NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

NOTICE

SPECIAL MEETING

The Chairman of the Northwest Bergen County Utilities Authority (the “Authority””) with
offices located at 30 Wyckoff Avenue, Waldwick, New Jersey has scheduled a meeting of the
Authority Commissioners on Tuesday, September 21, 2021 at 7:00pm to be held via Zoom. This
meeting is being held for the following purposes and the taking of formal action on the following
matters relating to the issuance of Utility System Subordinated Revenue Bonds (the “Bonds”) of
the Northwest Bergen County Utilities Authority in connection with the Construction Financing
Loan Program of the New Jersey Infrastructure Bank:

1. PUBLIC HEARING on the Project Report of the Consulting Engineer, the Consulting
Engineer’s Certificate and Accountant’s Certificate in connection with various sewer
improvements including the Wastewater Treatment Plant Improvements and the Ho-Ho-
Kus Trunk Sewer East Interceptor Rehabilitation and purchase of equipment and the
resolution authorizing the issuance of the Bonds (the “Bond Resolution”).

2. Adoption of the Bond Resolution.

3. Toconsider and act upon any other business which may properly come before this meeting.

Members of the public who wish to participate in the meeting may do so by going to Zoom.us and
entering the meeting ID of 854 2365 3935 and followed by the passcode 376986 at 7:00 P.M.
Members of the public may also access the meeting by dialing in at 1-646-558-8656, and then
following the prompts to input the meeting ID and passcode. Phone service provider rates may
apply. Individuals calling into this number will be able to fully participate in the meeting, including
providing public comment.

Formal Action will be taken.
BY ORDER OF THE CHAIRMAN
Alison Gordon, Secretary

September 17, 2021



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

SPECIAL MEETING - PUBLIC HEARING
AGENDA

September 21, 2021

1. Meeting called to order

2. Open Public Meetings Act Statement

3. Roll Call

4. Chairman’s Remarks

5. PUBLIC HEARING on the Project Reports of the Consulting Engineer, the Consulting
Engineer’s Certificates and Accountant’s Certificate in connection with various sewer
improvements including the Authority’s Wastewater Treatment Facility and improvements
to the Authority’s gravity interceptor piping system and manholes, specifically
rehabilitation of certain sections of the trunk sewer east interceptor and acquisition of
certain equipment and the Resolution authorizing the issuance of the Bonds, Series 2021
(the “Bond Resolution”)

6. Vote on Bond Resolution No. 67-2021

7. Public Comments

o

Adjournment

September 17, 2021



NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 67-2021

Date: September 21, 2021

RESOLUTION OF THE NORTHWEST BERGEN COUNTY UTILITIES
AUTHORITY APPROVING AND AUTHORIZING THE 2021 PROJECT,;
AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF UTILITY
SYSTEM SUBORDINATED REVENUE BONDS, SERIES 2021 TO THE
NEW JERSEY INFRASTRUCTURE BANK AND THE STATE OF NEW
JERSEY, RESPECTIVELY, IN ORDER TO EVIDENCE OBLIGATIONS
TO REPAY CERTAIN LOANS TO BE MADE TO THE AUTHORITY;
ESTABLISHING CERTAIN TERMS AND PROVISIONS OF SUCH
SERIES 2021 BONDS AND DETERMINING CERTAIN MATTERS
RELATING THERETO; AUTHORIZING THE EXECUTION AND
DELIVERY OF THE LOAN AGREEMENTS AND THE ESCROW
AGREEMENT WITH THE I-BANK AND THE STATE; AUTHORIZING
THE EXECUTION AND DELIVERY OF THE TRUST INDENTURE AND
SIXTH SUPPLEMENTAL TRUST INDENTURE BETWEEN THE
AUTHORITY AND TRUSTEE BANK NAMED THEREIN; DELEGATING
TO THE CHAIRMAN, VICE-CHAIRMAN AND EXECUTIVE
DIRECTOR OF THE AUTHORITY THE POWER AND AUTHORITY TO
DETERMINE CERTAIN TERMS OF SUCH SERIES 2021 BONDS; AND
AUTHORIZING OFFICERS OF THE AUTHORITY TO TAKE ALL
OTHER ACTION NECESSARY, ADVISABLE OR INCIDENTAL
THERETO

Adopted: September 21, 2021

WHEREAS, the Northwest Bergen County Utilities Authority (the “Authority”) is a body
politic and corporate of the State of New Jersey, presently existing under the Municipal and
County Utilities Law, constituting Chapter 183 of the Laws of 1957 of New Jersey (N.J.S.A.
40:14B-1, et seq.), as amended and supplemented (the “Act”) to provide sewage collection and
disposal services and water sanitation services to residents of the district served by the Authority;
and

WHEREAS, the Authority entered into a Trust Indenture, dated as of November 1, 2010,
between the Authority and The Bank of New York Mellon (the “Trust Indenture”), which Trust
Indenture provides for the issuance from time to time by the Authority of its revenue bonds to
finance the costs of improvements and expansions to the System (as defined in the Trust
Indenture); and
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Resolution No. 67-2021

WHEREAS, pursuant to the “Resolution Authorizing the Issuance of Project Notes of the
Northwest Bergen County Utilities Authority in Connection with The Construction Financing
Loan Program of the New Jersey Environmental Infrastructure Bank” which was duly adopted
by the Authority on April 17, 2018, the Authority had determined to finance various sewer
improvements, through the issuance of its project notes issued on February 13, 2019, including
(a) improvements to the Authority’s wastewater pump stations, including Midland Park Pump
Station, Ho-Ho-Kus Pump Station, Darlington Pump Station and Goffle Road Pump Station
(S40700-15), (b) improvements at the wastewater treatment plant facility located in Waldwick,
New Jersey (S40700-16) and (c) improvements to the Authority’s gravity interceptor piping
system and manholes (S340700-18 and S340700-19) (the “Project”); and

WHEREAS, the State of New Jersey, acting by and through the New Jersey Department
of Environmental Protection (the “State”) has made funds available to local governmental
entities, including the Authority, for the construction and rehabilitation of new and existing
sewage conveyance and treatment systems pursuant to the New Jersey Infrastructure Bank Act,
Chapter 334 of the Laws of 1985 of the State of New Jersey (the “I-Bank Act”) and pursuant to
the Wastewater Treatment Bond Act, Chapter 329 of the Laws of 1985 of the State of New
Jersey (“Fund Act”); and

WHEREAS, after reviewing the economic feasibility of such loan program, the Authority
desires to permanently finance a portion of the costs of the Project, specifically (a) improvements
at the wastewater treatment plant facility located in Waldwick, New Jersey (S40700-16), and (b)
improvements to the Authority’s gravity interceptor piping system and manholes, specifically
rehabilitation of certain sections of the trunk sewer east interceptor and acquisition of certain
equipment in connection therewith (S340700-18) (the “2021 Project”) through the procurement
of loans available from the New Jersey Infrastructure Bank (the “I-Bank”) established pursuant
to the 1-Bank Act and from the State pursuant to the Fund Act; and

WHEREAS, in order to obtain such loans from the I-Bank and the State, the Authority is
required to enter into a loan agreement with each of the I-Bank (the “2021 I-Bank Loan
Agreement”) and the State (“2021 State Loan Agreement”) and to issue its bonds to the I-Bank
and the State to evidence its obligation to repay each respective loan as provided in each such
loan agreement; and

