fund Authority
Act of 1984, L. 1384, c. 73, as amended and supplemented (the "Act”), and U.S. BANK
NATIONAL ASSOCIATION, a national banking association, having-a corporate trust office in
Morristown, New Jersey, as trustee (the “Trustes”);

WITNESSETH
WHEREAS; the Authority was established and exists pursuant to the Act;.and

WHEREAS, the Act provides that there exists an urgent need for a stable and assured
method of finanging the planning, acquisition, engineering, construction, reconstruction, repair
and rehabilitation of New Jersey's transportation system and that unless addltlonal State
funding is provzded immediately for New Jersey's transportatlon system, the cost of repair and
reconstruction. will increase geometrically and the economic well-being and safety of users of
the State’s transportation system will be endangered; and

WHEREAS, pursuant to-the Act, the Authority has the power, among others, to issue
notes in anticipation of the receipt of appropriations, grants, reimbursements of other funds,
including witheut limitation grants from the federal government for federal aid highways or public
transportation systems, the principal of orinterest on which, or both, shall be payable-out of the
proceeds of appropriations, grants, reimbursements or other funds, including withaut limitation
grants from the federal government for federal aid highways or pubiic transportation systems,
which notes shall not be subject to the bonding limitations as provided in Section 9(i) of the Act;
and

WHEREAS, in order to provide funds to finance State Transportation System Costs, the
Authority expects 1o issue notes from time to time including, without limitation; Federal Highway
Reimbursement Revenue Notes payable from and secured by certain federal highway
reimbursement funds received by NJDOT pursuant to Title 23 of the. United States Code (the
“Federal Highway Reimbursement Revenues”); and

WHEREAS, in order to provide funds to finance eligible projects 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 federal highway
transportation funds received by NJDOT pursuant to Titie 23 of the United States Code {the
“Federal nghway Grant Bevenues”); and

WHEREAS, on November 2, 2016, the Authority issued its $500,000,000 Federal
Highway Reimbursement Revenue Notes__ 201 6 Serles B (the 2016 Series B Notes”); and

WHEREAS, the 2016 Series B Notes were issued under and pursuant to the Act, a
Federal Highway Reimbursement Revenue Note Resolution adopted by the Authority on
October 14, 2016 (the “2016 Note Resolution”), and a Master Trust Indenture (the “Master
Indenture”) dated as of October 26, 2016 by and between the Author!ty and U.S. Bank National
Association, as Trustee {the “Trustee”), as supplemented by a First Supplemental Trust
ldenture dated as of October 26, 2016 by.and between the Authority and the Trustee (the “First
Suppiemental Indenture”; capitalized terms used but not defined herein shall have the meanings
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given them in the Master Trust Indenture, the First Supplemental Indenture or the herginafter
defined Amended and Restated Term Loan Agreement); and

WHEREAS, the 2016 Series B Notes were sold to Bank of America, N.A. {the “Bank”)
pursuant fo ‘a Term Loan Agreement dated as of October 26, 2016 by and between the.
Authority and the Bank (the “Original Term Loan Agreement™; and

WHEREAS, on , 2018, the Authority adopted its Supplemental Federal Highway
Reimbursement Revenue Note Resolution {the: “Supplemental Resolution”) which authorized,
among other things, amendments to the Original Term Loan Agreement to (i) revise the terms-
relating to the transfer of the Original Term Loan Agreement, (ii) -explicitly permit ratings to be
obtained on the. 2016 Series B Notes .and (i) reduce the interest rate on the 2016 Series B
Nates (collectively, the “Amendmenis™); and

WHEREAS, the Authority and the Bank are entering inte an Amended and Restated -
Term Loan Agreement dated as of , 2018 (the “Amended and Restated Term
Loan Agreement”) to reflect such Amendments; and

WHEREAS, this First. Amendment amends the First Supplemental Indenture as
necessary in connection with the Amendments and the execution and delivery of the Amended
and Restated Term Loan Agreement; and

WHEREAS, the execution and delivery by the Authority of this First Amendment has
been authorized pursuant 1o the Supplemental Resolution; and

WHEREAS, in consideration of the foregoing and the mutual promises and agreements
contained herein, and intending 1o be legally bound hereby, the Authority and the Trustee
hereby agree as follows:

ARTICLE
AMENDMENTS TO FIRST SUPPLEMENTAL INDENTURE

Section 101. Details of 2016 Series B Notes. Section 402(b) of the First Supplemental
Indenture is hereby amended and restated in its entirety to be and read as follows:

“b)  The.2016 Series B Notes shall mature on June 15 in sach of the years
and in the principal amounts, and shall bear interest at the rates per annum, as follows:

Term Loan Maturity Date Principal Interest
{(June 15) Amount Rate*
2025 $242,725,000 2.77%

2028 257,275,000 2.99%

*As restated in and subject to adjustment in accordance with the terms of the Amended and
Restated Term Loan Agreement.




ARTICLE |1
CONF{RMATION

Section 201. Confirmation of First Supplemental Indenfure. Except as expressly
amended by this First Amendment, the First Supplemental Indenture is and shall remain
unchianged and in full force and effect in accordance with its terms.
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IN WITNESS WHEREQF, the Authority and the Trustee have caused this First
Amendment 1o First Supplemental indenture to be executed by their respective duly authorized
officers as of the date first above written.

NEW JERSEY TRANSPORTATION TRUST
FUND AUTHORITY

By:

Gary Brung
Executive Director

U.S. BANK NATIONAL ASSOCIATION

By:

Paul O'Brien
Vice President

fSignature Page to First- Amendment to First Supplemental indenture]



II

AMENDED AND RESTATED TERM LOAN AGREEMENT
..Dated. [ 1,2018,
between
‘NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

and

‘BANK OF AMERICA, N.A.
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AMENDED AND RESTATED TERM LOAN AGREEMENT

This AMENDED AND RESTATED TERM LOAN AGREEMENT dated [ 1, 2018 (as
amended, restated, supplémented or otherwise modified from time to time, this “Agreement”),
between NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY, a public body corperate and
politic and an instrumentality of the State of New Jersey (the “Awrhorify”), and BANK OF
AMERICA, N.A. (together with its successors and assigns, the “Bank™),

RECITALS

WHEREAS; the Authority was created and operates pursuant to the New TFersey
Transportation Trust Fund Authority Act of 1984, constituting Chapter 73, Laws of New Jersey
of 1984, as amended and supplemented (the “Act"); and

WHEREAS, pursuant to the Act, a resolution adopted by the Authority on October 14,
2016, as amended and supplemented, including by the Supplemental Resolution (as hereinafter
defined) (the “Resolution’”) and a Master Trust Indenture, dated as of October 26, 2016 (the:
“Master Indenture”) by and between the Authority and U.S. Bank National Association, as
Trustes (the “Trusree™ as supplemented by a First Supplemental Trust Indenture dated as of
October 26, 2016, by and between the Autherity and the Trustee (as amended pursuant to the
First Amendment to First Supplemental Indenture (as hereinafter defined), the “First
Supplemental Indeniure” and, together with the Master Indenture, as the Master Indenture may
be further ameénded, supplemented or otherwise modified from time to time in the future, the
“Indenture”), the Aunthority is authorized to enter into bank loan agreements evidenced by debt
obligations, the payment of which are secured by the Funding Agreement (as hereinafter
defined); and

WHEREAS, the Authority has requested that the Bank provide a term loan to the Authority
for the purpose of (i} paying for State Transportation System Costs (as defined herein) including
capitalized interest on'the Notes. (as defined herein) te and including June I5, 2018, and (ii)
paying the costs of issuance of the Notes (collectively, the “Profect”), and the Bank is willing to-
do so on the terms and conditions-set forth herein; and

WHEREAS, pursuant to the Resolution, the Authority authorized the execution and.
delivery-of the Original Terrii Loanh Agreement (defined below), pursuant to which the Authority
obtained a loan in the amount of $500,000,000 to provide funding for the Project, as described
above; and

WHEREAS, the Bank made the loan to the Authority upon the terms and conditions set
forth in the Term Loan Agreement dated October 26, 2016 (the “Original Term Loan
Agreement’™), between the Bank and the Authority, and in the Indéenture and the Funding
Agreement, and as a condition to making such loan, the Bank required the Authority to enter into
the Original Term Loan Agreement and to evidence such loan, the Authority issued notes to the.
Bank in the aggregate principal amount of $500,000,000; and
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WHEREAS, thé Bank and the ‘Authority have agreed to amend and restate the Original
Term Loan Agreement in its entirety in the form of this Agreement to (i) revise the terms relating
to the transfer of the Original Term Loan Agreement, (ii) explicitly permit ratings to be obtained
on the 2016 Series B Notes, (iii) reduce fhe interest rate on the 2016 Series B Notes (collectively,
the “Amendments”) and (iv) to make such other changes as are necessary or desirable in
connection with such Amiendments; and

WHEREAS, on | [, 2018, the Authority adopted its Supplemental Federal
Highway Reimbursement Revenue Note Resolution (the “Supplemental Resolution”™). which
authorized, among other things, the Amendments to the Original Term Loan Agreemetit and the
execution and delivery of the Amendment to First Supplemental Indenture; and

WHEREAS, this Agreement shall supersede; amend and restate the Original Term Loan
Agreement, upon the terms and conditions set forth in this Agreement.

Now, THEREFORE, to induce the Bank to enter into this amended and restated Agreement
and for other valuable consideration, the teceipt and sufficiency of which aré hereby
acknowledged, and intending to be legally bound hereby, the Authority and the Bank hereby
agree as follows:

ARTICLET
DEFINITIONS AND ACCOUNTING TERMS

Section 1.01.  Defined Terms. As used in this Agreement, the following terms shall have
the meanings set forth below:

“Act” has the meaningset {orth in the recitals hereof.
“Additional Notes” has the meaning set forth in the Master Indenture:

“Affiliate” means, with respect to any Person, any Person that directly or indiréctly
through one or more intermediaries, controls, or is controlled by, or is under common contrel
with, such first Person. A Person shall be deemed to control another: Persen for the purposes of
this definition if such first Person possesses, directly or indirectly, the power to direct, or cause
the direction of, the management and policies of the second Person, whether through the
ownership of veting securities, commaon directors, trustees or officers, by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph hereof.
“Amendment to First Supplemental Indenture” means the First Amendment to First
Stupplemental Indenture dated | ], 2018 between the Authority and the Trustee, which

amends and supplements the First Supplemental Indenture.

“Amendments” has the meaning set forth in the recitals hereaf,

2.
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“Applicable Spread” means O basis poeints, which Applicable Spread is subject to the
maintenance of the currentlong-term unenhianced ratings assigned by the Rating Agencies to the
Program Bonds. The Applicable Spread will be increased upon any downgrade of the Program
Bonds below the current ratings of “A3™ (or its equivalent) by Moody’s, “A-" (or its eéquivalent)
by S&P or “A-” (or its equivalent) by Fitch, and shall then be equal to the number of basis points
associated with the applicable rating category set forth-below:

MooDyY’s FrrcH - APPLICABLE
LEVEL RATING. S&P RATING RATING SPREAD
Level 1 Baal BBB+ BBB+ 0.25%
Level 2 Ban2 BBB BBB 0.25%
Level 3 Baa3 BBB- BBB- 025%

The term “Rating” as used above shall mean the lowest long-term rating assigned by any of
Fitch, Moody’s or S&P to the Program Bonds. In the event of a split among Ratings (i.¢., one of
the.Rating Agencies’ Rating is at a different level than the Rating of another Rating Agency), the
Applicable Spread shall be based upon the Level in which the lowest Rating appears. Any
change in the Applicable Spread resulting from a change in a Rating shall be and become
effective. upon a change by any Rating Agency and as of and on the date of the last
announcement of the change in such Rating. References to Ratings above are references to rating
categories as presently determined by the Rating Agencies, and in the event of adoption of any
new or changed rating system by any such Rating Agency, including, without limitation, ‘any
recalibration of the Ratings in connection with the adoption.of a “global” rating scale, each of the
Ratings from the Rating Agency in question referred to above shall be deemed to refer 6 the
rating category under the new rating system which most closely approximates the applicable
rating category as currently in effect. '

“Approving Opinion” means, with respect to any action relating to the Term Loan, an
opinion delivered by Bond Counsel to the effect that such action is (i) permitted by this
Agreement and the other Loan Documents; -and {ii) will not adversely affect the exclusion of
interest on the Term Loan from gross income of the Bank for purposes of federal income
taxation.

“Authority’” has the meaning set forth in the introductory paragraph hereto.
“Authorized Officer” means the Chairperson, Vice Chairperson or Executive Director or
any other authorized officer of the Authority who- shall have the power to execute. contracts

pursuant to the Authority’s by-laws.

“Bank" means, initially, Bank of America, N.A., and its successors and assigns, and upon
the teceipt from time to time by the Authority of a notice described in Section 8.06(b) from time

-3-
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to time. means the Person designated in-such notice as the Purchaser, as more filly provided in
Section 8.06(b) hercof..

“Bond Counsel” means Chiesa Shahinian & Giantomasi P.C., or any other firm or firms
of attorneys natignally recognized on the subject of municipal finance selected by the Authority.

“Business Day” means a day which is.not (a) a legal holiday in the State, a Saturday,
Sunday or legal holiday on which banking institutions in New lersey, New York or the states
where the principal corporate office of the Authority or the principal corporate trust office of the
Trustee is located ate authorized by law to close, (b) a day on which the New York Stock
Exchange or the Federal Reserve Bank is closed or (c) aday on .which the pnncxpal office of the
Bank is closed,

“Change in Law" means the occurrence, after the Effective Date, of any of the following:
(2) the adoption or taking effect of any law, rule, regulation or treaty, (b} any change in any law,
rile, regulation or treaty or in the administration, interpretation, implementation or application
theréeof by any Governmental Authonty or {c) the making or issuance of any request, rule,
guideline or directive (whether or not having the force of law) by any Goverrimental Authority;
provided that tiotwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder
or issued in connection therewith and (ii) all requests, rules, guidelines-or directives premulgated
by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory anthorities, in each case
pursuant. to BaselII, shall in each case be deemed to be a “Change in Law.”

“Code " means the Internal Revenue Code of 1986, as amended.

“Commissioner” means the Commissioner of the New Jersey Department of
Transportation.

“Debt Moratorium™ means an anthorized postponement or deferral of the matutity of, or
the deadline for paying a debt or performing an obligation which exceeds six (6} months.

“Default” means any event or condition that, with the givirig of anty notice, the passage-of
time, or both, would be an Event of Default,

“Default Rate® means, for any day, a rate of interest per annum equal to twelve percent
(12%).

“Department” means the New Jersey Department of Transportation.

“Designated Jurisdiction” means any country or tertitory to the extent that such country
or territory itself is the subject of any Sanction.
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_ “Determination of Taxability” means and shall be deemed to have occurred on
the first to oceur of the following:

{i) the date when the Aithority files any statement, supplemental statement or other
tax schedule, return.or document which discloses-that an Event of Taxability has occurred;

(i) the date when the Authority shall be advised in writing by the commissioner of
the Internal Revenue Service or any district director of the Internal Revenue Service {or any other
government official or agent exercising the same or a substantially similar function from fime to
tie) that, based upon fitings of the Authority, or upon any review or audit of the Authority or
upon any other ground whatsoever, an Event of Taxability shall have occurred; or

(iify  the date when the Authority shall receive, notice from the Bank that the Internal
Revenue Service (of any other govemment official or agency eéxercising the same or a
substantially similar function from time to time) has assessed as includable in the gross income
of the Bank the interest on the Term Loan due to the occurrence of an Event of Taxability;
provided, however, no Determination of Taxability shall occur under subparagraph (ii) or (iii)
hereunder unless the Authority has been afforded the reasonable opportunity, at its expense, to
contest any such assessment, and, further, no Determination of Taxability shall oceur until such
contest, if made, has been finally determined; provided further, however, that upon demand from
the Bank, the Authority shall reimburse the Bank within ten (10) business days Tor any payments,
including any taxes, interest; penalties or other charges the Bank shall be obligated to make-as-a
result of the Determination of Taxability, subject to the provisions of Section 2.05.

“Dollar™ and “$” mean lawful money of the United States.

“DTC" means The Depaository Trust Company and its snccessors.

“Effective Date” means [ 1, 2018, which, subject to the satisfaction or waiver by the
Bank of each of the conditions precedent set forth in Article IV _h’e_'reof_,_ is _Lhe date.on which this
Agreement shall become effective to amend and restate the Original Term Loan Agreement in its
entirety..

“Event of Default” with respect fo this Agreement has the meaning set forth in Section
7.01 of this Agreement and, with respect to any Loan Document, has the meaning assigned
therein, '

“Event of Non-Appropriation” has the meaning set forth in the Master Indeénture.

“Event of Taxability” means a change ih Law or fact or the interpretation thereof, or the
occutrence or existence of any fact, event -or circumstance (including, without limitation, the
taking of any action by the Authority, or the failure to take any action by the Authority, or the
making by the Authority of any misrepresentation herein or in any certificate required to be given
in connection. with this Agreement) which has the effect of causing interest paid or payable on
the Notes to becomie includable, in whole or in part, in the gross income of the Bank for federal
income tax purposes or (if} the entry of any decree or judgment by a court of corpetent

"S-
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jurisdiction, or the taking of any official action by the Internal Revenue Service ‘or the United
States Department. of the Treasury, which decrée, judgment or actién shall be final under
applicable procedural law, in either case, which has the effect of causing interest paid or payable
on the Notes to becomie includable, in whole or in part, in the gross income of the Bank for
federal income tax purposes.

“Excess Interest Amount” has the meaning set forth in Section 2.10 hereof.
“Federal Transportation Funds™ has the meaning set forth in the Master Indenture.
“Financing Facility” has the meaning set forth in the Master Indenture.

“Financing Facility Payment Obligarions” has the meaning set forth in the Master
Indenture.

“First Supplemental Indenture’” has the meaning set forth in the recitals hereof,
“Fiscal Year” means the twelve month peried from July 1 through the following June 30.
“Fitch” means Fitch, Inc., and any successor rating agency:

“Fixed Rate” means, for each maturity of the Notes, the applicable’ rate per ‘annum set
forth on Exhibit “B” hereto.

"‘Fundz'ng A-gr_eemenf” means the Reimbursement Revenue Funding Agreement dated as
of October 26, 2016, between the Authority and the Comimissioner, as may be aménded,
supplemented or otherwise modified from time to time.

“Fundirig Agreement Event” means and includes:

(2) The Commissioner shall fail to perform and comply, in all material
Tespects, with each and every covenant and agreement required to be performed or
observed by it in the Funding Agreement, and such failure to perform and comply shall
have resulted in a Material Adverse Effect; '

(b)  The Commissionet shall fail to comply with and observe the obligations
and requirements set forth in the Constitution of the State and in all statutes and
regulations binding upon it relating to the Funding Agfeement, and such failure to
perform and comply shall have resulted in a Material Adverse Effect;

(¢)  The Commissioner shall take, or fail to take, any action under the Funding
Agreement which would materially adversely affect the rights, remedies or security of the
Trustee under the Indenture or the Bank under this Agreement; or

(d) The Commissioner shall amend or modify, or permit to be amended or:
modified the Funding Agreement withount the prior written consent of the Bark if any

-6-
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such amendment or modification would result in a Material Adverse Effect; provided,
however, that nothing set forth in the 1rmnedlately preceding sentence shall prohibit the
Authority from making an amendment to the Funding Agreement in accordance with
Section 10 thereof, '

“GASB” means standards outlined in the Government Accounting Standards Board,
Statement No. 34 Basic Financial Statements and Management’s Discussion and Analysis for
State and Local Governments as in effect from time to timé.

“Governmental Authority” means the government of the United States or any other
nation, or of any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regniatory or administrative powers or functions of or pertaining to
governiment.

“Incremental Amounts” means, with respect to any Fiscal Year, any increasé in the
principal, interest or other amounts payable on the Notes during such Fiscal Year that become
pdyable -after the first day of such Fiscal Year pursuant to -any provisions of this Agreement
including, without limitation: '

(a) additional interest that accrues and becomes payable in such Fiscal Year because of
‘an increase in the Applicable Spread;. '

(b) additional interest that.accnies and becomes payable in such Fiscal Year because the
Notes bear interest at the Default Rate; the Taxable Rate, the Mandatory Prepayment
Rate or the Maximum Rate;

(¢) additional principal that becomes payable on the Notes in such Fiscal Year by reason
of the commencement during such Fiscal Year of a Mandatory: Prepayment
Amortization Period.

“Information” has the meaning set forth in Section 8.07.
“Indenture"” means the meaning set forth in the recitals hereof.

“Interest Payment Date” means (i} each June 15 and December 15 commencing
December 15, 2018, (i) any date on which the Term Loan is prepaid (mcludmg each Mandatory
Prepayment Amortization Payment Date), and (iii) the Maturity Date.

"“Interest Rate” means the sum of (i) the Applicable Spread plus (ii) the Fixed Rate
applicable to each maturity of the Notes.

“Laws” means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents
or authorities, including the interpretation or administration thereof by any Governmental
Authority charged with the enforcement, interpretation or administration thereof, and all
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applicable administrative orders, directed duties, requc'st's, licenses, authorizations. and permits
of, and agreements with, any Governmental Authority, in each case whether or not having the
force of law.,

_ “Lending Office” means the Bank’s address and, as appropriafe, account as set forth on
Schedule I, or such other address or account as the Bank may from time to time notify the
‘Authority, in writing.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arangement,
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or
preferential arrangement in the nature of a security interest of any kind or nature whatsoever
(including any conditional sdle or other title retention agreement, any easement, right of ‘way or
other encumbrance on title to real propeity, and any financing lease having substantially the same
economic ffect as any of the foregoing).

“Loan Documents” means this Agreement, the Notes, the Resolution, the Indenture, the
Funding Agreement, and any and all future renewals and extensions or restatements of, or
amendments or suppiements to, any of the foregoing permiitted hereunder and thereunder.

“Make Whole Amount” means an amount calculated in accordance with Exhibit “C”
hereto.

“Mandatory Prepayment Amortization Comniencement Date” has the meaning set forth in
Section 2.02.

“Mandatory Prepayment Aniortization. End Date” means the earliest to occur of (i) the
third anniversary of the Mandatory Prepayment Amortization Commencement Date, (ii) the
Maturity Date and (iii) the date on which the Term Loan is otherwise repaid or prepaid in full.

“Mandatory Prepayment Amortization Payment Date” means (i) the first Business Day of
the sixth (6®) calendar month following the Mandatory Prepayment Amortization
Commencement Date and the first Business Day of every sixth (6‘h) calendar month thereafter
prior to the Mandatory Prepayment Amortization End Date: and (ji) the Mandatory Prepayment
Amortization End Date.

“Mandatory Prepayment Amortization Period” has the meaning set foith in Section 2.02.

“Mandatory Prepayment Rate” means, for any day, a rate of interest per annum equal t¢
twelve percent {12.00%).

“Master Indenture” has the meaning set forth in the recitals hereof.

“Material Adverse Effect” means (a) a change in, or material adverse effect upon, the
operations, business, property or condition (financial or otherwise} of the Authority or the State
that may have a material adverse effect on the Authority's ability or obligation to pay principal or
interest on the Term Loan or the Authority’s obligations hereunder, (b} a material impairment of
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the ability of the Authority to perform its obligations hereunder or of the ability of the Authority
or the Commissioner to perform its obligations under any Loan Document. to which either is a
party or (c) a material adverse effect upon the legality, validity, binding effect or enforceability
against the Authority of this Agreement or against the Authority or the Commissioner with
respect to any other Loan Document or the fights and remedies of the Bank hereunder or
thereunder. ’ '

“Maturity Date” means the respective dates set. forth on Exhibit *B”, as applicable.

“Maximum Lawful Rate” means the maximum rate of .interest on the Obligations
permitted by applicable law.

“Maximum Rate” means twelve percent (12%) per annum,
“Moody’s"” means Moody’s Investors Service, Inc. and any successor rating agency.

“Notes” means the Aathority’s $500,000,000, aggregate principal amount, Federal
Highway Reimbursement Revenue Notes, 2016 Series B evidencing the Term Loan made by the
Bank, as amended -and restated by those certdin Amended and Restated Federal Highiway
Reimbursement Revenue Notes, 2016 Series B in the aggregate principal amount of
$500,000,000, snbstantially in the form of Exhibit A, and as may be further amended, modified
or supplemented from time to. time in accordance with the terms hereof and thereof.

“Note Payment Obligarions” has the meaning set forth in the Master Indenture.

“Obligations” means.all advances to, and debts; liabilities, covenants and -duties of, the
Authority arising hereunder or under any other Loan Document, whether direct or indirect
(including those acquired by assumption), absclute. or contingent, due or to become due, now

existing or hereafter arising,

“OFAC” means the Office of Foreign Assets Control of the United States Department of
the Treasury.

“Original Term Loan Agreement” has the meaning set forth in the recitals hereof.

“Participant” has the meaning set forth in Section 8.06(c).

“Patrior Act" means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III' of Pub. L. 107-56
{signed into law October 26, 2001).

“Person” means aby natural person, corporation, ltmited liability company, trust, joint
venture, association, company, partnership, Goveérnmental Authority or other entity.
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“Progiram Bonds" means bonds issued by the Authorily pursuant to the Act and the 2012
Transportation Prograrmn Bond Resolution adopted by the Authority on October 6, 2012, as
amended and supplemented.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Publicly Offered Notes” means the Authority’s $2,741,425,000, aggregate principal
amount, Federadl Highway Reimbursement Revenue Notes, 2016 Series A issued under the
Indenture and any other Additional Notes issued thereunder:

“Raring Agency” means any of Fitch, Moody’s or S&P, as applicable.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the
partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and
representatives of such Person and of such Person’s Affiliates.

“Resolution” has the meaning set forth'in the recitals hereof.

HS&P” means S&P Global Ratings, and any successor raﬁng-agéncy.

“Sanction(s)” means any intemational economie sanction administered or enforced by
the United States Govemrient (including, without limitation, OFAC), the United Nations

Security Council, the European Union, Her Majesty’s Treasury or other relevant sanctions
authority.

“State” means the State of New Jersey.

“State Legislature” means.the New Jersey State Legislature.

“State Transportation Systein Costs” means any and all purposes for which the Authority
is authorized to issue Notes and Subordinate Debt (as defined in the Master Indenture) pursdant

to the Act.

“Subordinate Debt Financing Facility Payment Obligations™ has the meaning set forth in
the Master Indenture,

“Taxable Date” means the date on which interest on the Notes is first includable in gross
income of the Bank or -any Participant as a result of an Event of Taxability as such date is
established pursuant to & Determination of Taxability.

“Taxable Period” has the meaning set forth in Section 2,09 hereof.

“Taxable Rate” shall mean the product of the rate then in effect on the Notes' multi_plied

by 1.54, or, if either the Default Rate or the Mandatory Prepayment Rate is in effect, the Default
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Rate or Mandatory Prepayment Rate, as applicable, provided that the Taxable Rate shall not
exceed the Maximum Rate.

“Term Commitment” means the Bank’s obligation to make a Term Loan to the Authority
in an aggregate principal amount of $500,000,000 at any time, and subject to the other texms and
provisions. hereof.

“Term Loan™ means the one-tite advance made by the Bank or November 2, 2016 in
the amount of the Term Commitment pursuant to this Agreement.

“Trustee” means U.S. Bank National Association, and its successors and assigns and any
other Trustee appointed pursuant to the Master Indenture.

“Trust Estate” has the meaning set forth in the Master Indenture.

“Unavailability of Federal Transportation Funds™ has the meaning set forth in the Master
Indenture.

“United States” and “U.S.” mean the United States of America.