WHEREAS, the Authority desires to authorize (i) the issuance, sale and delivery of its
Utility System Subordinated Revenue Bonds, Series 2021-A, in an aggregate principal amount
not to exceed $1,525,000 (unless a higher amount is required by the 1-Bank but in no event shall
the 2021 Bonds in the aggregate exceed $6,100,000) (the “Series 2021-A Bonds”) to the 1-Bank
in order to evidence its obligation to repay the loan made to the Authority by the I-Bank to
finance the 2021 Project, (ii) the issuance, sale and delivery of its Utility System Subordinated
Revenue Bonds, Series 2021-B, in an aggregate principal amount not to exceed $4,575,000
(unless a higher amount is required by the State but in no event shall the 2021 Bonds in the
aggregate exceed $6,100,000) (the “Series 2021-B Bonds™) to the State in order to evidence its
obligation to repay the loan made to the Authority by the State to finance the 2021 Project, and
(iii) certain Authority officers to do all things necessary or desirable to carry out the transactions
contemplated by this Resolution; and
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Resolution No. 67-2021

WHEREAS, the Authority desires hereby to authorize the issuance of Bonds in
accordance with the provisions of the Act and the Trust Indenture to finance costs of the 2021
Project and certain other costs related thereto from the I-Bank and the Fund, to provide for
certain deposits and to take all necessary and appropriate actions in connection therewith.

NOW, THEREFORE, BE IT RESOLVED BY THE NORTHWEST BERGEN
COUNTY UTILITIES AUTHORITY, as follows:

SECTION 1. Acquisition and Construction of 2021 Project. Pursuant to the provisions
of the Act and the Trust Indenture, the Authority does hereby determine to acquire and construct
the 2021 Project and to operate the 2021 Project as a part of the System.

SECTION 2. Estimated Cost of the 2021 Project. The estimated cost of the 2021
Project is $5,824,771.

SECTION 3. Authorization for the Issuance of 2021 Bonds; Purposes.

A The Authority hereby authorizes the issuance of Bonds under the Trust
Indenture which shall be designated and shall be distinguished from the Bonds of all other Series
by the title, “Utility System Subordinated Revenue Bonds, Series 2021-A” and which shall be
issued to the I-Bank in accordance with N.J.S.A. 58:11B-9(a) in the aggregate principal amount
not to exceed $1,525,000 (unless a higher amount is required by the 1-Bank but in no event shall
the 2021 Bonds in the aggregate exceed $6,100,000) (the “Series 2021-A Bonds”) to finance a
portion of the costs of the 2021 Project.

B. The Authority hereby authorizes the issuance of Bonds under the Trust
Indenture which shall be designated and shall be distinguished from the Bonds of all other Series
by the title, “Utility System Subordinated Revenue Bonds, Series 2021-B” and which shall be
issued to the Fund in accordance with N.J.S.A. 58:11B-9(a) in the aggregate principal amount not
to exceed $4,575,000 (unless a higher amount is required by the State but in no event shall the
2021 Bonds in the aggregate exceed $6,100,000) (the “Series 2021-B Bonds”) to finance a
portion of the costs of the 2021 Project. The Series 2021-A Bonds and the Series 2021-B Bonds
are collectively referred to as the “2021 Bonds”.

C. The Series 2021-A Bonds shall be issued to the I-Bank for the purpose of
securing the Authority’s obligations under the 2021 I-Bank Loan Agreement, and the Series
2021-B Bonds shall be issued to the State for the purpose of securing the Authority’s obligations
under the 2021 Fund Loan Agreement. The proceeds of the 2021 I-Bank Loan and the 2021
Fund Loan shall be used to pay the costs of the 2021 Project.

SECTION 4. Terms and Provisions of 2021 Bonds.

A The 2021 Bonds shall be issued under and pursuant to the Trust Indenture,
dated as of November 1, 2010 (the “Trust Indenture”), between the Authority and The Bank of
New York Mellon, as trustee (the “Trustee”), as supplemented by the Sixth Supplemental Trust
Indenture to be hereafter executed by the Authority and the Trustee (the “Supplemental
Indenture”) authorizing the issuance of the 2021 Bonds, which Trust Indenture and Supplemental
Indenture shall be in substantially the form attached hereto as Exhibit A.

3

2620513.2 105050-98987



Resolution No. 67-2021

B. The Series 2021-A Bonds shall be dated as set forth in the Supplemental
Indenture. The Series 2021-A Bonds shall be issued in the aggregate principal amount not
exceeding $1,525,000 (unless a higher amount is required by the 1-Bank but in no event shall the
2021 Bonds in the aggregate exceed $6,100,000) as shall be determined by the Chairman, the
Vice-Chairman or Executive Director of the Authority as provided in paragraph D of this
Section 4 of this Resolution. The Series 2021-A Bonds shall mature on July 15 in each of the
years and in the principal amounts, and shall bear interest from their dated date, payable on
January 15 and July 15 of each year, commencing July 15, 2022 or such other date as shall be set
forth in the Supplemental Indenture, at the rate per annum, as shall be determined by the
Chairman, the Vice-Chairman or Executive Director of the Authority as provided in paragraph D
of this Section 4 of this Resolution. The Series 2021-A Bonds shall have the conversion and
registration privileges set forth in the Trust Indenture. The Series 2021-A Bonds shall be subject
to redemption (with or without premium) as provided in the Supplemental Indenture.

C. The Series 2021-B Bonds shall be dated as set forth in the Supplemental
Indenture. The Series 2021-B Bonds shall be issued in the aggregate principal amount not
exceeding $4,575,000 (unless a higher amount is required by the State but in no event shall the
2021 Bonds in the aggregate exceed $6,100,000) as shall be determined by the Chairman, the
Vice-Chairman or Executive Director of the Authority as provided in paragraph E of this
Section 4 of this Resolution. The Series 2021-B Bonds shall mature on July 15th in each of the
years and in the principal amounts, as shall be set forth in the Supplemental Indenture, as shall be
determined by the Chairman, the Vice-Chairman or the Executive Director of the Authority as
provided in paragraph E of this Section 4 of this Resolution. The Series 2021-B Bonds shall
have the conversion and registration privileges set forth in the Trust Indenture. The Series 2021-
B Bonds shall be subject to redemption (with or without premium) as provided in the
Supplemental Indenture. The Series 2021-B Bonds shall bear interest at the rate of zero percent
(0%) per annum.

D. There is hereby delegated to the Chairman, the Vice-Chairman or
Executive Director of the Authority, subject to the limitations contained in the Trust Indenture
and this Resolution, the power with respect to the Series 2021-A Bonds to determine the
following:

Q) the aggregate principal amount of the Series 2021-A Bonds to be
issued, which principal amount shall not exceed the lesser of
(a) $1,525,000 (unless a higher amount is required by the I-Bank
but in no event shall the 2021 Bonds in the aggregate exceed
$6,100,000) or (b) the principal amount of the loan to be made by
the 1-Bank to the Authority as set forth in the 2021 I-Bank Loan
Agreement with respect to the 2021 Project;

(i) the maturity dates and principal amount of each maturity for the
Series 2021-A Bonds, which dates and principal amounts shall
comply with the provisions of paragraph B of this Section 4 of this
Resolution and shall be the same dates and in the same amounts
when and as the principal of the loans from the I-Bank to the
Authority must be repaid in accordance with the 2021 I-Bank Loan

4
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Resolution No. 67-2021

Agreement; provided, however, that the final maturity date for the
Series 2021-A Bonds shall not be later than July 15, 2042; and

(iii)  the interest rate for the Series 2021-A Bonds, which interest rate
shall (a) not exceed 6.00% per annum, and (b) be the same rate of
interest as the rate of interest, which the Authority is required to
pay on the loans from the 1-Bank to the Authority as set forth in the
2021 1-Bank Loan Agreement.

E. There is hereby delegated to the Chairman, the Vice-Chairman or
Executive Director of the Authority, subject to the limitations contained in the Trust Indenture
and this Resolution, the power with respect to the Series 2021-B Bonds to determine the
following:

Q) the aggregate principal amount of the Series 2021-B Bonds to be
issued, which principal amount shall not excess the lesser of
(@) $4,575,000 (unless a higher amount is required by the State but
in no event shall the 2021 Bonds in the aggregate exceed
$6,100,000) or (b) the principal amount of the loan to be made by
the State to the Authority as set forth in the 2021 Fund Loan
Agreement with respect to the 2021 Project; and

(i) the maturity dates and principal amount of each maturity for the
Series 2021-B Bonds, which dates and principal amounts shall
comply with the provisions of paragraph C of this Section 4 of this
Resolution and shall be the same dates and in the same amounts
when and as the principal of the loans from the State to the
Authority must be repaid in accordance with the 2021 Fund Loan
Agreement provided, however, that the final maturity date for the
Series 2021-B Bonds shall not be later than July 15, 2042.

F. The 2021 Bonds shall be issued in the aggregate principal amount shall
mature on the date or dates, shall bear interest at the rate or rates of interest payable on the dates,
and shall be subject to redemption, as shall be set forth in the Supplemental Indenture. The
Supplemental Indenture shall also contain such other terms and provisions of the 2021 Bonds
which are not established by this Resolution and which are not inconsistent with the terms and
provisions of the Trust Indenture and this Resolution.

SECTION 5. Pledge, Source and Payment.

A The 2021 Bonds shall be issued on a parity as to both payment and
security with all other Bonds then outstanding under the Trust Indenture. Pursuant to the Trust
Indenture, there will be pledged for the payment of the principal of Redemption Price of and
interest on the 2021 Bonds in accordance with their terms and the provisions of the Trust
Indenture (i) the Net Revenues, and (ii) the amounts on deposit in the Funds and Accounts
(except the Operating Account and the General Account) established under the Trust Indenture.
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Resolution No. 67-2021

B. The Authority expressly reserves the right to adopt one or more
resolutions separate and apart from this Resolution and reserves the right to issue bonds under
the Trust Indenture or other obligations of the Authority under such resolutions for any of its
authorized purposes, including financing or refinancing the costs of any project, facility or
undertaking permitted by the Act, provided that such other obligations shall not, in whole or in
part, by payable from those moneys, investments, funds or assets expressly pledged by the Trust
Indenture.

C. The 2021 Bonds shall be special and limited obligations of the Authority.
The 2021 Bonds shall not be in any way a debt or liability of the State of New Jersey or of any
political subdivision thereof (other than general obligations of the Authority) and shall not create
or constitute any indebtedness, liability or obligation of the State of New Jersey or any such
political subdivision or be or constitute a pledge of the faith and credit of the State of New Jersey
or any such political subdivision.

SECTION 6. Approval of Trust Indenture and Sixth Supplemental Indenture. The Sixth
Supplemental Trust Indenture in substantially the form attached hereto as Exhibit A is hereby
approved. The Chairman, the Vice-Chairman or Executive Director of the Authority is hereby
authorized and directed to execute and deliver the Sixth Supplemental Trust Indenture with such
changes, insertions and omissions as may be approved by the Chairman, Vice-Chairman or
Executive Director, said execution of the Sixth Supplemental Indenture being conclusive
evidence of such approval and the Secretary is hereby authorized to affix and attest the seal of
the Authority thereto.

SECTION 7. Execution and Authentication. The 2021 Bonds shall be executed in the
name of the Authority by the manual or facsimile signatures of the Chairman or Vice-Chairman
and the Treasurer, and its corporate seal (or a facsimile thereof) shall be impressed, imprinted,
engraved or otherwise reproduced thereon, and attested by the manual or facsimile signature of
the Secretary.

SECTION 8. The 2021 I-Bank Loan Agreement and 2021 Fund Loan Agreement.

A The Authority hereby ratifies and confirms the Authority’s application for
loans for eligible costs of the 2021 Project from the 1-Bank and the Fund and the associated costs
of the I-Bank’s financing therewith (the “2021 I-Bank Loan” and the “2021 Fund Loan”,
respectively). The Authority hereby approves the terms and provisions of the 2021 1-Bank Loan
Agreement and the 2021 Fund Loan Agreement, and hereby authorizes and directs the Chairman,
Vice-Chairman or Executive Director (each an “Authorized Officer”) to execute and deliver on
behalf of the Authority the 2021 I-Bank Loan Agreement and the 2021 Fund Loan Agreement
with such changes as the Authorized Officer in their sole discretion, after consultation with
counsel to the Authority and after further consultation with the 1-Bank and the State and their
representatives, agents, counsel and advisors, shall determine, such determination to be
conclusively evidenced by the execution of each such agreement by an Authorized Officer as
determined hereunder, provided that (i) the aggregate principal amount of the 2021 I-Bank Loan
(including capitalized interest on the Series 2021-A Bonds, if any, and the Authority’s pro rata
share of the I-Bank’s costs of issuance and underwriters’ compensation) and the maximum
interest rate on the principal installments thereof does not exceed the principal amount and
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Resolution No. 67-2021

interest rate allocated thereto as set forth in Section 4 hereof, and (ii) the aggregate principal
amount of the 2021 Fund Loan does not exceed the principal amount allocated thereto as set
forth in Section 4 hereof. The 2021 I-Bank Loan Agreement and the 2021 Fund Loan
Agreement shall be in substantially the forms presented at this meeting together with such
changes or additional terms and conditions as shall be consistent with this Resolution and the
Supplemental Indenture, and shall not conflict with any other contract or court order to which the
Authority is a party or by which the Authority or any of its properties may be bound. The
Secretary of the Authority is hereby authorized to attest to the execution of the 2021 I-Bank Loan
Agreement and the 2021 Fund Loan Agreement by an Authorized Officer as determined
hereunder and to affix the corporate seal of the Authority to such agreements.

B. All amounts payable by the Authority in respect of the 2021 1-Bank Loan
and the 2021 Fund Loan, under the 2021 I-Bank Loan Agreement and the 2021 Fund Loan
Agreement, respectively, shall be paid by the Trustee on behalf of the Authority pursuant to and
in accordance with the provisions of the Supplemental Resolution.

SECTION 9. Escrow Agreement. The Authority hereby approves the terms and
provisions of the Escrow Agreement in the form presented at this meeting. An Authorized
Officer is hereby authorized and directed to execute and deliver the Escrow Agreement in the
form presented at this meeting together with such changes as the Authorized Officer, in their sole
discretion after consultation with counsel to the Authority and after further consultation with the
I-Bank and the State and their representatives, agents, counsel and advisors, shall determine,
such determination to be conclusively evidenced by the execution of the Escrow Agreement by
an Authorized Officer as determined hereunder. The Secretary of the Authority is hereby
authorized to attest to the execution of the Escrow Agreement by an Authorized Officer as
determined hereunder and to affix the corporate seal of the Authority to such agreements.

SECTION 10. Official Intent to Reimburse.

A. The Authority reasonably expects to reimburse its expenditure of costs of
the 2021 Project paid prior to the issuance of the 2021 Bonds with proceeds of the 2021 Bonds.