Section ].02.  Other Interpretive Provisions. With reference to this Agreement and each
other Loan Document, unless otherwise specified herein or in such other Loan Document:

() The definitions of terms herein shall apply equally to the singular and plural forms
of the terms defined. Whenever the context may require, any pron'oun shall include the
CorreSpOnding masculine, feminine and peuter forms. The words “include,” “includes” and

“including” shall be deemed to be followed by the ‘phrase “without limitation.” The word “‘will”
shall be construed to have the same meaning and éffect as the word “shiall.” Unless the context
requires otherwise, (1) any definition of or reference to any agreement, instrument or -other
document shall be construed as-referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on
such amendments, supplements or modifications set forth herein or in any other Loan
Document), (ii) any reference herein to any Person shall be construed to include such Person’s.
successors and assigns, (ii) the words “hereto,” “herein,” “héereof” and “herevnder,” and words
of similar import when used in any Loan Document, shall be construed to refer to- such Loan
Document in its entirety and not to' any particular provision thereof, (iv) all references i a Loan.
Document to Articles, Sections, Exhibits and Schedules shall be constried to refer to Articles
and Sections: of, and Exhibits and Schedules. to, the. Loan Document in which such references
appear, (v) any reference to any law shall include all statutory and regulatory provisions
consolidating, amending, replacing or interpreting such law and any refererce to any law or
regulation shall, unless otherwise speciﬁed, refer to such law or regulation as amended, modified
or supplemented from time to time, and (vi} the words “assér” and “property™ shall be constiued
to have the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights. '

-11-

Error! Unknown document property name.



(b) In the computation of periods of time from a specified date to a later specified date,
the word “from” means ‘“from and including;” the words “10” and “unsil” each mean “to but
excluding;” and the word “through™ means “fo and including.”

(¢ Section headings herein and in the other Loan Documernts are included for
convenience of reference only and shall not affect the interpretation of this Agreement or any
other Loan Pocument.

Section 1.03.  Accounting Terms. All accounting terms not specifically or completely
defined herein shall be construed in conformity with, and all financial data (including financial
ratios and other financial calculations) required to be submitted pursuant to this Agreement shall
be prepared in conformity with, GASB applied on a consistent basis, as in effect from time to
time, applied in a manner consistent with. that used in preparing the Audited Financial
Statements, except as otherwise speéifically prescribed herein.

Section 1.04. Times of Day. Unless otherwise specified, all references herein to- times of
day shall be references to Eastern time {(daylight or standard, as applic_a_bie).

ARTICLE IT
THE TERM LOAN.

Section 2.01.  The Term Logn. Pursuant to the terms of the Original Term Loan
Agreement, the Bank made 4 single loan to the Authority in an amount ‘equal to the Term
Commitment. Amounts borrowed under the Original Term Loan Agreement, as amended and
resiated by this Agreement, and repaid or prepaid may not be reborrowed.

Section 2.02.  Mandatory Prepayment. If any of the events deseribed in Sections 7.01(a),
(e), (), (g), (h) or (j) shall oceur, the Bank may deliver a notice to the Authority of the
occurrence of such event which shall include a direction that the Mandatory Prepayment
Amortization Period will commernce on the date specified by the Bank (the “Mandatory
Prepayment Amortization Commencement Date”) and the Authority shall cause the outstanding
principal amount of the Term Loan to be repaid in principal installments on each Mandatory
Prepayment Amortization Payment Date (each such payment, a “Mandafory Prepayment
Amortization Payment™), with the final installment in an amount equal to the entire then |
outstanding principal amount of the Term L.oan on the Mandatory Prepayment Amortization End
Date (the period commiencing on the Mandatory Prepayment Amortization Commencement. Date .
and ending on the Mandatory Prepayment Amortization End Date is herein referred to as the
“Mandatory -Prépayment Amortization Period"). Each Mandatory- Prepayment Amortization
Payment shall be that amount of principal which will result in equal (as nearly as possible)
aggregate Mandatory Prepayment Amortization Payments over the Mandatory Prepayment
Amertization Period. Durning the Mandatory Prepayment Amortization Period, interest on the
Term lLioan shall accrue at the Mandatory Prepayment Rate, be paid on each Interest Payment
Date and shall be rounded upwards to the fourth decimal. Notwithstanding -anything herein to
the contrary, at any time prior to the first Mandatory Prepayment Amortization' Payment, the
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Bank shall have the right to withdraw its direction with respect to the Mandatory Prepayment
Amortization. Commencement Date, and upon such a withdrawal, the principal amount of the
‘Term Loan shall.continue to ‘afnortize in installments in the principal amounts and on the dates
set forth in Exhibit B hereto, and in any event the aggregate outstanding principal amount of the
Term Loan shall be due and payable on each Maturity Date as set forth in Exhibit B hereto.

Section 2.03.  Repayment of Term Loan. The Authority shall repay to the Bank the
principal amount of the Term Loan on the dates and in the amounts set forth on Exhibit *“B”
hereto.

Section 2.04.  Interest. (a) Exceptas otherwise provided in Section 2.02 above or in this
Section 2.04, the Term Loan shall bear interest (1) at the interest rate set forth in the Original
Term Loan Agréement until the Effective Date, and (i} at the Interest Rate from the Effective
Date to but not including each Maturity Date, be paid on each Interest Payment Date and ba
rounded upwards to the fourth decimal place.

(b)y () From and after the occurrence .of an Event of Default, the Term Loan and
any other amounts owed to the Bank hereunder, shall bear interest-at the Default Rate.

(i1} From and after the Taxable Date, the Term Loan shall bear interest at the
Taxable Rate.
({ii) Acérued and unpaid interest on principal and interest past due on the Term

Loan (including interest on past due interest) and other Obligations hereunder shall be due and
payable upon demand, subject to Section 2.05,

Section 2.05. Insufficient State Appropriation To the extent that there is not a sufficient
State appropriation of amounts necessary to pay any amounts when due and payable under
Sections 2.04(b)(ii), 2.10(c), 2.11(c), 3.01, 3.02(c), and 8.04 of this Agreement as a result of an
Event of Non-Appropriation or an Unavailability of Federal Transportation Funds, such amourts
shall not be deerned due and payable hereunder until ten (10) Business Days after appropriation
from the State of such amounts, provided that the Authority take reasonable action to request
such appropriation from the State-in an amount sufficient to pay all such amounts due under this
Apgréement.

Section 2.06.  Amendment Fee.  The Authority shall pay to the Bank a fee for each
Amendment to this Agreement or any other Loan Document Or any consent or waiver by the
Bark with tespect to any Loan Documeént, in each cage, in a fiinimum amount of $2,500 plus the
reasonable fees and expenses of counsel to the Bank; provided, however that no fee is due by the
Authority with respect to the execution and delivery of this Agreemeént. '

Section 2.07.  Computation of Interést and Fees; Payments. (a) All computations of fees:
and interest shall be made on the basis of a 360-day year comprised of twelve (1 2) thirty (30) day
months. Interest shall accrue on the Term Loan for the day on which the Term Loan is made, and
shall not accrue-on the Term Loan, or any portion thereof, for the day on which the Term Loan or
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such portion is paid. Each determination by the Bank of an interest rate or fee hereunder shall be
conclusive and binding for all purposes, absent manifest error.

(b) All payments by the Authority hereunder shall be made to the. Bank, at the Lending
Office in Dollars and in. immediately available funds not later than 2:00 p.m. on the date
specified herein. .All payments received by the Baok after 2:00 p.m. shall be deemed received on
the next succeeding Business Day and any applicable intérest or fée shall continue to accrue. If
any payment to be made-by the Authority shall come due on a day other than a Business Day,
payment shall be made on the next following Business Day, and such extension of time shall be
reflected in computing interest or fees, as the case may be.

Section 2.08.  Evidence of Debt. The Term Loan shall be evidenced by the Notes. The
Notes and the accounts or. récords maintained by the Bank shall be conclusive: absent plain error
of the amount of the Term Loan made by the Bank to the Authority and the interest. and payments
thereon. Any failure to so record or-any error in doing so shall not, however, limit or otherwise
affect the obligation of the Authority hereunder to pay any amount owing with respect to the
Term Loan or other Obligations. The Authority shall execute and deliver to the Bank the Notes,
which shall eviderice the Term Loan in addition to such accounts or records.

Section 2.09.  Delivery of the Notes; DTC Book-Entry System Only. Utless the. Authority
and the Registered Owner otherwise agree, the Notes shall at all times be registered in the name
of Cede & Co., as the nominee of DTC, as the registered owner of the Notes, and held in the
custody of DTC.

Section 2.10.  Determination of Taxability. {(a) In the event a Determination of
Taxability occis, the Authority hereby. agrees. to pay to the Bank (and if applicable, each
Parti_c_ipaiit) on demand therefor (i) an amount equal to the difference between (A) the amount of
interest that would have been paid to the Bank (and if applicable, each Participant) on the Term
Loan during the period for which interest on the Term Loan is included in the gross income of
the Bank (and if applicable, each Participant) if the Term Loan had borne interest at the Taxable
Rate, beginning on the Taxable Date (the “Taxable Feriod”), and (B) the amount of interest
actually paid to the Bank (and if applicable, each Participant) during the Taxable Period, and (ii)
an amount equal to any interest, penalties or charges owed by the Bank (and if applicable; each
Participant) as a result of interest on the Term Loan becoming included in the gross income of
the Bank (and if applicable, each Participant), together with any and all reasonable attorneys’
fees, court costs, or other out-of-pocket costs incurred by the Bank (and if applicable, each
Participant) in connection therewith.

(b).  Subject to the provisions of clause (¢) below, the Bank (and if applicable, each
Partic¢ipant) shall afford the Atithority the opportunity, at the Auathority's sole cost and. expense,
to contest (i) the validity of any amendment to the Code which causes the interest on the Notes to
be in¢luded in the gross income -of the Bank {and if applicable, each Participant) or (ii) any
challenge to the validity of the tax exemption with respect te the interest on the Notes, including
the right to direct thé necessary litigation contesting such challenge (including administrative
audit appeals); and
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() As a condition precedent to the exércise by the Authority of its right to
contest set forth in clause (b)(ii) above, the Authority shall, on demand, subjeci to Section 2.05,
immediately rezmburse the Bank for any and all expenses (including reasonable attorneys’ fees
for services that may be required or desirable; as determined by the Bank in its sole discretion)
that may be incurred by the Bank in connection with any such contest; and shall, on demand,
immediately reimburse the Bank for any and all penalfies or other charges payable by the Bank
(and if applicable, each Participant) for failure 1o include such interest in its gross income.

Section 2.11.  Maximum Rate. (a) I the amount of ‘interest payable for any period in
accordance with the terms hereof exceeds the ameunt of interest that would be payable for such
period had interest for such period been calculated at the Maximum Rate, then interest for such
period shall be payable in an amount calculated -at the Maximum Rate.

(b) Any interest that would have been due and ‘payable for any period but for the
operation of the immediately preceding paragraph (a) shall accrue and be payable as provided in
this paragraph (b) and shall, less interest actudlly paid to the Bank for such period, constitute the
“Excess Interest Amount.” If there is any accrued and unpaid Excess Interest Amount as of any
date, then the principal amount with respect to which interest is payable shall bear interest at the
Maximum Rate until payment to the Bank of the entive Excess Interest Amount.

©) Notwithstanding the foregoing, on the date on which no principal -amount. with
respect to the Term Loan remains unpaid, the Authority shall pay to the Bank a fee equal to any
accrued and unpaid Excess Interest Amount, subject to Section 2.03.

Section 2,12, Obligations Absolute. Subject to the limitations set forth in Section 8.05,
the payment obligations of the Authority under this Agreement shall be unconditional and
irrevocable and shall be paid strictly in accordance. with the terms of this Agreement under all
cireumstances, including without Himitation the following!

(a) any lack of validity or enforceability of this Agreement, the Notes or any of the
other Loan Documents:

(b) any amendment or waiver of or any consent to departure from all or any of the
Loan Documents;

(©) the existence of ‘any claim, sét-off, defense or other right which the: Authoﬁt_-y may
have -at any time against the Bank or any other Person, whether in connection with this
Agreement, the -other Loan Documents, the transactions contemplated hérein or therein or any
unrelated transaction; or

(d} any other circumstance or happening whatsoever, whether or not similar to any of
the foregoing.

Notwithstanding this Section 2.12, the Bank acknowledges the Authority may have the
right to bring a collateral action with respect to one or more of the foregoing circumstances. The
Authority’s payment obligations shall remain in full force and effect pending the final disposition
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of any such action. All fees payable pursuant to this Agreement shall be deemed to be fully
earned when dué and non-refundable when paid.

Section-2.13.  Make Whole. If the Anthority. shall prepay the Term Loan on any-date and
in any amount other than as set forth in Exhibit B hereto, whether before: or after default, then
upon the demand from the Bank, the Authority-shall pay to the Bank a feg in an amount équal to
the Make Whole Amount. '

ARrTiCLE IIT
TAXES AND YIELD PROTECTION
Section 3.01.  Taxes.

If any payments to the Bank under this Agreement are made from- outside the United
States, the Authority will not deduct -any foreign taxes from any payments it rmakes {o the Bank.
If any such taxes are imposed on any payments made. by the Authority (including payments under
this paragraph), the Authority will pay the taxes and will also pay to the Bank, at the time interest
is ‘paid, any additional amount which the Bank specifies as necessary to preserve the affer-tax
yield the Bank would have received if such taxes had not been imposed. The Authority will
confirm that it has paid the taxes by giving the Bank official tax receipts (or notarized copies)
within thirty (30) days after the due date. All amounts payable pursuant to this Section 3.01 shall
be payable solely out of amonnts paid by the Commissioner to the Authority or the Trustee, as
assignee of the Authority; under the Funding Agreemerit in accordance with the terms thereof and
of the Master Indenture and shall be subject to. and dependent upon appropriations being made
from time to timhe for such purposes by the State Legislature; provided, however, that the State
Legislature has no legal obligation to make any such appropriations and the failure of the
Authority to pay any obligations hereunder as a result of an Event of Non-Appropriation .or an
Unavailability of Federal Transportation Funds shall not constitute an Event of Default under the
Indenture or under this Agreement,

Section 3.02.  Increased Costs.
(a) Increased Costs Generally. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposi,
compulsory loan, insurance chiarge or similar requirement against assets.of, deposits with
or for the account of, or credit extended or participated in by, the Bank;

(ii)  subject the Bank to any taxes on its loans, Ioan principal, letiers of credit,
commitments, -or other ebligations, or its deposits, reserves, other labilities or capital
attributable thereto; or

(iii)  impose on the Bank any other condition, cost or expense affecting this

Agreement;
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and the'result of any of the foregoing shall be to increase the cost to the Bank with respect to this
Agreement, the Notes, or the making, maintenance or funding of the Term Loan, or to reduce the
amount of any sum received or receivable by the Bank hereunder (whether of principal, interest
or dany other amount) then, upon request of the Bank, the Authority will pay to the Bank such
additional amount or amounts #s will compensate the Bank for such additional costs incurred or
reduction suffered.