B. This resolution is intended to be and hereby is a declaration of the
Authority’s official intent to reimburse the expenditure of costs of the 2021 Project paid prior to
the issuance of the 2021 Bonds with the proceeds of a borrowing to be incurred by the Authority,
in accordance with Treasury Regulations Section 150-2.

C. The costs of the 2021 Project to be reimbursed with the proceeds of the
2021 Bonds will be “capital expenditures” in accordance with the meaning of Section 150 of the
Code.

D. No reimbursement allocation will employ an “abusive arbitrage device”
under Treasury Regulations Section 1.148-10 to avoid the arbitrage restrictions or to avoid the
restrictions under Sections 142 through 147 of the Code. The proceeds of the 2021 Bonds used
to reimburse the Authority for costs of the 2021 Project, or funds corresponding to such amounts,
will not be used in a manner that results in the creation of “replacement proceeds”, including
“sinking funds”, “pledged funds”, or funds subject to a “negative pledge” (as such terms are

7
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Resolution No. 67-2021

defined in Treasury Regulations Section 1.148-1) of the 2021 Bonds or another issue of debt
obligations of the Authority, other than amounts deposited into a “bona fide debt service find”
(as defined in Treasury Regulations Section 1.148-1).

E. All reimbursement allocations will occur not later than 18 months after the
later of (i) the date the expenditure from a source other than the 2021 Bonds is paid, or (ii) the
date the 2021 Project is “placed in service” (within the meaning of Treasury Regulations Section
1.150-2) or abandoned, but in no event more than 3 years after the expenditure is paid.

SECTION 11. Estoppel Statement. The Secretary of the Authority is hereby directed to
have a notice of the adoption of this Resolution published in The Record and the Ridgewood
News and posted in the office of the Authority and the office of the clerk of each municipality
being a party to a Service Contract in the form prescribed by Section 40:14B-28 of the New
Jersey Statutes.

SECTION 12. Prior_Resolutions. All prior resolutions of the Authority or portions
thereof inconsistent herewith are hereby repealed.

SECTION 13. Incidental Action. The Chairman, Vice-Chairman, Secretary, Treasurer,
Executive Director and all other proper officers of the Authority are hereby authorized and
directed to execute and deliver such other documents or instruments and to take such other action
as may be necessary or appropriate in order to effectuate the issuance and sale of the 2021
Bonds, and any other action to modify or amend existing trust indentures to conform to the
provisions of the Trust Indenture, all in accordance with the provisions of this Resolution.

SECTION 14. Definitions. All words, terns and phrases which are capitalized in this
Resolution shall be deemed to have the meanings given to them by the definitions set forth in the
Trust Indenture, unless the context clearly indicates otherwise.

SECTION 15. Effective Date. This Resolution shall take effect immediately upon its a
adoption.

2620513.2 105050-98987



SIXTH SUPPLEMENTAL TRUST INDENTURE

By and Between

NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY

AND

THE BANK OF NEW YORK MELLON,
as Trustee

Dated as of November 1, 2021
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SIXTH SUPPLEMENTAL TRUST INDENTURE, dated as of November 1, 2021, by
and between the Northwest Bergen County Utilities Authority (the “Authority”), a body politic
and corporate of the State of New Jersey, established pursuant to the Municipal and County
Utilities Authorities Law, as amended and supplemented (N.J.S.A. 40:14B-1 et seq.), and The
Bank of New York Mellon, a banking corporation organized and existing under the laws of the
State of New York, with fiduciary and trust powers in the State of New Jersey, as trustee (the
“Trustee™).

The Authority covenants with the Trustee for the equal and proportionate benefit of the
holders of the Authority’s Utility System Revenue Bonds, 2021A Bonds and 2021B Bonds (the
“2021 Bonds”) and the holders of the Authority’s Outstanding Bonds, as follows:

PRELIMINARY STATEMENT

The Authority is authorized by law, and deems it necessary and desirable, to enter into
this Sixth Supplemental Trust Indenture for the purpose of issuing and securing the 2021 Bonds
in accordance with Sections 202, 203, 204 and 801 of the Trust Indenture, dated as of November
1, 2010 (the “Initial Trust Indenture”), by and between the Authority and the Trustee, as
amended and supplemented, most recently by this Sixth Supplemental Trust Indenture, dated as
of November 1, 2021. The Initial Trust Indenture as so amended and supplemented is
hereinafter referred to as the “Trust Indenture.”

All acts and things necessary to constitute this Sixth Supplemental Trust Indenture a valid
indenture and agreement according to its terms have been done and performed. The Authority
has duly authorized the execution and delivery of this Sixth Supplemental Trust Indenture. The
Authority, in the exercise of the legal right and power vested in it, executes this Sixth
Supplemental Trust Indenture and proposes to make, execute, issue and deliver the 2021 Bonds
hereunder and in accordance herewith.
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ARTICLE |

AUTHORITY AND DEFINITIONS

101. Supplemental Indenture.  This Sixth Supplemental Trust Indenture is
supplemental to, and entered into pursuant to, the Trust Indenture.

102. Definitions.

1. Except as otherwise provided in this Sixth Supplemental Trust Indenture, all
terms which are defined in the Trust Indenture shall have the same meanings, respectively, in
this Sixth Supplemental Trust Indenture as such terms are given in the Trust Indenture.

2. The following terms shall have the following meanings in this Sixth Supplemental
Trust Indenture:

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the applicable
regulations thereunder.

“I-Bank” shall mean the New Jersey Infrastructure Bank, a public body corporate and
politic of the State of New Jersey.

“I-Bank Loan Agreement” shall mean the loan agreement to be entered into by and
between the Authority and the 1-Bank.

“Sixth Supplemental Trust Indenture” shall mean this Sixth Supplemental Trust
Indenture.

“State” shall mean the State of New Jersey acting by and through the New Jersey
Department of Environmental Protection.

“State Loan Agreement” shall mean the loan agreement to be entered into by and
between the Authority and the State.

“Tax Certificate” shall mean the Tax Certificate as to Arbitrage and the Instructions as to
Compliance with the Provisions of Section 103(a) of the Internal Revenue Code of 1986, as
amended, executed by an Authority Officer on the date of initial issuance and delivery of the
2021 Bonds, as such Tax Certificate may be amended from time to time.

“2021 Bonds” shall mean the 2021A Bonds and the 2021B Bonds.

“2021A Bonds” shall mean the Series of Bonds of the Authority authorized to be issued
pursuant to Article Il of this Sixth Supplemental Trust Indenture.

“2021B Bonds” shall mean the Series of Bonds of the Authority authorized to be issued
pursuant to Article Il of this Sixth Supplemental Trust Indenture.
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“Utilities System Project” shall mean various sewer improvements, including (a)
improvements at the wastewater treatment plant facility located in Waldwick, New Jersey
(S40700-16), and (b) improvements to the Authority’s gravity interceptor piping system and
manholes, specifically rehabilitation of certain sections of the trunk sewer east interceptor and
acquisition of certain equipment in connection therewith (S340700-18).

103. Authority for this Sixth Supplemental Indenture. This Sixth Supplemental
Indenture is entered into pursuant to the Act and Sections 202, 203, 204 and 80l of the Initial
Trust Indenture.
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ARTICLE Il

AUTHORIZATION AND DETAILS OF THE 2021 BONDS
201. Authorization, Principal Amount, Designation, Series and Purposes.

1. Pursuant to the provisions of the Trust Indenture, a series of Bonds entitled to the
benefit, protection and security of such provisions is hereby authorized in an aggregate principal
amount of $ as shown in the I-Bank Loan Agreement. Such Bonds shall be designated
as, and shall be distinguished from the Bonds of all other Series by the title, “Utility System
Subordinated Revenue Bonds, 2021A Series.” Pursuant to the provisions of the Trust Indenture,
another Series of Bonds entitled to the benefit, protection and security of such provisions is also
hereby authorized in the aggregate principal amount of $ as shown in the State Loan
Agreement. Such Bonds shall be designated as, and shall be distinguished from the Bonds of all
other Series by the title, “Utility System Subordinated Revenue Bonds, Series 2021B.”

2. The 2021 Bonds shall be issued for the purposes of (i) undertaking the Utilities
System Project, and (iii) paying a portion of the costs of the authorization, issuance, sale and
delivery of the 2021 Bonds.

3. The Series 2021A Bonds shall be issued to the I-Bank for the purposes of (a)
evidencing the loan made by the I-Bank to the Authority pursuant to the I-Bank Loan
Agreement, and (b) paying certain administrative costs of the I-Bank required in connection with
receiving the loan from the I-Bank.

4, The Series 2021B Bonds shall be issued to the State for the purpose of evidencing
the loan made by the State to the Authority pursuant to the State Loan Agreement.

202. Principal Amount, Date, Maturities and Interest Rates for the 2021A Bonds.
The 2021A Bonds shall be issued in an aggregate principal amount of $ as shown in the
I-Bank Loan Agreement, and shall be dated the date of delivery and shall mature on the dates
and in the principal amounts and shall bear interest from their dated date, payable on July 15 and
January 15 of each year, commencing July 15, 2022, at the rates per annum, shown in the 1-Bank
Loan Agreement.

203. Principal Amount, Date, Maturities and Interest Rates for the 2021B Bonds.
The 2021B Bonds shall be issued in an aggregate principal amount of $ as shown in
the State Loan Agreement, and shall be dated the date of delivery and shall mature on the dates
and in the principal amounts shown in the State Loan Agreement.

The 2021B Bonds shall bear interest at the rate of zero percent (0%) per annum.

204. Manner and Place of Payment. The principal of the 2021 Bonds shall be
payable at the corporate trust office of The Bank of New York Mellon, Woodland Park, New
Jersey, as Trustee and Paying Agent or in such other manner as may be provided in the I-Bank
Loan Agreement or the State Loan Agreement, on the respective maturity dates of the 2021
Bonds. Interest on the 2021 Bonds shall be payable by check or draft mailed by the Trustee, as
Paying Agent, to the registered owner thereof as provided in the I-Bank Loan Agreement.
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205. Denominations, Numbering and Lettering. The 2021A Bonds shall be issued
in fully registered form and registered in the name of the I-Bank. The 2021A Bonds shall be
issued in the form of one certificate in the denomination of the aggregate principal amount of the
2021A Bonds. The 2021A Bonds shall be issued in substantially the form set forth in
Section 208 hereof. Unless the Authority shall otherwise direct, the 2021A Bonds shall be
numbered from one (1) upward preceded by the letter “R” prefixed to the number.

The 2021B Bonds shall be issued in fully registered form and registered in the name of
the State. The 2021B Bonds shall be issued in the form of one certificate in the denomination of
the aggregate principal amount of the 2021B Bonds. The 2021B Bonds shall be issued in
substantially the form set forth in Section 208 hereof. Unless the Authority shall otherwise
direct, the 2021B Bonds shall be numbered from one (1) upward preceded by the letter “R”
prefixed to the number.

206. Redemption. The 2021A Bonds may be redeemed in whole or in part prior to the
maturity thereof at the option of the Authority and upon the prior approval of the I-Bank (a copy
of which approval shall be delivered to the Trustee), subject to the conditions set forth in the I-
Bank Loan Agreement. The 2021B Bonds may be redeemed in whole or in part prior to the
maturity thereof at the option of the Authority and upon the prior approval of the State (a copy of
which approval shall be delivered to the Trustee), subject to the conditions set forth in the State
Loan Agreement.

207. Establishment of Accounts, Application of Proceeds of 2021 Bonds.

1. For purposes of the Trust Indenture, it is hereby determined that the 2021A Bonds
are being issued by the Authority in consideration of the funding by the I-Bank of the Project
Loan Account (as established, designated and referred to in the I-Bank Loan Agreement) and
that the amounts to be loaned to the Authority by the I-Bank pursuant to the I-Bank Loan
Agreement shall be held in such Project Loan Account (and not in the Construction Account
under the Trust Indenture) until requisitioned in accordance with the provisions of the I-Bank
Loan Agreement. Any amounts requisitioned from such Project Loan Account shall constitute
proceeds of the 2021A Bonds.

2. For purposes of the Trust Indenture, it is hereby determined that the 2021B Bonds
are being issued by the Authority in consideration of the funding by the State of the Project Loan
Account (as established, designated and referred to in the State Loan Agreement) and that the
amounts to be loaned to the Authority by the State pursuant to the State Loan Agreement shall be
held in such Project Loan Account (and not in the Construction Account under the Trust
Indenture) until requisitioned in accordance with the provisions of the State Loan Agreement.
Any amounts requisitioned from such Project Loan Account shall constitute proceeds of the
2021B Bonds.

3. In addition to the application of the proceeds of the 2021 Bonds as provided in
subsections 1 and 2 of this Section 207, there shall be deposited into the Bond Reserve Account
on or prior to the date of issuance and delivery of the 2021 Bonds, available moneys of the
Authority in an amount sufficient so that the amount on deposit in the Bond Reserve Account,

2620547.2 105050-98987



after giving effect to the issuance of the 2021 Bonds, equals the amount required to be on deposit
in the Bond Reserve Account as provided in Section 507 of the Trust Indenture.

208. Covenants With Respect to Tax Matters. In addition to the covenants
contained in Article VI of the Initial Trust Indenture, the Authority hereby covenants and agrees
with the Trustee and the Holders of the 2021 Bonds as follows:

() The Authority shall cause to maintain the exclusion of interest on the 2021
Bonds from gross income for federal income tax purposes pursuant to Section 103 of the Code,
and in furtherance of such covenant, the Authority shall comply with the provisions of the Tax
Certificate;

(i) The Authority shall not take or permit any action or fail to take any action,
which would cause the 2021 Bonds to be “arbitrage bonds” within the meaning of Section 148(a)
of the Code; or which would cause the 2021 Bonds to constitute “private activity bonds” within
the meaning of Section 141(a) of the Code; nor shall any part of the proceeds of the 2021 Bonds
or any other funds of the Authority be used directly or indirectly to acquire any securities or
obligations the acquisition of which would cause any 2021 Bond to be an “arbitrage bond”
within the meaning of Section 148(a) of the Code;

(iii)  the Authority shall make any and all payments required be made to the
United States Department of the Treasury in connection with the 2021 Bond pursuant to
Section 148 (f) of the Code from amounts on deposit in the Accounts established under the Trust
Indenture and available therefor; and

(iv)  Notwithstanding any other provisions of the Trust Indenture to the
contrary, so long as necessary in order to maintain the exclusion of interest on the 2021 Bonds
from gross income for federal income tax purposes pursuant to Section 103 of the Code, the
covenants contained in this Section 208 shall survive the payment of the 2021 Bonds and the
interest thereon, including any payment or defeasance thereof pursuant to Section 1201 of the
Initial Trust Indenture.