(b) Capital Reguirements. If the Bank determines that any Change in Law affecting the
Bank or the Bank’s holding company, if any, regarding capital or liquidity requirements has or
would have the-effect of reducing the rate of return on the Bank's capital or lquidity or on the
capital or liquidity of the Batik’s holding company, if any, as a consequence of this Agreement or
the: Notes to & level betow that which the Bank or the Bank’s holding company could have
achieved but for such Change in Law (faking into comsideration the Bank’s policies and the
policies of the Bank’s helding company with respect o capital adequacy), then from time:to time
the Authority will pay to the Bank such additional amount or amounts as will compensate the
Bank or such the Bank’s holding company for any such reduction suffered.

(¢) Certificates for Reimbursement. A certificate of the Bank setting forth the amount
or amounts necessary to compensate the Bank or its holding ‘company, as thé case may be, as
specified in subsection (2) or (b) of this Section 3.02 and delivered to the Authority shall be
conclusive absent manifest error. Subject to the provisions of Section 2.05, the Authority shall
pay the Bank the amount shown as due on any such certificate within ten (10) Business Days
after receipt thereof. Notwithstanding the foregoing or anything herein to the confrary, the
Authority shall not be obligated to pay an amount greater than five basis points (0. 05%})
multiplied by the outstanding principal amount of the Term Loan.

(d) Delay in Requests. Failure or delay on the part of the Barnk to demand
compensation pursuant to the foregoing provisions of this Section 3.02 shall not constitute a
waiver of the Bank’s right to demand such compensation; provided that the Authority shall not
be required to compensate the Bank pursuant to the foregoinig prov1s10ns of this Section 3.02 for
any increased costs incurred or reductions suffered more than niné (9) months prior to the date
that the Bank notifies the Authority of the. Changc in Law giving rise to such increased costs or
reductions and of the Bank’s intention to claim compensation therefor,

Section 3.03. Survival. All of the Authority’s obligations under this Articie IIT shall
survive the termination of this Agréement and the repayment, satisfaction or discharge of all
other Obligations.

R
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ARTICLE IV
CONDITIONS PRECEDENT

The effectiveness of this Agreement is subject to the conditions precedent set forth in
this Article 1V.

Section 4.01. Closing Conditions, At the Effective' Date and as a condition to the
amendment and restatement of the Original Term Loan Agreement, the Authority shall provide
the Bank with each of the foliowing, each to be in form and substance satisfactory to the Bank.

{(a) The following documents:

(i)  a copy of the Resolution certified by an Auithorized Officer as being true
and complete and in full force and effect on the Effective Date;

(iiy acopy of the Amendment to First Supplemental Indenture, certified by an
Authority Officer as being true and complete and in full force and effect on the Effective
Date;

(i) a certificate dated the Effective Date and executed by an Authorized
Officer certifying the names, titles, offices and signatures ‘of the persons authorized to
sign, on behalf of the Authority, the Loan Documents to which it.is a party and the other
documents to be delivered by-it hereunder or thereunder;

_ (vi)  executed originals of this Agreement, and the Notes, as amended and
restated; and

(viii) A certificate of an Authorized NJDOT Representative, dated the Effective
Date, stating in substance that, to such Authorized NIDOT Representative’s knowledge, NIDOT
is in compliance with all applicable provisions of Title 23:and any other applicable law necessary
on the Effective Date to receive and continue to réceive Federal Transpoftation Funds for the
payment of the Notes pursuant to Title 23 without penalty.

(b)  An opinion, dated the Effective Date and addressed to the Bank or on which the
Bank is otherwise expressly authorized to rely, from Bond Counsel to the Authority to the effect
that ‘the execution of this. Agreement is permitted under the Loan Documents and that the
amendment of the Original Term Loan Agreement by means of this Agreement will not adversely
effect the exclusion from gross income of interest on the Notes for federal income tax pu_rposes
and such other customary ratters as the Bank may reasonable request, including, without
limitation, opinions as to the due authorization, execufion, delivery and enforceability of this
Agreement and the Amendment to First Supplemental Indenture.

(¢) A certificate dated the Effective Date and executed by an Authorized Officer
certifying (A) that there has been no event or circumstance since June 30, 2017, that has had or.
could be reasonably expected to have; either individually or in the dggregate, a Material Adverse
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Effect, (B) that the representations and warranties contained in Article V hereof and the other
Loan Decuments are true and correct in-all material respects on the Effective Date, and (C) no
event has occurred and is continuing, or would result from entry into this Agreement, which
would constitute a Default or Event of Default.

Section 4.02.  Litigation. The Bank shall have received a ceitificate of an Authorized
Officer certifying that there is no controversy -or litigation now pending against the Authority
concerning the execution and delivery of this Agreement, the Amendment to First Supplemental
Indenture, the Notes, or the Loan Documents, or in-any way contesting or affecting the validity of
the Act, the Notes, the Loan Docaments or the proceedings of the Authority taken with respect to
the execution and delivery of this Agreement, the Amendment to First Supplemiental Inderiture,
the Notes or the pledge of the Trust Estate, or the appropriation of debt service to pay the Notes.

Section4.03.  Other Matters. All other legal matters pertaining to the execution and
delivery of this Agreement and theé Loan Documents shall be satisfactory to the Bank and its
counsel, and the Bank shall have received such other statements; certificates, agreements,
documents and information with respect to the Authority and the other parties to the Loan
Documents and matters contemnplated by this Agreement as the Bank may reasonably request.

Section 4.04.  Rating on the Notes. The Bank and the Authority acknowledge that the
Bank, at the expense of the Bank, is currently seeking a rating(s) on the Notes by one or more
Rating Agcncws The parties further acknowledge that receipt of such rating(s) is not a condition
to the execution of this Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
The Authority represents and warrants to.the Bank that;

Section 5.01.  Organization; Existence. The Authority is a public body corporate and
politic, -duly created and existing as an instrumentality of the State.

Section 5.02.  Power and Authority. The Authority has and had at the time of adoption,
execution, delivery, issuance, sale or.performance full power, right and authority to (i) execute,
deliver and performt its obligations under each of the Loan Documents, and any and all
instruments and documents. required to be executed, adopted or delivered pursuant to or in
connection. herewith or therewith, (ii} incur indebtedness in the amount and in the form of the
Term. Loan as provided in this A-gi-t_‘.ément and make payment of principal and interest on the
Terin Loan as provided in this. Agreement and to pay the other Obligations af the times and in the
manner set forth herein, and (iil) perform each and all of the matters and things herein and
therein provided for-and the Authority has complied in all material respects with the laws of the
State in all matters relating:to such execution, delivery and performance; subject in all respects to
the limitations-set forth in Section 8.05 hereof.
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Section 5.03.  Due Authorization, Etc. Each of the Loan Documents to which the
Aathority is a party have been duly authorized, executed, issued and delivered by the Authority.
This Agreement and each of the other Loan Docurnents to which the Authority is a party
constitutes a legal, valid and binding obligation of the Authority, enforceable against the
Authority in accordance. with ifs terms, except as such enforceability may be limited by the valid
eéxercise of judicial discretion and the constitutional powers of the United States of America and
to valid bankruptcy, insolvency, reorganization, moratorium, or other similar laws and equitable
principles relating to or affecting creditors’ rights generally from time to time in efféct. The.
obligations of the Authority under this Agreement are special, [imited obligations of the
Authority payable solely from and sccured solely by the Trust Estaté. Notwithstanding the
pledge effected by the Master Indenture or any provision of the Master Indenture, all amounts
payable by the ‘Commissioner to the Authority or the Trustee, ds assignee of the Authority,
pursuant to the Funding Agreement shall be subject to and dependent upen appropriations being

made from time to time for such putposes by the State Legislature; provided however, that the:
State Legislature has no legal obligation to make any such appropriations and the failure of the
Authority to pay any obligations. hereunder as a result of an Event of Non-Appropriation or.an
Unavailability of Federal Transportation Funds shall not constitute an Event of Default under the:
Indenture of under this Agreement.

Section 5.04.  Necessary Actions Taken. The Authority has taken all actions necessary to
be taken by it (i) to incur indehtedness in the amount and in the form.of the Term Loan upon the
terms set forth in the Loan Documents, (ii) for the execution, adoption and delivery by the
Authority of any and all such other instruments and the taking of all such other actions on the
part of the Authority as'may be necessary or appropriite for the effectuation and consummation.
of the transactions on the part of the Authority contemplated by the Loan Documents or in
connection herewith or therewith and (iii) to anthorize or approve, as appropriate, the execution
or adoption, issuance and delivery of, and the performance of its obligations under and the
transactions contemplated by each of the Loan Documerts to which it is a party and the payment
.of the Term Loan and other Obligations under this Agreement at the times and in the manner set
forth.

Section 5.05. No Contravention. Except as disclosed to the Bark 1n writing prior to the
date hereof, this Agreement and the adoption of the Resolution and the execution and.delivery of
each of the other Loan Documents and compliance with the provisions hereof and. thereof, will
not, in any material respect, conflict with or tesult in a violation of the laws or the Constitution of
the State, including any debt limitations or other restrictions or conditions on the debt-issuing.
power of the Authority under-the Act, as amended from-time to time, and will not conflict with or
result in a violation of, or breach of, or constitute a default under, in any material respect, any
law, judgment, order, decree or administrative regulation or any of the terms, conditions or
provisions of the Act or any ordinance, judgment, decree, contract, loan agreement, note, bond,
resolution, indenture, mortgage, déeed of trust or other agreement or instrument to which the
Authority is a party or by which it is bound and will not, except as expressly provided herein,
result in the imposition or creation of any lien, charge, or encumbrance upon or invalidate. or
materially adversely affect in any way the Trust Estate. The Authority has not received any
written motice, not sibsequently withdrawn, given in accordance with. the remedy provisions of
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the Master Indenture, that an Event of Default under the Master Indenture has occurred and such
Event of Default has not been cured, remedied or waived.

Section 5.06.  Compliance. The Authority is in compliance in all material respects with
the terms and conditions of the Master Indenture and each: of the other Loan Documents to which
it is a party, and no breach of the terms hereof or thereof has occurred and is continuing, and no
Default or Event of Deféault has occwrred and is continuing.

Section 5.07. No Default. No default by the Authority has occurred and is continuing in
the payment of the principal of or premium, if any, or interest on any Note (as defined in the
Master Indenture) 'under the. Master Indenfure which would be reasonably likely to result in a
Material Adverse Effect.

Section 5.08.  Right' To Be Sued. Under the Act, the Auth’o‘ri_ty has the power to sue and be
sued, |

Section 5.09.  Litigation. There is no action, sujt or proceeding pending in any court, any
other governmental authority with jurisdiction over the ‘Authority or any arbitration in which
service of process has been completed against the Anthority or, to the knowledge of the
Authority, any other action, suit or proceeding pending or threatened in any court, any other
governmental authority with jurisdiction over the Authority or any arbitrator, in either case
against the Authority, or the Mastér Indenture or any of the. Loan Documents, which if
determined adversely to the Autherity would adversely affect the legality, validity or
-enforceability of the Master Indenture of any of the Loan Documents or the rights and remedies.
of the Bank under any of the Loan Documents or which is reasonably likely to have a Material
Adverse Effect, except any action, suit or proceeding (i) described to the Bank in writing prior to-
the date hereof, or (ii) which has been brought prier to the Effective Date as to which the Bank
has received an opinion of counsel sdtisfactory to the Bank in form and substance satisfactory 1o
the' Bank and its counsel, to the effect that such action; suit or proceeding is without substantial
merit,

Section 5.10.  Disclosure, To the best knowledge of the Authority, neither the Loan
Documents nor any other certificate or staterment of the Authority relating to this' Agreement or
the transaction contemplated hereby contains any untrue statement of any material fact which.
would be reasonably likely to result in a Material Adverse Effect.

Section 5.11.  Reserved.,.

Section 5.12.  Incorporation of Representations and Warranties by Reference. The
Authority hereby makes. to the Bank the same representations and warranties made by the
Authority in.each Loan Docuument to which it is.a party, which representations and warranties, as
well as the related defined terms contained therein, are hereby incorporated by reference for the
benefit of the Bank with the same effect as if each and every such representation and warranty.
and defined term were set forth herein in ifs entirety. No amendment to such representations and
warranties .of defined terms made purspant to any Loan Document shall be effective to amend
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such representations. and' warranties and defined terms as incorporated by reference herein
without the prior written consent of the Bank.

Section 5.13.  Maximum Rate. The Maximum Rate under this Agreement is twelve
percent (12%) per annum. Such Maximum Rate does not exceed the Maximum Lawful Rate.

Section 5.14.  Pledge. (a) The obligation of the Authority to pay the principal of and
interest on the Term Loan and the obligation. of the Autherity to pay the Make Whole Amount
pursuant. to Section 2.13 hereof constitute “Note Payment Obligations™ under the Master
Indenture and the Funding Agreement and the obligation of the Authority to pay the other
Obligations -of the Authority undér or arising out of this Agreement constitutes "Financing
Facility Payment Obligations™ under the Master Indenture and the Funding Agreement, and as
such are entitled to the liens and pledge created pursuant to the Indenture, and shall be payable
pursuait to the terms and provisions of the Funding Agreeiment, including, without iimitation.
Section 4 thereof. No filing, registration, recording or publication of the Master Indenture or any
other instruiment is required to establish the pledge provided for thereunder or to perfect, protect
or maintain the lien created thereby on the Pledged Revenues and the Trust Estate to secure:the
Obligations.

Section 5.15.  Reserved.

Section 5.16. OFAC. Nejther the Authority, nor, to the knowledge of the Authority, any
Related Party, {(a) is currently the subject of any Sanctions, (b) is located, organized or residing in
any Designated Jurisdiction, or (¢c)to the Authority’s knowledge, is engaged in any transaction
with any Person who is the subject of Sanctions. The proceeds from the Term Loan or the
trapsaction contemplated by this Agreement will be used as described in the recitals hereto. For
purposes of this Section 5.16, the ferm Related Party means the Authority, the directors and
officers of the Authority, the State, the Governar, the Treasurer and the Office of Public Finance
of the State,

ARTICLE VI
COVENANTS.