209. Form of 2021 Bonds and Trustee’s Certificate of Authentication. Subject to
the provisions of the Trust Indenture, the 2021 Bonds and the Trustee’s Certificate of
Authentication thereon shall be in substantially the following form with such variations,
omissions and insertions as are required or permitted by the Trust Indenture:

2620547.2 105050-98987



UNITED STATES OF AMERICA
STATE OF NEW JERSEY
COUNTY OF BERGEN
NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY

UTILITY SYSTEM SUBORDINATED REVENUE BOND, SERIES 2021A

No. R-1 $

Interest Rate Maturity Date Dated Date

As shown on As shown on November __, 2021
Schedule A Schedule A

Registered Owner:  NEW JERSEY INFRASTRUCTURE BANK

Principal Sum:

THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY (the “Authority”),
a public body corporate and politic of the State of New Jersey, acknowledges itself indebted to,
and for value received herby promises to pay to, the registered owner stated hereon or registered
assigns, (i) the principal sum stated hereon or such lesser amount as shall be determined in
accordance with Section 3.01 of the Loan Agreement (as hereinafter defined) in lawful money of
the United States of America, at the times and in the amounts determined as provided in the Loan
Agreement, together with (ii) Interest on the Loan constituting the Interest Portion, the
Administrative Fee and any late charges incurred under the Loan Agreement (as such terms are
defined in the Loan Agreement) in the amount calculated as provided in the Loan Agreement,
payable on the days and in the amounts and as provided in the Loan Agreement, which principal
amount and Interest Portion of the Interest on the Loan shall, unless otherwise provided in the
Loan Agreement, be payable on the days and in the amounts as also set forth in Exhibit A
attached hereto under the column headings respectively entitled “Principal” and “Interest”, plus
(iii) any other amounts due and owing under the Loan Agreement at the times and in the amounts
as provided therein. This bond, as to principal and redemption price, is payable solely from the
funds pledged therefor, upon presentation and surrender of this bond at the corporate trust office
of The Bank of New York Mellon, Woodland Park, New Jersey (such bank and any successors
thereto being herein called the “Paying Agent”), in any coin or currency of the United States of
America which at the time of payment is legal tender for the payment of public and private debts,
and to pay on until the Authority’s obligation with respect to the payment of such principal sum
shall be discharged to the registered owner hereof, interest on such principal sum at the interest
rate per annum stated hereon from the dated date hereof by check or draft of the Trustee
hereinafter mentioned mailed to the registered owner hereof who shall appear as of the first day
of the calendar month next preceding such interest payment date on the registration books of the
Authority maintained by the Trustee, as Bond Registrar. Capitalized terms used in this bond
which are not otherwise defined herein shall have the meaning given to such terms in the Trust
Indenture (as hereinafter defined). The Authority irrevocably pledges its Pledged Assets (as
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defined in the Trust Indenture) for the punctual payment of the principal of and the Interest on
this Bond (as defined in the Loan Agreement) and for the punctual payment of all other amounts
due under this Bond and the Loan Agreement according to their respective terms.

This bond is a special and limited obligation of the Authority subject to the rights of the
holders of the Authority’s bonds issued pursuant to the Trust Indenture by and between the
Authority and Fidelity Union Bank/First National State Bank, dated June 1, 1984 and is one of a
duly authorized issue of bonds of the Authority designated as its “Utility System Subordinated
Revenue Bonds, Series 2021A” (the “2021A Bonds™) issued under and pursuant to the Municipal
and County Utilities Authorities Law, P.L. 1957, C.183 (N.J.S.A. 40:14B-1 et seq., as amended
and supplemented) (the “Act”), a resolution of the Authority adopted on September 21, 2021 (the
#2021 Bond Resolution™) and a Trust Indenture by and between the Authority and The Bank of
New York Mellon, as Trustee (the “Trustee”), dated of November 1, 2010 (the “General Trust
Indenture”), as amended and supplemented, most recently by the Sixth Supplemental Indenture,
dated as of November 1, 2021 (the General Trust Indenture, as so amended and supplemented
hereinafter referred to as, the “Trust Indenture”) and other applicable laws and the Loan
Agreement dated as of November 1, 2021 by and between the I-Bank and the Authority (the
“Loan Agreement”). This Bond is issued in consideration of the loan made under the Loan
Agreement (the “Loan”) to evidence the payment obligations of the Authority set forth in the
Loan Agreement. This Bond has been assigned to Zions Bank, a Division of ZB, National
Association, as trustee (the “I-Bank’s Trustee”) under the “Environmental Infrastructure Bond
Resolution, Series 2021B”, adopted by the I-Bank on __, 2021, as the same may be
amended and supplemented in accordance with the terms thereof (the “I-Bank Bond
Resolution”), and payments hereunder shall, except as otherwise provided in the Loan
Agreement, be made directly to the I1-Bank’s Trustee for the account of the I-Bank pursuant to
such assignment. Such assignment has been made as security for the payment of the I-Bank
Bonds (as defined in the Loan Agreement) issued to finance or refinance the Loan and as
otherwise described in the Loan Agreement. This Bond is subject to further assignment or
endorsement in accordance with the terms of the I-Bank Bond Resolution and the Loan
Agreement. All of the terms, conditions and provisions of the Loan Agreement are, by this
reference thereto, incorporated herein as part of this Bond.

On the date of issuance and delivery of the 2021A Bonds, the 2021B Bonds, the 2018
Bonds, the 2015 Bonds, the 2014 Bonds, the 2012 Bonds and the 2010 Bonds will be
outstanding under the Trust Indenture and will be equally and ratably secured with the 2021A
Bonds. Under the Trust Indenture, the Authority may hereafter issue additional series of bonds
from time to time on a parity with, and secured and payable equally and ratably with, the 2010
Bonds, the 2012 Bonds, the 2014 Bonds, the 2015 Bonds, the 2018 Bonds, the 2021B Bonds and
all other bonds then outstanding under the Trust Indenture. The 2021A Bonds and any other
bonds heretofore or hereafter issued by the Authority under the Trust Indenture are hereinafter
collectively referred to as the “Bonds.”

The Bonds are equally and proportionately secured by (i) the Net Revenues of the
Authority as defined in the Trust Indenture and (ii) all monies and securities in certain accounts
held by the Trustee pursuant to the Trust Indenture. The Net Revenues of the Authority include
payments received pursuant to service contracts between the Authority and the municipalities
which are parties thereto less the Authority’s Operating Expenses. The obligations of the
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municipalities under the service contracts or general obligations of such municipalities, and the
municipalities have the power and are obligated to levy unlimited ad valorem taxes in an amount
sufficient to provide for the payment of such obligations.

This bond is one of the duly authorized 2021A Bonds issued in the aggregate principal
amount as shown in the I-Bank Loan Agreement under the Trust Indenture. Copies of the Trust
Indenture are on file at the offices of the Authority and the Trustee, and reference to the Trust
Indenture and any and all supplements thereto and modifications and amendments thereof and to
the Act is made for a description of the pledge and covenants securing the Bonds, the nature and
manner of enforcement of such pledge, the rights and remedies of the registered owners of the
Bonds with respect thereto and the terms and conditions upon which the Bonds are issued
thereunder.

The 2021A Bonds are issued in the form of a registered bond. This bond is transferable,
as provided in the Trust Indenture, only upon the books of the Authority kept for that purpose at
the principal corporate office of the Trustee by the registered owner thereof in person, or by his
duly authorized attorney, upon surrender of this bond together with a written instrument of
transfer satisfactory to the Trustee duly executed by the registered owner or his duly authorized
attorney, and thereupon a new registered bond or bonds and in the same aggregate principal
amounts and maturities, shall be issued to the transferee in exchange therefor as provided in the
Trust Indenture, and upon payment of the charges therein prescribed. The Authority and the
Trustee may deem and treat the person in whose name this bond is registered as the absolute
owner hereof for the purpose of receiving payment of, or on account of, the principal hereof and
interest due hereon and for all other purposes.

The Trust Indenture permits a discharge and satisfaction of the pledge of the Net
Revenues and other moneys and securities pledged by the Trust Indenture upon delivery to the
Trustee of moneys or direct obligations of the United States of America in an amount sufficient
to provide moneys for the payment when due of the principal of and interest on the 2021A
Bonds.

THIS BOND SHALL NOT IN ANY WAY BE A DEBT OR LIABILITY OF THE
STATE OF NEW JERSEY OR OF ANY POLITICAL SUBDIVISION THEREOF (OTHER
THAN THE SPECIAL AND LIMITED OBLIGATION OF THE AUTHORITY) AND SHALL
NOT CREATE OR CONSTITUTE ANY INDEBTEDNESS, LIABILITY OR OBLIGATION
OF THE STATE OF NEW JERSEY OR ANY SUCH POLITICAL SUBDIVISION OR BE OR
CONSTITUTE A PLEDGE OF THE FULL FAITH AND CREDIT OR THE TAXING POWER
OF THE STATE OF NEW JERSEY OR OF ANY SUCH POLITICAL SUBDIVISION. THE
ACT PROVIDES THAT NEITHER THE MEMBERS OF THE AUTHORITY NOR ANY
PERSON EXECUTING THE BONDS SHALL BE PERSONALLY LIABLE THEREON BY
REASON OF THE ISSUANCE THEREOF. THE AUTHORITY HAS NO TAXING POWER.

It is hereby certified and recited that all conditions, acts and things required by law to
exist, to have happened and to have been performed precedent to and in the issuance of this
Bond, exist, have happened and have been performed and that the series of Bonds of which this
is one, together with all other indebtedness of the Authority, complies in all respects with the
applicable laws of the State of New Jersey, including, particularly, the Act.
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Pursuant to the Loan Agreement, disbursements shall be made by the Trustee to the
Authority, in accordance with written instructions of the I1-Bank, upon receipt by the I-Bank and
the 1-Bank’s Trustee of requisitions from the Authority executed and delivered in accordance
with the requirements set forth in Section 3.02 of the Loan Agreement.

This Bond is entitled to the benefits and is subject to the conditions of the Loan
Agreement. The obligations of the Authority to make the payments required hereunder shall be
absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment
by reason of any default by the I-Bank under the Loan Agreement or under any other agreement
between the Authority and the I-Bank or out of any indebtedness or liability at any time owing to
the Authority by the I-Bank or for any other reason.

This Bond is subject to optional prepayment under the terms and conditions, and in the
amounts, provided in Section 3.07 of the Loan Agreement. To the extent allowed by applicable
law, this Bond may be subject to acceleration under the terms and conditions, and in the
amounts, provided in Section 5.03 of the Loan Agreement.

This 2021A Bond shall not be entitled to any benefit under the Trust Indenture or be valid
or become obligatory for any purpose until this bond shall have been authenticated by the
execution by the Trustee of the Trustee’s Certificate of Authentication hereon.

IN WITNESS WHEREOF, NORTHWEST BERGEN COUNTY UTILITIES
AUTHORITY has caused this bond to be executed in its name and on its behalf by the manual or
facsimile signature of its Chairman and Treasurer, and its corporate seal to be impressed,
imprinted, engraved or otherwise reproduced hereon, and attested by the manual or facsimile
signature of its Secretary, all as of the Dated Date hereof.

NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY

By:
Chairman
[Seal]
Attest:
By:
Secretary Treasurer
10
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[FORM OF CERTIFICATE OF AUTHENTICATION
ON ALL 2021A BONDS]

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Trust Indenture and is
one of the Utility System Subordinated Revenue Bonds, Series 2021A, of Northwest Bergen
County Utilities Authority.

Date of Authentication

as Trustee

November __, 2021 By:

Authorized Signature

11
2620547.2 105050-98987



[TO BE PRINTED ON REVERSE SIDE OF ALL 2021A BONDS]
ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto

(Please print or typewrite name and addresses of transferee)

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within bond on the books kept for
registration thereof, with full power of substitution in the premises.

Dated:

In the presence of:

NOTICE. The signature of this assignment
must correspond with the name as written upon
the face of the bond in every particular,
without alteration or enlargement or any
change whatsoever.
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ASSIGNMENT
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UNITED STATES OF AMERICA
STATE OF NEW JERSEY
COUNTY OF BERGEN
NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY

UTILITY SYSTEM SUBORDINATED REVENUE BOND, SERIES 2021B
No. R-1 $
Interest Rate Maturity Date Dated Date

As shown on As shown on November __, 2021
Schedule A Schedule A

Registered Owner:  THE STATE OF NEW JERSEY ACTING BY AND THROUGH THE
NEW JERSEY DEPARTMENT OF ENVIRONMENTAL PROTECTION

Principal Sum:

THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY (the “Authority”),
a public body corporate and politic of the State of New Jersey, acknowledges itself indebted to,
and for value received herby promises to pay to, the registered owner stated hereon or registered
assigns, the principal sum stated hereon or such lesser amount as shall be determined in
accordance with Section 3.01 of the Loan Agreement (as hereinafter defined) in lawful money of
the United States of America, on the maturity date stated above, unless redeemed prior thereto as
hereinafter provided, upon presentation and surrender hereof, and to pay to the registered owner
hereof interest on such principal sum from the date hereof until the Authority’s obligation with
respect to the payment of such principal sum shall be discharged at the interest rate per annum
stated hereon, payable on the fifteenth day of January and July in each year, commencing July
15, 2022. This bond, as to principal and redemption price, is payable solely from the funds
pledged therefor, upon presentation and surrender of this bond at the corporate trust office of The
Bank of New York Mellon, Woodland Park, New Jersey (such bank and any successors thereto
being herein called the “Paying Agent”), in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of public and private debts, and to
pay until the Authority’s obligation with respect to the payment of such principal sum shall be
discharged to the registered owner hereof, interest on such principal sum at the interest rate per
annum stated hereon from the dated date hereof by check or draft of the Trustee hereinafter
mentioned mailed to the registered owner hereof who shall appear as of the first day of the
calendar month next preceding such interest payment date on the registration books of the
Authority maintained by the Trustee, as Bond Registrar. Capitalized terms used in this bond
which are not otherwise defined herein shall have the meaning given to such terms in the Trust
Indenture (as hereinafter defined). The Authority irrevocably pledges its Pledged Assets (as
defined in the Trust Indenture) for the punctual payment of the principal of, and all other
amounts due under, this Bond and the Loan Agreement according to their respective terms.
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This bond is a special and limited obligation of the Authority subject to the rights of the
holders of the Authority’s bonds issued pursuant to the Trust Indenture by and between the
Authority and Fidelity Union Bank/First National State Bank, dated June 1, 1984 and is one of a
duly authorized issue of bonds of the Authority designated as its “Utility System Subordinated
Revenue Bonds, Series 2021B” (the “2021B Bonds”) issued under and pursuant to the Municipal
and County Utilities Authorities Law, P.L. 1957, C.183 (N.J.S.A. 40:14B-1 et seq., as amended
and supplemented) (the “Act”), a resolution of the Authority adopted on September 21, 2021 (the
“2021 Bond Resolution) and a Trust Indenture by and between the Authority and The Bank of
New York Mellon, as Trustee (the “Trustee”), dated of November 1, 2010 (the “General Trust
Indenture™), as amended and supplemented, most recently by the Sixth Supplemental Indenture,
dated as of November 1, 2021 (the General Trust Indenture, as so amended and supplemented
hereinafter referred to as, the “Trust Indenture”) and other applicable laws and the Loan
Agreement dated as of November 1, 2021 by and between the State, acting by and through the
New Jersey Department of Environmental Protection, and the Authority (the “Loan
Agreement”). This Bond is issued in consideration of the loan made under the Loan Agreement
(the “Loan”) to evidence the payment obligations of the Authority set forth therein. Payments
under this Bond shall, except as otherwise provided in the Loan Agreement, be made directly to
the Trustee (as defined in the Loan Agreement) for the account of the State. This Bond is subject
to assignment or endorsement in accordance with the terms of the Loan Agreement. All of the
terms, conditions and provisions of the Loan Agreement are, by this reference thereto,
incorporated herein as part of this Bond.