So long as the Term Loan or any other Obligation hereunder shall remain unpaid or
unsatisfied, the Authority shall:

‘Section 6.01.  Maintenance of Existence. The Authority shall maintain. its existence
pursuant to the Act and the laws of the State.

Section 6.02.  Reports, Certificates and Other Information. (a) Commencing with the
Fiscal Year of the State beginning July I, 2017, the Authority shall provide or cause to be
provided to the Bank, a copy of the report filed by the Autherity pursuant to the Continuing
Disclosure Agreement dated as of November 1, 2016, relating to the Publicly Offered Bonds, by
and between the Authority and the Trustee, as dissemination agent;
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{b) The Authority will use its best efforts to furnish or cause to be furnished to the Bank
if and as seon as the same are prepared and available for public distribution, a copy of the fiscal
annual appropriation act of the State;

(¢) (i) Promptly upon obtaining knowledge of any Default or Event of Default, or notice
thereof, and within ten (10} Business Days thereafter, the Authority shall furnish or cause to be
furnished to the Bank copies of a certificate signed by an Authorized Officer specifying in
reasonable detail the nature and period of existence. thereof and what action the Authority has
taken.or proposes to take with respect thereto and (if) promptly following a written request of the
Bank, a certificate of an Authorized Officer as to the existence or absence, as the case may be, of
a Default or an Event of Default under this Agreement; '

(d) As promptly as practicable, the Authority shall furnish or cause to be furnished to
the Bank copies of written notice to the Bank of all litigation served agéinst the Authority and all
proceedings. before any court or governmental authority contesting or affecting the validity or
enforceability of this Agreement or the Loan Documents which would have a Material Adverse
Effect; and

(¢) The Authority shall furnish or cause to be furnished to the Bank copies of such other
‘publicly available information regarding the affairs and condition of the Authority or the State as
the Bank may from time to time reasonably request.

Section 6.03.  Maintenance of Books and Records. The Authority will keep proper books
in accordance with the provisions of the Indenture.

Section 6.04,  Access to: Books and Records. To the extent permitted by law, the Authority
will permit any Person designated by the Bank (at the expense of the Bank) to visit any of the
offices of the Authority upon prior written notice and during reasonable business hours to
examine the books and financial records (except books and financial records the examination of
which by the Bank is prohibited by law}, including minutes of meetings of any relevant
governmental committees or agencies, and make copies thereof or extracts therefrom (at the.
expense of the Bank), afid to discuss the affairs, finances and accounts of the Authority with their
principal officials as such relate to the Term Loan and the other Obligations under this
Agreement, all at such reasonable times and as often as the Bank may reasonably request, and in
such manner as not to disrupt the nermal business operations of the Aunthority,

Section 6.05. Compliance with Documents. The Authority agrees that it will perform
and comply, in all material respects with each and every covenant and agreement required to be’
performed or observed by it in each of the Loan Documents, which provisions, as well as related
defined terms contained therein, are hereby incorporated by reference herein with the same effect
as if each and every such provision were set forth herein in its entirety all of which shall be
deemed to. be made for the benefit of the Bank and shall be enforceable against the Authority. To
the extent that any such incorporated provision permits the: Authority or any other party to waive
compliance with such provision or requires that a document, opinion of other instrumerit or any
event or condition be acceptable or satisfactory to the Authority or any other party, for purposes
of this Agreement, such provision shall be complied with unless it i§ specifically waived by the

23

Error! Unknown document property name.



Bank in writing and such docitment, opinion or other instrument and such event or condition
shall be acceptable or satisfactory only if itis acceptable or satisfactory to the Bank which shall
only be evidenced by the written approval by the Bank of the same, which shall not be
unreasonably withheld or delayed. To the extent permitted by law, no termination or amendment
to such covenants and agreements or defined terms or release of the Authority with respect
thereto made pursuant to any of the Loati Documents, shall be effective to terminate or amend.
such covenants and agreements and defined terms or release the Authority with respect thereto in
each case. as incorporated by reférence. herein withont the prior written consent of the Baink,
which shall not be unreasonably withheld or delayed. Notwithstanding any termination or
expiration of any such Loan Document, the Authority shall, to the extent permitted by law; unless.
such Loan Document has terminated in accordance with its terms and has been replaced by a new
‘Loan Document, continue to observe the covenants therein contained for the benefit of the Bank
until the termination of this Agreement, All such incorporated covenants shall be in addition to
the express covenants contained herein and shali not be limited by the express covenants
contained herein nor shall such incorporated covenants be a limitation on the express covenants
contained herein; provided that any obligations that result from the coyenants are subject to the
limitations under Section 8.05 of this Agreement.

Section 6.06.  Compliance with Law. The Authority shall comply with and observe the
obligations and requirements set forth in the Constitution of the State and in all statutes and
regulations hinding upon it relating to the: Loan Documents.

Section 6.07.  Further Assurances. From time to time hereafter, the Authority will
execute and deliver such additional instruments, certificates or documents, and will take all such
actions as the Bank may reasonably request for the purposes of implementing or effectuating the
provisions of the Loan Documents or for the purpose of more fully perfecting or renewing the
rights of the Bank with respect to the Loan Documents. Upon the exercise by the Bank of any
power, right, privilege or remedy pursuant to the Lodn Documents which Tequires any consent,
approval, registration, qualificaion or authorization of any governmental authority or
instrumentality, the Authority will, to the extent permitted by law, execate and deliver all
necessary applications, certifications, instruments and other documents and papers that the Bank
may be required to obtain for such governmental consent, approval, registration, qualification or
authorization.

Section 6.08. No Impairment, The Authority will neither take any action, nor direct the
Trustee o take any action, under the Resolution, the Indenture, the Funding Agreement or any
Loan Document which would materially adversely affect the rights, remedies or security of the
Trustee or the Bank under this Agreement or any other Loan Document or which would result in
a Material Adverse Effect.

Section 6.09.  Application of Loan Proceeds. The Authority will neither take nor omit to
take any acfion, which action or omission will in any way result in the proceeds of the Term Loan
being applied in a manner other than as provided in the Indenture.

Section 6.10.  Maintenance of Tax-Exempt Status of Interest. The Authority represents
that the Authority expécts and intends to be able to comply with and will, to-the extent pérmitted
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by law, comply with the provisions and procedures set forth in its tax regulatory agreement
which is being delivered simultaneously with the issuance of the Notes, and do and perform: all
acts and things necessary or desirable in order to assure that, under the Code as presently in
-effect, interest on the Notes will, for purposes of Federal incomé taxation, be and remain:
excluded from the gross income of the recipients thereof.

Section 6.11.  Amendments. to the Indenture and the Funding Agreement. The Authority
will not amend or medify, or permit to be-amended or modified the Indenture with respect to the
Term Loan without the prior written consent of the Bank if any such amendment or modification
would resnltin a Material Adverse Effect.

The Autherity will not amend or modify, or permit to be amended or modified, the
Funding Agreement without the prior written congsent of the Bank if any such amendment or
modification would result in a Material Adverse Effect; provided, howéver, that nothing set forth
in the immediately preceding sentence shall prohibit the Authority from making an amendment
to the Funding Agreement in accordance with Séction 10 thereof.

Section 6.12.  Reserved.

Section 6.13.  Underlying Rating. The Authority shall at all times maintain & rating on the
Publicly Offered Bonds from at least two Rating Agencies. The Autherity covenants and agrees
that it shall not-at any time withdraw any long-term unienhanced rating on the Publicly Offered
‘Bonds from any Rating Agency if the effect of such withdrawal would be to cure a Default or an:
Event of Default under this Agreement.

ARTICLE VII
EVENT OF DEFAULTS AND REMEDIES

Section 7.01. Event of Defaults and Remedies; Incremental Amounts. The accurrence of
any of the following events (whatever the reason for such event and whether voluntary,
involuntdary, or effected by operation of Law) shall be an “Event of Default” hereunder, unless.
waived in writing by Bank; provided that neither the failure by the Authority to pay when due the
principal or redemption price of; or intérest on, the Notes or Obligations required to be made
hereunder, or a failure by the Authority to observe and perform any covenant, condition or
agreement on its part to be observed or performed unider this Agreement or the Notes, resulting,
from the occurience of an Event of Non-Appropriation or the Unavailability of Federal
Transportation Funds shall constitute an Event of Default (as defined- in the Master Indenture)
under the Master Indenture or an Event of Defanlt (as defined in this. Agreement) under this
Agreement:

(@)  The Authority fails to pay, or cause to be paid, when due, the principal of or
interest an-the Notes;
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{(by  the Authority shall fail to pay any Obligation (other than the obligation to pay the
principal of or interest on the Notes) when due arid such failure shall ¢ontinue for three (3)
Business Days;

(c) Any .representation, warranty or statement made by or on behalf of the Authority
herein or by the Authority or the Commissioner m any Loan Document or in any cettificate
delivered pursuant hereto or thereto s_hallp_rovc to.be untrue-in any material respect on the date as
of which made or deemed made; '

(d) (i) The Authority fails to perform or obsérve any term, covenant or agreement
contained in Section 5.15, 6.01, 6.05, 6.08, 6.09, 6.10 or 6.11 of this Agreement or (ii) ‘the
Authority fails to perform.or observe any othér term, covenant or agreement contained in this
Agreement (other than those referred to in Section 7.01(2), 7.01¢b) and 7.01(d)(i) hereof) and any
such failure cannot be cured or, if curable, remains ancured for sixty (60} days after written
notice thereof to the Authority;

(&) (i) The Authority shall {A) fail to pay any obligation (other than payments on the
Term Loan) secured by a charge, lien or encumbrance on the Trust Estate with a priority of
payment from Trust Estate that is-on a parity with the Term Loan, the Note Payment Obligations,
or other Financing Facility Payment Obligations (“Secured Debt”), beyond the period of grace, if
any, providéd ini the instrument or agreement under which such Secured Debt was created, or (B)
fail in the observance or performance of any agreement or condition relating to any Secured Débt
or contained in any instrument or agreement evidencing, securing or relating thereto, or any other
event shall occur or condition exist, the effect of which failure or other event or condition is to
cause, or to permit the holder or holders of such Secured Debt (or a trustee or agent on behatf of
such holder or holders) té cause (determined without regard to whether any notice is required),
any such Secured Debt to become due prior to its stated maturity; or {ii) the Commissioner shall
{A) fail to pay pursuant to the terms of the Funding Agreement (x) the principal of or interest on
any Note Payment Obligations issued pursuant to the Indenture-or (y) any Financing Facility
Payment Obligations due and owing putsuant to any Financing Facility execiited and delivered
by the Authority in connection. with any Note Payment Obligations issued pursnant to the Mastér
Indenture, in each case, beyond the period of grace, if any, provided in the instrument or
agreement under which such indebtedness was created, or (B) fail to observe or perform any
agreement or condition relating to amy such indebtedness or contained in any instrument or
agreement evidericing, securing or relating thereto, or any other event shall occur or condition
exist, the effect of which failure or other event or condition is to cause, or to permit the holder or
holders of such indebtedneéss (or a trustee or-agent on behalf of sich holder or holders) to cause
(determined without regard to whether any notice i§ required), any such indebtedness to become.
due prior to its stated maturity; )

(f) (1) A court or ¢ther governmental authority with jurisdiction te rule on the validity
of this Agreement, the Resolution, the Indenture, the Funding Agreement or any other Loan
Document shall find, announce ot rule in a final non-appealable judgment that (x) any material
provision of this Agreement, the Resolution, the Indenture, the Funding Agreement oz any other
Loan Docurmient or (y) any provision of the Indenture or the Funding Agreemerit relating to the
security for the Term Loan or the other Obligations nnder this Agreement, the Authority’s ability

-20-

Error! Unknown docuement property name,



or obligation to pay the Obligations under this Agreement or perform its obligations hereunder or
the Cominissioner’s ability or obligation.te pay or perform under the Loan Documents to which
it is a paity or the rights and remedies of the Bank, is not a valid and binding agreement of the
Authority or the Commissioner, as applicable, or (ii) the Autherity shall contest the validity or
enforceability of this Agreement, any other Loan Document or any provision of the Indenture or
the Funding Agreement relating to the security for the Term Loan or the other Obligations under
this Agreement, the Authority’s ability to pay the Obligations under this Agreement or perform
its obligations hereunder or the Commissioner’s ability or-obligation to pay or perform under the:
Loan Documents to which it is a party or the rights and remedies of the Bank, or the Aunthority
shiall seek an adjudication that this Agreement or the Authority, the State or the Commissioner
shall seek an adjudication that any other Loan Pocument or any provision of the Indenture or the
Funding Agreement relating to the security for the Term Loan or the Obligations under this
Agreement, the Authority’s ability to pay the Obligations under this Agreement or perform its
‘obligations bereunder or the Commissioner’s ability or obligation to pay or perform under the
Loan Documents to which it is a party or the rights and remedies of the Bank, is not valid and
binding on the Authority or the Commissioner, as applicable;

(&) Any provision of the Indenture or the Funding Agreement relating to the security
for the Term Loan, the Authority’s ability or obligation to pay the Term Loan or perform its
‘obligations hereunder or the Coriimissioner’s ability or obligation fo pay or perform under the
Loarn Documents to which it is a party, or the rights and remedies of the Bank, or any Loan
Document, or any material provision théreof shall cease to be in full foree or effect, or the
Authority or the Commissioner or any Person duly authorized to act by or on behalf of the
Authority or the Commissioner shall deny or disaffirm in a written proceeding the Authority’s
‘obligations under the Indenture or any -other Loan Document or the Commissioner’s obligations.
under the Funding Agreement;

(h) A Debt Moratorium, debt restructuring, debt adjustment or comparable restriction
is imposed on the repayment; or a repudiation by the Authority, the State or the Commissioner of
the payment, when due and payablé of the principal of or interest on any obligation' secured by a
lien, charge or encambrance upon the Trust Estate or any general obligation indebtedness of the:
State or any indebtedress of the State payable from an appropriation by the State Legislaturc
provided, however, that an Event of Non-Appropriation or the Unavailability of Federal
Transportation Funds shall not constitute a- debt moratorium, a debt restructuring, a -debt
adjustment or a comparable restriction or a repudiation for purposes of this Section 7.01();

(i) Any two of Fitch, Moody’s and S&P shall have downgraded its rating of the
Program Bonds (without regard fo credit enhancerment) to below “Baa3” (or its equivalert),
“BBB-" (or its equivalent), and “BBB-” {or its equivalent) respectively, or suspended or
withdrawn its rating of the same; or

) any Funding Agreement Event shall have occurred.
Notwithstanding the forcgomg, or any other provision of this' Agreemeént or the Master
Indenture, for purposes of this Section 7.01 and Section 9.01 of the Master Indenture, the failure

of the Authority to pay any Incremental Amounts oh the respective due dates of such Incremental-
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Amounts shall not constitute an Event of Defauit under this Agreement or the Master Indenture
50 long as (x) the Commissioner complies with Sections 2(a)(ii) and 4(b) of the Funding
Agreement with respect to the payment of Reimbursement Revenues to the Trustee, as assignee
of the Autharity, upon receipt of a Post Sufficiency Event Notice from the Trustee, and (y) such
Incremental Amounts. are paid in full by the semi-annual Interest Payment Date next following
the first Interést Payment Date on which such Incremental Amounts would otherwise be due.

Section 7.02.  Remedies Upeén Event of Default. I any Event of Default occurs and is
continuing, the Bank may exercise, or cause to be exercised, any and all remedies as it may have
under the Indenture and as otherwise available at law and at equity.

Séction 7.03.  Solely for the Benefit of Bank. The rights and remedies of the Bank
specified herein are for the sole and exclusive benefit, use.and protection of the Bank, and the
Bank is entitled, but shall have no duty or obligation to the. Authority or any other Person or
otherwise, to exercise or to refrain from exercising any right or remedy reserved to the Bank
hereunder or under any of the otheér Loan Documents.

Section 7.04,  Discontinuance of Proceedings. In case the Bank shall pr'oceed to invoke
any right, remedy or recourse permitted hereunder or under the Loan Documents and shall
thereafter elect to discontinue or abandon the same for any reason, the Bank shall have the.
ungualified right so to.do and, in such event, the-Authority and the Bank shall be restored 1o their
former positions with rcspcct to the Obligations, the Loan. Documeénts and otherwise, and the
rights, remedies, recourse and powers of the Bank hereunder shall continue as if the same had
never. been invaked.

ARTICLE VIII
MISCELLANEQUS

Section 8.01.  Amendmeénts; Etc.  'No amendment or waiver of any provision of this
Agreement or any other Loan Document, and no consent: to any departure by the Authority
therefrom, shdll be. effective unless in writing signed by the Bank and the Authority, and each
such waiver or consent shall be effective only in the specific instance.and for the specific purpose
for which given. In the case of any such waiver or consent relating to any provision hereof, 4ny
Default or Event of Default so -waived or consented to shall be deemed to be -cured and not
continuing, but no such waiver or consent shall extend to any other or subsequent Default or
Event of Default or impairany right consequent thereto,

Section 8.02.  Notices; Effectiveness; Electronic Communication. (a) Exceptin the case of
notices and other communications expressly permitted to be given by telephone (and except as
provided in subsection (&) below), all notices and other communications provided for herein shall
be in wiiting and shall be delivered by hand or overnight courier service, mailed by certified or
registered mail or sent by fax transmission or e-mail transmission as follows, and all notices and
other cormmunications expressly permitted hereunder to be given by telephone shall be made to
the applicable telephone number, if to the Authority or the Bank, to the address, fax number, ¢-
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mail address or telephone number specified for such Person on Schedule I. Notices dnd other
communications sent by hand er ovemnight courier service; or mailed by certified or registered
mail, shall be deemed to have been given when received; notices and other communications sent
by fax transmission or e-mail transmission shall be deemed to have been given when sent (except
that, if not given diring normal business hours of the Authority, shall be deemed to have been
given at the opening of business on the next Business Day for the recipient), Notices and other
communications delivered through electronic communications to- the extent provided in
subsection {b) below, shall be effective as provided in such subsection (c).

(b) Electronic Communications. Notices and other communications to the Bank
hereunder may be delivered or furnished by electronic communication (including -e-mail and
Internet or intranet websites) pursnant to procedures approved by the Bank. The Bank or the
Authority, in its discretion, agrees to aceept notices and other communications to it hereunder by
eléctronic communications pursuant. to procedures provided by it, provided that the approval of
such procedures may be limited to particular notices or communications.

{c} Unless the Bank otherwise prescribes, (1) notices and other communications sent to
an e-mdil address shall be deemed received upon the sender’s receipt of an acknowledgement
from the intended recipient. (such as by the “return receipt requested” function, as available,
rétiin e-mail or other written acknowledgement), and (11) notices or communications posted to an
Internet or intranet website shall be deemed received upon the deemed receipt by the intended
récipient at its e-mail address as described in the foregoing clause (i) of notification that such
notice or commurication is available and identifying the website address therefor; provided that,
for both clauses (i) and (ii), if such notice; email or other communication is not sent.during the
normal business hours of the recipient, such notice, email or communication shall be deemed to
have been sent at the opening of business on the next business day for the recipient.

(d) Change of Address, Etc. Each of the. Authority and the Bark may change its
address, fax number or telephone number or e-mail address for notices and other
communications hereunder by notice to the other parties hereto.

(&) Reliance by the Bank. The Bank shall be entitled to rely atid dct upon any notices
(including telephonic or electronic notices) purportedly given by or on behalf of the Authority
even if (i) such notices were not made in a manner specified herein, were incomplete or were not
preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as
understood by the recipient, varied fiom any confirmation thereof. All telephonic notices to and
othér telephonic communications with the Bank may be recorded by the Bank, and each of the
parties hereto hereby consents to such récording.

(f) Reliance by the Authority. The Authority shall be entitled to rely and act upon any
notices {including telephoriic or electronic notices) purportedly given by or on behalf of the Bank
even if (i) such notices were not made in a-manner specified herem, were incompléte or were not
preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as
understood by the recipient, varied fromi any confirmation thereof., Alltelephonic notices to and
other telephonic communications with the Authority may be recorded by the Authority, and each
of the parties hereto hereby consents to such recording.
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Section 8,03,  No Waiver; Cumulative Remedies, No failure by the Bank to exercise, and
no delay by the Bank in exercising, any right, remedy, power or privilege hereunder or under any
other Loan.Decument shall operate as a waiver thereof, nor shall any single or partial exercise of
any right, remedy, power or privilege hiereunder preclude any other or further exertcise thereof or
the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein prévided, and provided under edch othér Loan Document, are cumulative and
niot exclusive of any rights, remedies, powers and privileges provided by law.

Section 8.04.  Costs and Expenses; Damage Waiver. (a) The Authority shall pay all
out-of-pocket expenses incurred by the Bank (including the fees, charges and disbursements of
any counse] for the Bank), and all fees and time charges for atforneys who may be employees of
the Bank, in connection with the enforcément or protection of its rights (A) in connection with
this Agreement and the other Loan Documents, including its rig_htjs under this Section 8.04, or
(B) all such out-of-pocket expenses incurred during any workout, restructuring or negotiations.
Notwmlstandmg anything to the ‘contrary contained herein, the foregomg is subject to the
limitations of the provisions .of the New Jetsey Contractual Liability Act, N.J.S.A. 59:13-1 et seq.
and the New Jersey Tort Claims Act, N.JS.A. 59:2-1 et seq., and to the provisions of Section
8.05 of this Agreement.

(b)  Reimbursement by the Aurhority. 'To the fullest extent permitted by applicable law,
the Authority shall reimburse the Bank for any and all losses, claims, damages, liabilities and
related-expenses (including the reasonable fees, charges and disbursements of any counsel for the:
Bank) incurred by the Bank or asserted against the Bank by any Person (including the Authomy)
other than the Bank arising out of, in connection with, or as a result of (i) the execution or
delivery of this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby or thereby, (i) the performance by the parties hereto of their respective
obligations hereunder or thereunder, or (iii} the Term Loan or the use or proposed use of the.
proceeds therefrom or (iv) te the extent not otherwise paid by, or payable: by, the Authority
heretinder, the loss of tax-exemption of the Notes, provided that such reimbursement shall not, as
to the Bank, be available to the extent that such losses, claims, damages, liabilities or related
expenses. are the result of the gross negligence -or willful ‘misconduct of the Bank; provided,
however, that the foregoing is subject to the limitations of the provisions of the New Jersey Tort
Claims Act, N.J.S.A. 59:2-1 et seq., and the New Jersey Contractual Liability Act, N.J.S.A.
59:13-1 et seq.; provided further, that the foregoing is subject to Section 8.05 of this Agreement.

(c) Waiver of Consequential Damages, Etc. To the fillest extént permitted by
applicable law, the Authority shall hot assert any claim against the Bank on any theory of
Hability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of; in connection with, or 4s a result of, this Agreement, any other Loan
Document or any agreement or instrument contemplated bereby, the transactions contemplated
hereby or thereby, the Term Loan or the use of the proceeds thereof. The Bank shallnot be liable
for any damages arising from the use by unintended recipients of any information or other.
materials distributed to such unintended recipients by the Bank through telécommunications,
electronic. or other information transmission systems in connection with this Agreement or the
other Loan Documents or the transactions contemplated hereby or thereby other than for direct or
actual damages resulting from the gross negligence or willful misconduct of the Bank as
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determined by a final and nonappealable judgment of a court of competent jurisdiction; provided,
however, that the foregoing is subject to the limitations of the provisions of the New Jersey Tort
Claims Act, NJ.S.A, 59:2-1 er seq., and the New Jersey Contractual Liability Act, N.J.S.A.
59:13-1 et seq.; provided further, that the foregoing is subject to Section 8.05 of this Agreement.

(d) Payments. All amounts due under this Section 8.04 shall be due and payable within
ten (10) Business Days after receipt of demand therefor provided that, if there is not a sufficient
State appropriation of amounts to satisfy any amounts due under this Section 8.04, the Authority
hereby covenants to take reasonable action to request an appropriation from the State in an
amount sufficient to pay all such -amounts due under this Section 8.04 and such amounts will be
due and payable within ten (10} Business Days of appropriation by the State Legislature.

(&) Swrvival. The agreements-in this Section 8.04 shall survive the payment in full of
the Term Loan, the repayment, satisfaction or discharge of all other Obligations and the
‘termination of this Agreement.

Section 8.05. Limited Obligation. The Authority’s obligations under or that arise out of
this Agreement shall be payable solely out of amounts paid to the Authority by the Commissioner
under the: Funding Agreement in accordance with the terms. thereof and the Indenture. THE
STATE IS NOT OBLIGATED TOPAY, AND NEITHER THE FAITH AND:CREDIT NOR THE TAXING POWER OF
THE. STATE IS PLEDGED TO THE PAYMENT OF THE AUTHORITY'S OBLIGATIONS UNDER. THIS
AGREEMENT, THIS AGREEMENT AND TEE LLOAN DOCUMENTS ARE SPECIAL, LIMITED OBLIGATIONS'
OF THE AUTHORITY; PAYABLE SOLELY ‘OUT OF THE TRUST ESTATE UNDER THE INDENTURE. THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS DO NOT NOW AND SHALL NEVER CONSTIIUTE A
CHARGE AGAINST THE GENERAL CREDIT OF THE AUTHORITY. THE AUTHORITY HAS NO TAXING
POWER. Notwithstanding the pledge effected by the Indenture or any provision of the Indenture,
all amounts payable by the Comrhissioner pursuant to the Funding. Agreement shail be subject to.
and dependent upon appropriations being made from time to time for such purposes by the-State
Legislature; provided, however, that the State. Legislature has no legal obligation to make any
such appropriations and the failure of the Authority fo pay any obligations hereunder as a resuit
of an Event of Non-Approptiation or an Unavailability of Federal Transportation Funds shall not
constitute an Event of Default under the Indenture or under this Agreement.

Secrion 8.06.. Successors and Assigns,

(a) Successors and Assigns Generally. The provisiofis of this Agreement shall be.
binding upon and inure to the benefit of the parties hereto and their respective successors and.
assigns permitted hereby, except that the Authority may not'assign or otherwise transfer any of its’
rights or obligations hereunder without the prior written consent of the Bank; provided, however,
that the consent of the Bank shall not be required for a transfer of the Authority's rights or
obligations as and to the extent it thay be required by law (but, rather, the Authority will provi‘d‘e
notice to the Bank of such transfer).

(b) The Bank may at any time, without the consent of the Authority, assign or transfer
to one or more transferees-all or any part of its rights and obligations under this Agreement upon
notice to the Authority, provided, however, that any assignment or transfer of this Agreement
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pursnant to this Section 8.06(b) shall not be made to the Authority or any of the Authority’s
Affiliates. Notwithstanding anything to the contrary contained in this subsection (b), any
assignment or transfer by the Bank hereunder shall be subject to the following conditions: (i) the
Bark shall be responsible for all costs resulting from the. transfer, and (if) the transferee shall be
in compliance with L. 2005, c. 51, L. 2005, . 271, 1. 2012, ¢.25 and all other applicable law.

(¢y Participations. The Bank may at any.time, without the conserit of, er notice to, the
Authority, sell participations to any Person (other than a natural Person or the Authority or any of
‘the Authority’s Affiliates) (each, a “Participant”) in all or a portion of the Bank’s rights and/or
obligations under this Agreement (including all or a portion of the Term Loan); provided that @
the Bank’s obhgatlons under [hI&. Agreement shall remain unchanged, (ii) the Bank shall remain
solely responsible to the Authorlty hereto for the performance of such obligations and (iii) the
Authority shall continue 1o deal solely and directly with the Bank in connection with the Bank’s.
rights and obligations under this Agreement. "

Amny agreemeént or instrument pursuant to which the Bank sells such a participation shall
provide that the Bank shall retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement.

{d) Certain Pledges. The Bank may at any time pledge or grant a sécurity interest in all
or any portion of its rights under-this Agreement (including under the Notes, if any) to secure
obligations of the Bank, including any pledge or grant to secure obligations to a Federal Reserve
Bank or to any State or local government entity with respect to public deposits; provided that no
such pledge or grant shall release the Bank from any of its obligations hereunder or substitute any
such pledgee. or grantee for the Bank as a party hereto.

Section 807,  Treatment of Certiin Information; Confidentiality. The Bank agrees to
maintain the confidentiality of the Information (as defined below), except that Information may
be disclosed (a) to its Affiliates and to its Related Parties (it being understood that the Persons to
whom such disclosure is made will be informed of the confidential nature of such Information
and instructéd to keep such Information confidential), (b) to the extent required or requested by
any regulatory authority porporting to have jurisdictiont over such Person or its Related Parties
(including any self-regulatory authority, such as the National Association of Insurance
Commissieners), (¢) to the extent required by applicable laws or regulations or by any subpoena
or similar legal process; (d) to any other party hereto, (€) in connection with the exercise of any
remedies hereunder or under any other Loan Documient or any action or proceeding relating to
this. Agreement or any other Loan Document or the enforcement of rights hereunder or
thereunder, (f) subject to. an agreement containing provisions substantially the same as those of
this Section 8.07, to (i) any assignee of or Participant in, or any prospective assignee .of or
Participant in, any of its rights and obligations under this Agreement or (if) any actual or
prospective party (or its Related Parties) to any swap, derivative or other transaction under which
payments are to be made by reference to the Authority and its obligations, this Agreement or
payments hereunder, (g} to the extent such Information {x) becomes publicly available other than
as & result of a breach of this Section 8.07 or (y) becomes available to the Bank or any of its
Affiliates on a nonconfidential basis fiom a sotrce other than the Authority. For purposes of this
Section 8.07, “Information” means all information received from the Authority relating to the

-324.

Error! Unknown doqumeni-propeﬂ_y‘ name.



Authority, other than any such information that is available to the Bank on a nonconfidential
basis prior to disclosure by the: Authority or the State, provided that, in the case of information
received from the Authority or the State after the date hereof, such information is clearly
identified at the time of delivery as confidential. Any Person required to maintdin the
confidentiality ‘of Information as provided in this Section 8.07 shall be considered to have
complied with its obligation to do so if such Person has exercised the same degree of care to
maintain the conﬁdcnuahty of such Information as such Person would accord to its own
confidential information.

Section 8.08.  Counterparts; Integration; Effectiveness. This Agreement may be executed.
in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract.
This Agreement and the other Loan Documents constitute the entire contract among the parties
relating to the subject matfer hereof and supersede any and all prévious agreements and
understandings, oral or written, relating to the subject matter hereof, Except as provided in
Section 4,01, this Agreement shall become effective when it shall have be€n execufed by the
Bank and when the Bank shall have received counterparts hereof that, when taken together, bear
the signatures of each of the other parties hereto. Delivery of an executed counterpart of a
signature page of this Agreement by fax transmission or e-mail transmission (e.g., “pdf” or “tif”")
shall be effective as delivery of a manually executed countérpart of this Agreement. Without:
limiting the foregoing, to. the extent a manually executed counterpart is not specifically required
fo be delivered under the terms of any Loan Docufrent, upon the request of any party, such fax
transmission or e-mail transmission shall be prornptl.y followed by such manually executed
counterpart,

Section 8.09.  Survival of Representations and Warranties. All representations and
warranties made hereunder and in any other Lean Document or other document delivered
pursuant hereto or thereto or inr connéction herewith or therewith shall survive the execution and
delivery herecf and thereof, Such representations and warranties have been or will be relied
upon by the Bank, regardless of any investigation made by the Bank or on its behalf and
notwithstanding thatthe Bank may have had notice or knowledge of any Default at the time of
making the Term Loan, and shall continue in full force and effect a$ long as any other Obligation
hereunder:shall remain unpaid orunsatisfied. '

Section 8.10.  Severabiliry. I any provision. of this Agreement or the other Loan
Documents is held to be illegal, invalid or unenforceable, (a) the legality, validity and
enforceability of the remaining provisions of this Agreement and the other Loan Docnments shall
not be affected or impaired thereby and (b) the parties shall endeavor in good faith-negotiations.
to replace the illegal, invalid or unenforceable provisions with valid provisions.

Section 8.11.  Governing Law; Jurisdiction; Erc. THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS AND ANY CLAIMS, CONTROVERSY, DISPUTE. OR CAUSE OF ACTION (WHETHER IN
CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING' OUT OF OR RELATING TG THIS
AGREEMENT OR ANY OTHER LOAN.DOCUMENT (EXCEPT, AS TO ANY OTHER LOAN DOCUMENT, AS’
EXPRESSLY SET FORTH THEREIN) AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY
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SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE L.AW OF THE STATE.OF NEW
JERSEY.

(b)  Submission to Jurisdiction. THE AUTHORITY TRREVOCAELY AND UNCONDITIONALLY
AGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR
DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE,
AGAINST THE BANK OR ANY RELATED PARTY OF THE BANK IN ANY WAY RELATING TG THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELATING HERETO OR
THERETO, IN ANY FORUM OTHER THAN THE STATE COURTS.OF THE STATE OF NEW JERSEY, AND ANY
APPELLATE COURT FROM ANY THEREOF, AND BACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY: SUBMITS TO.THE JURISDICTIGN OF SUCH COURTS AND AGREES THAT ALL CLAIMS
IN RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED 1N
sucH NEw JERSEY STATE COURT. BACH OF THE PARTIES HERETO. AGREES THAT-A FINAL JUDGMENT
IN' ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED
BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW,

Section 8.12.  Waiver of Jury Trial. BACH PARTY HERETO HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE AW, ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY BY ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING QUT OF OR RELATING TQ THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). FEACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO BENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETQ HAVE BEEN INDUCGED TO ENTER INTO THIS AGREEMENT AND THE
OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 8.12,

Section 8.13. Non-Reliance; Assessment and Understanding. Each of the Authority and
the Bank are acting for its own account, and has made its own independent decisions to enter into
this-Agreement and this' Agreement is appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed necessary, Neither the Authority nor the
Bank is relying on any communication (writfen or oral) of the other party as advice or a
recommendation to eénfer into this Agreement; it being understood that information and
explanation relating to the terms and conditions of this Agreement shall not be considered a
advice or a recommendation to éuter into this Agreement. Each party is also capable of assuming,
and assumes, the risks of this’ Agreement. Neither the Authority nor the Bank is acting as a
fiduciary for or as an adviser-to the other in respect of this Agreement or the Terrii Loan.

Section 8.14.  Electronic Execution of Certain Documents. If and to the extent applicable;
the words “execute,” “execution,” “signed,” “signature,” and words of like import in any Loan
Document (including waivers and consents) shall be deemed to include electronic signatures, the
electronic matching of assignment terms and contract formations on electronic platforms
approved by the Bank, or the keeping of records in electronic form, each of which shall be of the
same legal effect, validity or enforceability as a manually executed signature or the use of a
paper-based recordkeeping system, as the case may be, to the extent and as provided for in any
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applicable law, including the Federal Electronic Signatures in Giobal and National Commerce
Act, the New York State Electronic Signatures and Records Act, the New Jersey Uniform
Elecironic Transactions Act or any other similar state laws based on the Uniform Electronic
Transactions Act.

Section 815, USA Patriot Act. The Bank is subject to thie Patriot Act and hereby notifies
the Authority that pursuant to the requirements of the Patriot Act, it is required to obtain, verify
and record information that identifies the Aathority, which information includes the name and
address of the Authority and other information that will allow the Bank to identify the Authority
in accordancé with the Patriot Act. The Authority shall, promiptly following a request by the
Bank, provide all documentation and other information that the:Bank requests in order to comply
with its ongoing obligations under applicable “know your customer” and anti-money laundering
rules and regulations, including the Patriot Act.

Section 8.16. Tort Claims Act; Contractual Liability Act. Notwithstanding anything to
the contrary contained herein, this Agreement is subject to the limitations of the provisions.of the
New Jersey Contractual Llabllity Act, N.J.S.A. 59:13-1, et.seq., the New Jersey Tort Claims Act,
N.I.S.A. 59:2-1 et seq. and the provisions of Section 8.05 of this Agreement, While the New
Jersey Contractual Liability Act, N.J.S.A, 59:13-1, et seq. is not applicable by its terms to ¢laims
arising under contracts with the - Authority, the .B‘ank' hereby adgrees that such statute (except
N.J.S.A, 59:13-9) shall be applicable to all claims arising against the Anthority under this
Agreement.

Section 8.17. Entire Agreement. 'This Agreement and the other Lean Documents
represent the-final agreement among the parties and may not be contradicted by evidence-of prior,
contemporaneous, or subsequent .oral agreements of the parties. There are no unwritten oral
agreements among the parties.

Section 8.18.  No Third-Party Rights. Nothing in this Agreement, whether éxpress or
implied, shall be construed to give to any Person other than the parties hereto any legal or
equitable right, remedy or claim under or in respect of this Agreement, which is intended for the
sole and exclusive benefit of the parties hereto.

Section.8.19.  Amendment and Restatement. This Agreement shall become effective on
the Effective Date and shall supersede, amend and restate all provisions of the Original Term
Loan Agreement as of such date. From and-after the Effective Date, all references made to the
Original Term Loan Agreement in any instrument:or document shall without more, be deemed o
refer to this Agreement. Without limiting the foregoing, the parties o this Agreement hereby
acknowledge and agree that the “Agreement” referred to in the Original Term Loan Agreement
shall from and after the Effective Date be deemed to reference this Agreement.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed.and delivered as of the Bffective Date,

BANK OF AMERICA, N.A.

By

Name: Patrick Ingram
Title: Senior Vice President

NEW JERSEY TRANSPORTATION TRUST
FUND AUTHORITY :

By

Name: Gary G. Brune
Title: Executive Director

_ Signature Page te Amended and Resiated Term Loan Agreement.
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The Authority:

“The Bank:

With a copy to:

Error! Unknown document progerty name.

SCHEDULE I

ADDRESSES

New Jersey Transportation Trast Fund Authority
1035 Parkway Avenue

P.0O. Box 600

Trenton, New Jersey 08625

Attention: Executive Director
Facsimile: (609) 530-3611
Tetephone:  {609) 530-2040
With a copy to:

New Jersey Office of Public Finance

50 West State Street

5th Floer, P.O. Box 005

Trenton, Néw Jersey 0B625

Attention: Director, Office of Public Finance

Facsimile: 609-777-1987
Telephone:  609-984-4888
Bank of America Merrill Lynch

Oné Bryant Park, 12 Floor
New York, NY 10036

Attention: Patrick Ingram

Telephone:  (646) 743-2196

E-mail: patrick.ingram@baml.com
Bank of America, N.A.

100 Westminster Street

Providence, RI 02903

Altention: Karen Cambio

Telephone:  (401) 278-2916

E-mail: karen.cambio@baml.com



With respect to payments: Bank of America, N.A.
ABA No. 026009593
Account No. 1366211001000
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EXHIBIT A

UNITED STATES OF AMERICA
STATE OF NEW JERSEY

NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY

AMENDED AND RESTATED
FEDERAL HIGHWAY REIMBURSEMENT REVENUE NOTES, 2016 SERIES B

THE PRINCIPAL OF AND INTEREST ON THE 2016 SERIES B NOTES ARE PAYABLE SOLELY"
"FROM THE TRUST ESTATE (AS DEFINED IN THE INDENTURE) AND NEITHER THE STATE
OFNEW JERSEY NOR-ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE
AUTHORITY (TQ THE LIMITED EXTENT SET FORTH IN THE INDENTURE), IS OBLIGATED
TO PAY THE PRINCIPAL OF OR INTEREST ON THIS NOTE AND THE ISSUE OF WHICH IT IS
ONE AND NEITHER THE RFAITH AND CREDIT NOR THE TAXING POWER OF THE STATE-OR
NEW JERSEY OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT
OF THE PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THIS NOTE OR THE ISSUE QF
WHICH IT IS ONE,

No:R-_]
Interest Maturity Dated
Rate Date Date CUSIP
% [ |, 2018
Registered Qwner: CEDE & CO.
Principal Sum: Dollars

NEW JERSEY TRANSPORTATION TRUST FUND AUTHORITY (the “Authority™), a public
body corporate and politic and an instrumentality of the-State of New. Jersey (the “State™) created and
existing under the laws of the State, ackrnowledges itself indebted to, and for value received hereby
promises to pay to, the registered owner stated bereon or registered dssigns, on the Maturity Date stated
hereon, but solely from the funds pledged therefor, upon presentation and surrender of this note at the
designated corporate trust office of US. Bank National Association (such bank and any smceessors
thereto being herein called the “Paying Agent” and “Trustee”), the Principal Sum stated hereon in any
coin or currency of the United States of America, which at the tiine of payment is legal tender for the
payment of public and private debts, and to pay from stuch pledged funds on June 15 and December 15, in
each year, commencing December 15, 2018 (and as further described in Section 2.04(a) of the hereinafter
described Agreement), until the Authority’s obligation with-respect to the payment of such Principal Sum
shall be discharged to the regisiered owner hereof; interest. from the Dated Date hereof on such Principal
Sum by check or draft of the Trustee hereinafter mentioned mailed to such registered owner who shall
appear as of the fifteenth (15th) day (or if such day shall not be a Business Day, the preceding Business
Day) next preceding such interest payment date on the books: of the Authority maintained by the Note
Registrar,
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This Note shall bear interest at the Interest Rate stated above, subject to adjustment in
gecordance with the terms of that certain Amended and Restated Term Loan Agreement, dated [ 1,
2018 (the “Agrecment”), betweern thé Authority and Bank of America, N.A. (the “Bank™).

This Note is one of a duly authorized series of notes of the Authority designated “Federal
Highway Reimbursement Revenue Notes, 2016 Series B” (herein called the *“2016 Series B Notés'), in
the original aggregate principal amount of $500,000,000 -issued under and in full compliance with the
Constitution and Statutes of the State of New Jersey, and particularly chapter 73 of the Laws of New
Jersey of 1984, as amendeéd and supplemented (herein called the “Act™), and pursuant to a. Federal
Highway Reimbursement Revenue Note Resolution adopted by the Authority 'on October 14, 2016, as
amended and supplemented, including by the Supplemental Federal Highway Reimbursement Revenue
Note Resolution adopted by the Authority on { 1, 2018 (collettively, the *Resolution™)and a Mdster
Trust Indenture datéd as of October 26, 2016, by and between the Authority and the Trustee (the “Master
Trust Indenture”), as amended and supplemented; including by a First Supplemental Trust Indenture
dated as. of October 26, 2016, as amended and supplémented by that certain First Amendment to First
Supplemental Indenture dated { 1,72018, éach between the Authority and the Trustee (collectively,
the “First Supplemental Indenture;” the Master Trust Indenture and First Supplemental Indenture are
collectively referred to herein.as the Indenture). Capitalized terms used but not defined tn this Note shall
have the meanings given to them in the Indenture or the Agreement, as the case may be, unless the
context indicates otherwise. '

As provided in the Indenture, the 2016 Series' B Notes and all other obligations issued under the
Indenture on a parity with the 2016 Series B Notes (herein collectively called the “Notes™) dre direct and
special obligations of the Authority payable solely from and secured as to payment of the principal of;
and interest thereon, in accordance with their terms and the provisions of the Indenture, solely by the
Trust Estate, subject only to the provisions of the Indenture permitting the application thereof for the
purposes and on the terms and conditions set forth in the Indenture. The Trust Estate under the Indenture
includes all right, title and intérest of the Auithority in and to (1) the Pledged Revenues, (ii) the Funding
Agreements, (i) all moneys and securities held by the Trustee in the Funds and Accounts established
and created under the Indenture, but expressly excluding the Construction Fund, the Costs of Issuance
Fund, the Expense Fund and the Rebate Fund, (iv) with respect.to each Series of Reserve Fund Notes, if
any, all monies and securitiés held by the Truste in the Account within the Debt Service Réserve Fuind
established for such Series of Reserve Fund Notes; and (v) any and all other property and monies from
time (o time hereafter by delivery or by writing conveyed, mortgaged, pledged, assi igned or transferred as
and for additional security under the Indenture by the Authority or by anyone on its behalf or with its
writteri consenit to the Trustee. A FAILURE BY THE COMMISSIONER TO MAKE ANY
PAYMENTS UNDER ANY FUNDING AGREEMENT BY REASON OF THE OCCURRENCE
OF AN EVENT OF NON-APPROPRIATION OR UNAVAILABILITY OF FEDERAL
TRANSPORTATION FUNDS SHALL NOT CONSTITUTE AN EVENT OF DEFAULT UNDER
SUCH FUNDING AGREEMENT. THE NEW JERSEY STATE LEGISLATURE IS UNDER NO
LEGAL OBLIGATION TO MAKE APPROPRIATIONS FOR THE PURPOSE OF MAKING
PAYMENTS UNDER ANY SUCH FUNDING AGREEMENT. ALL LIABILITIES OR
POTENTIAL LIABILITIES OF THE COMMISSIONER TUNDER THE FUNDING
AGREEMENTS ARE FURTHER SUBJECT TO THE PROVISIONS OF N.J.S.A. 59:1-1 ET SEQ.
AND OF N.J.S.A, 59:13-1 ET SEQ.

Copies of the Resolution, the Indenture and the Agreement are on file at the office of the
Authority and at the above mentioned office of the Trustee, and reference is hereby made to the Act and
to the Indenture and any and all supplements thereto and modifications and amendments thereof for a
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description of the pledge and assignment and covenants securing the Notes, the nature, extent and
manner of enforcement of - such pledge, the rights and remedies of the Holders of the Notes with respect
thereto, the terms and conditions upon which-the Notes are issued and may be:issued thereunder, the
terms and provisions upen which this Note shall cease to be entitléd to any lien, beaefit or security under
the Indenture and for the other terms and provisions thereof. All covenants, agreements and obligations
of the Authority under the Indenture may be discharged and satisfied at or prior to the maturity or
prepayment of this Note if moneys or certain _spcciﬁ%:_d securities shall have been deposited with the
Trustee. :

As provided in the Indenture, Notes may be issued from time to time pursuant to supplemental
indentures in one or more series, in various principal amounts, may mature at different times, may bear
interest at different rates and may otherwise vary as provided in the Indenture, The aggregate principal
amount of Notes which may be issued under the Indenture is not limited excépt as provided in the
Indenture, and all Notes issued and to be issued under the Indenture are and will be equally secured by
the pledge and covenants made therein, except as ‘otherwise -expressly provided or permitted in the
Indenture.

To the extent and in the manner permitted by the terms of the Indenturé, the provisions of the
Indentlure or any supplemental indenture amendatory thereof or supplemental thereto, or any Funding
Agreement, may be modified or amended by the Authori’ly,.w_ith the written consent of (a) the Helders of
at Teast at least a majority in principal amount of the Notes Outstanding at the time such consent is given
who are affected by the proposed modification or amendment; provided, however, that if  such
modification or amendment will, by its terms, not take effect so long as any Notes of any specified like
Series and maturity temain Qutstanding, the consent of the Holders of such Notes shall not be required
and such Notes shall not be deeried to be Qutstanding for the purpose of any-caléulation of Quistanding
Notes required for such amendment, and (b) any Financing Facility Provider the consent of which is
required by the applicable Financing Facility. No such-modification or amendment shall permit a change
in the terms of redemption (including sinking fund installment) or maturity of the principal of any
Qutstanding Note or of any installment-of interest thergon or 2 reduction in the principal amount or the
Redemption Price. thereof or in the rate of interest thereon without the consent of the Holder of such
Note, or shall reduce the percentages or otherwise affect the classes of Notes the consent of the Holders
of which is required to effect any such modification or-amendment, or shall change or moedify any of the
rights or obligations of any Fiduciary without its written assent théreto. For the ‘purposes the provisions
of the Indenture déscribed in this paragraph, (i) a Series shall be deemed to be affected by a modification
or amendment of the Indenture if the same adversely affects or diminishes the rights of the Holders of
Notes. of such Series, and (i} the term “Note” shall include any Subordmate Debt, and the term

“Fitidncing Facility” shall include any Subordinate Debt Financing Facility.

This Note is transferable, as provided in the Indenture; only upon the books of the Aunthority kept
for that purpose at the above-mentioned office-of the Trustee, as Note Registrar, by the registered owner
hereof in pérson, or by such registered owner's attorney duly authorized in writing, upon surrender of
this Note together with a written instrument of transfer satisfactory to the Note Régistrar duly executed
by the registered owner or such registered owner’s duly -authorized attorney, and thereupon a new fully
registered note or notes in the same ageregate pnnmpal amount shall be issued to the transferee in
exchange therefor as provided in the Indenture and upon payment of the charges therein prescribed. The
Authority, the Trustee and any Paying Agent may deem and treat the regisiered owner as the absolute
owner hereof for the purpose of receiving payment of, or on account of, the principal of and interest due
hereon and for all other purposes..

The 2016 Series B Notes are subject to prepaymen! prior to maturity as set forth in the
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Agreement.

Amounts may be deposited by the. Authorily, in its sole discretion in the Debt Service Account
with respect to the 2016 Series B Notes of any maturity to'be applied by the Trustee, if so directed by the
‘Authority, on the date specified by the Autherity, which daté shail be at least twenty-five (25) days (or
such shorter period as shall be acceptable. to the Trustee) prior (o the maturity date of any such 2016
Series B Notes, to the purchase of such 2016 Series B Notes. All purchases of any 2016 Series B Notes
‘pursuant to the Indenture shall be made. at prices not excecding the applicable principal of such 2016
Series B Notes plus accrued intérest, and such purchases shall be made by the Trustee as directed in
writing from time to time by the Authority.

THE NOTES, FINANCING FACILITY PAYMENT OBLIGATIONS, SUBORDINATED
DEBT AND SUBORDINATED DEBT FINANCING FACILITY PAYMENT OBLIGATIONS
ARE SPECIAL, LIMITED OBLIGATIONS OF THE AUTHORITY, PAYABLE SOLELY OUT
OF THE TRUST ESTATE AND DO NOT NOW AND SHALL NOT EVER CONSTITUTE A
CHARGE AGAINST THE GENERAL CREDIT OF THE AUTHORITY.

BONDS, NOTES AND OTHER OBLIGATIONS OF THE AUTHORITY ISSUED UNDER
THE INDENTURE SHALL NOT BE A DEBT OR LIABILITY OF THE STATE OR OF ANY
POLITICAL SUBDIVISION THEREOF {(OTHER THAN THE AUTHORITY TO THE
LIMITED EXTENT STATED IN THE INDENTURE) AND SHALL NOT CREATE OR
CONSTITUTE ANY INDEBTEDNESS, LIABILITY OR OBLIGATION OF THE STATE OR OF
ANY POLITICAL SUBDIVISION (OTHER THAN THE AUTHORITY TO THE LIMITED
EXTENT STATED IN THE INDENTURE) OR BE OR CONSTITUTE A PLEDGE OF THE
FAITH AND CREDIT OF THE STATE OR OF ANY POLITICAL SUBDIVISION, BUT ALL
BONDS, NOTES AND OBLIGATIONS ISSUED UNDER THE INDENTURE SHALL BE
PAYABLE SOLELY FROM THE TRUST ESTAYE. THE AUTHORITY HAS NO TAXING
POWER.

it is hereby certified and recited that all conditions, ‘acts and things required by law and the
Inderiture 1o exist, to have happened and to have been performed precedent to and in the issuance-of this
Note, exist, have. happened and have been performed and that the series of Notes of which this is one;
complies in all respects with the applicable laws of the State of New Jersey, including, particularly, the
Act.

This Note shall not be entitled to any benefit under the Indenture: or ‘be. valid or become
obligatory for any purpose until this Note shall have been authenticated by the execution by the Trustee
of the Trustee's Certificate of Authentication hereon.

The Authofity. acknowledges, agrees and understands that this Note is given in réeplacement of
and in substitution for, but not in payment of, that certain Federal Highway Reimbursement Revenue
Notes, 2016 Series B dated on October 26, 2016 in the original principal amount of $500,000,000 issued
by the Authority to the order of the Bank, as the same may. have been amended or modified from time to
time {collectively, the “Prior Note”), and further, that: (2) the obligations of the Authority as evidenced
by the Prior Note shall continue in full force and effect, as-amended and restated by this Note, all of such
obhganons being hereby ratified and confirmed by the Authority; (b} any and all liens, plcdg&s
assignments and security interests securing the Authority obligations. under the Prior Note shall continue
in full force and efféect, are hereby ratified and confirmed by the Authority, and are hereby-ackmowledged
by the Authority to secure, among other things, all of the Authority’s obligations (o the Bank under this
Note, with the same- priority, operation and effect as that relating to the obligations under the Prior Note;
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and (c) nothing herein contained shall be construed to extinguish, rélease, or discharge, or-constitute,
create, or effect a novation of, or an agreement to extinguish, the obligations of the Authority with
respect o the indebtedness originally described in the Prior Note or any of the liens, pledges,
assignments and security inferests securing such obligations.
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IN WITNESS WHEREQFE, the NEW JERSEY TRANSPORTATION TRUST FUND
AUTHORITY has caused this Note to be executed in ifs nameé and on its behalf by the manual or
facsimile signature of its Chairperson, Vice Chairperson or Executive Director as of the Dated Date
hereof.

NEW JERSEY TRANSPORTATION
TRUST RUND AUTHORITY

By:

Chairperson, Vice-Chairpersen
or Bxecutive Dire¢tor
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[FORM OF CERTIFICATE OF AUTHENTICATION ON ALL NOTES)

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This note is one of the 2016 Series B Notes delivered pursuant to the within mentioned Indenture,
1.8, BANK NATIONAL ASSOCIATION; as Trustee

By:
Authorized Officer

Errort Unknown document property name.



ExHmBIrB

PRINCIPAL AMORTIZATION

Maturity Date. ' Principal Amount Interest Rate*
June 15, 2025 $242,725.000 2.77%
June 15, 2026 $257,275,000 2.99%

* As restated in and subject to adjustment in accordance:with the terms of the Agreement, the Term Loan shall bear
interest (i) 4t the interest rate sét forth in the Original Term Loan Agreernent until the Effective Date, and (if).at the
Interest Rate shown above from the Effective Date to but not including each Maturity Date,
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Exmzsit C

‘CALCULATION OF
MAKE WHOLE AMOUNT

For purposes of détermining the Make Whole Amount in connection with a prepayment
of the Term Loan prior to the Maturity Dates, the Make Whaole Amount wﬂl be the sum
‘calcnlated separately for each Prepaid Installinent, as follows

()  The Bank will first determine. the amount of interest which would have
accrued each month for the Prepaid Installment had it remained outstanding until the
applicable Original Payment Date, using the interest rate applicable to. the Prepaid
Installment under Section 2.04 of the: Agreement.

(i) The: Bank will then subtract from -each monthly interest amount
determined in (i) above, the amount of interest which would acerue for that Prepaid
Installment if it-were reinvested from the prepayment date through the Original Payment:
Date, using the Treasury Rate.

(1)  If () mhinus (ii). for the Prepaid Installment is greater than zero, the Bank
‘will discount the monthly differences to the date of the prepayment date by the Treasury
Rite. The. Bank will then add together all of the discounted monthly differences. to
determine the amount of the Prepaid Installment.

The following definitions will apply to the calculation of the Make Whole Amount;

“Original Payment Date” means, with respect to any Prepaid Instaliment, June IS, 2025
or June 15, 2026, as applicable.

“Prepaid Installment” means the principal amount of the Term Loan prepaid on a date
other than an Original Payment Date.

“Treasury Rate” means the yield on the Treasury Constant Maturity Series with maturity
equal to the Original Payment Date of the Prepaid Installment which are principal payments
(calculated as of the date of redemption in accordance with accepted financial practice and
rounded to the nedrest quarter-year), as reported in Federal Reserve Statistical Release H.15,
Selected Interest Rates of the Board of Govetnois of the Federal Reserve System, or any
successor. publication. If no maturity exactly corresponding to such Original Payment Date
appears in Release H.15, the Trgasury Rate will be determined by linear interpolation between
the yields reported in Release H.15. If for any reason Release H.15 is no longer published, the
Bank shall select a comparable publication to determine the Treasnry Rate.

Capitalized terms not otherwise defined heérein shall have the meanings set forth in the
Amended and Restated Term Loan Agreement dated [ 1. 2018, between the New Jersey
Transportation Trust Fund Authority and Bank of America, N.A.
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