On the date of issuance and delivery of the 2021B Bonds, the 2021A Bonds, the 2018
Bonds, the 2015 Bonds, the 2014 Bonds, the 2012 Bonds and the 2010 Bonds will be
outstanding under the Trust Indenture and will be equally and ratably secured with the 2021B
Bonds. Under the Trust Indenture, the Authority may hereafter issue additional series of bonds
from time to time on a parity with, and secured and payable equally and ratably with, the 2010
Bonds, the 2012 Bonds, the 2014 Bonds, the 2015 Bonds, the 2018 Bonds, the 2021A Bonds and
all other bonds then outstanding under the Trust Indenture. The 2021B Bonds and any other
bonds heretofore or hereafter issued by the Authority under the Trust Indenture are hereinafter
collectively referred to as the “Bonds.”

The Bonds are equally and proportionately secured by (i) the Net Revenues of the
Authority as defined in the Trust Indenture and (ii) all monies and securities in certain accounts
held by the Trustee pursuant to the Trust Indenture. The Net Revenues of the Authority include
payments received pursuant to service contracts between the Authority and the municipalities
which are parties thereto less the Authority’s Operating Expenses. The obligations of the
municipalities under the service contracts or general obligations of such municipalities, and the
municipalities have the power and are obligated to levy unlimited ad valorem taxes in an amount
sufficient to provide for the payment of such obligations.

This bond is one of the duly authorized 2021B Bonds issued in the aggregate principal
amount of $ under the Trust Indenture. Copies of the Trust Indenture are on file at the
offices of the Authority and the Trustee, and reference to the Trust Indenture and any and all
supplements thereto and modifications and amendments thereof and to the Act is made for a
description of the pledge and covenants securing the Bonds, the nature and manner of
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enforcement of such pledge, the rights and remedies of the registered owners of the Bonds with
respect thereto and the terms and conditions upon which the Bonds are issued thereunder.

The 2021B Bonds are issued in the form of a registered bond. This bond is transferable,
as provided in the Trust Indenture, only upon the books of the Authority kept for that purpose at
the principal corporate office of the Trustee by the registered owner thereof in person, or by his
duly authorized attorney, upon surrender of this bond together with a written instrument of
transfer satisfactory to the Trustee duly executed by the registered owner or his duly authorized
attorney, and thereupon a new registered bond or bonds and in the same aggregate principal
amounts and maturities, shall be issued to the transferee in exchange therefor as provided in the
Trust Indenture, and upon payment of the charges therein prescribed. The Authority and the
Trustee may deem and treat the person in whose name this bond is registered as the absolute
owner hereof for the purpose of receiving payment of, or on account of, the principal hereof and
interest due hereon and for all other purposes.

The Trust Indenture permits a discharge and satisfaction of the pledge of the Net
Revenues and other moneys and securities pledged by the Trust Indenture upon delivery to the
Trustee of moneys or direct obligations of the United States of America in an amount sufficient
to provide moneys for the payment when due of the principal of and interest on the 2021B
Bonds.

THIS BOND SHALL NOT IN ANY WAY BE A DEBT OR LIABILITY OF THE
STATE OF NEW JERSEY OR OF ANY POLITICAL SUBDIVISION THEREOF (OTHER
THAN THE SPECIAL AND LIMITED OBLIGATION OF THE AUTHORITY) AND SHALL
NOT CREATE OR CONSTITUTE ANY INDEBTEDNESS, LIABILITY OR OBLIGATION
OF THE STATE OF NEW JERSEY OR ANY SUCH POLITICAL SUBDIVISION OR BE OR
CONSTITUTE A PLEDGE OF THE FULL FAITH AND CREDIT OR THE TAXING POWER
OF THE STATE OF NEW JERSEY OR OF ANY SUCH POLITICAL SUBDIVISION. THE
ACT PROVIDES THAT NEITHER THE MEMBERS OF THE AUTHORITY NOR ANY
PERSON EXECUTING THE BONDS SHALL BE PERSONALLY LIABLE THEREON BY
REASON OF THE ISSUANCE THEREOF. THE AUTHORITY HAS NO TAXING POWER.

It is hereby certified and recited that all conditions, acts and things required by law to
exist, to have happened and to have been performed precedent to and in the issuance of this
Bond, exist, have happened and have been performed and that the series of Bonds of which this
is one, together with all other indebtedness of the Authority, complies in all respects with the
applicable laws of the State of New Jersey, including, particularly, the Act.

Pursuant to the Loan Agreement, disbursements shall be made by the State to the
Authority upon receipt by the State of requisitions from the Authority executed and delivered in
accordance with the requirements set forth in Section 3.02 of the Loan Agreement.

This Bond is entitled to the benefits and is subject to the conditions of the Loan
Agreement. The obligations of the Authority to make the payments required hereunder shall be
absolute and unconditional, without any defense or right of set-off, counterclaim or recoupment
by reason of any default by the State under the Loan Agreement or under any other agreement
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between the Authority and the State or out of any indebtedness or liability at any time owing to
the Authority by the State or for any other reason.

This Bond is subject to optional prepayment under the terms and conditions, and in the
amounts, provided in Section 3.07 of the Loan Agreement. To the extent allowed by applicable
law, this Bond may be subject to acceleration under the terms and conditions, and in the
amounts, provided in Section 5.03 of the Loan Agreement.

To the extent provided by law, this Series 2021B Bond is junior and subordinate in all
respects to any bonds of the Authority issued on even date herewith to the I-Bank as to lien on,
and source and security for payment from, the general revenues of the Authority.

This 2021B Bond shall not be entitled to any benefit under the Trust Indenture or be valid
or become obligatory for any purpose until this bond shall have been authenticated by the
execution by the Trustee of the Trustee’s Certificate of Authentication hereon.

IN WITNESS WHEREOF, NORTHWEST BERGEN COUNTY UTILITIES
AUTHORITY has caused this bond to be executed in its name and on its behalf by the manual or
facsimile signature of its Chairman and Treasurer, and its corporate seal to be impressed,
imprinted, engraved or otherwise reproduced hereon, and attested by the manual or facsimile
signature of its Secretary, all as of the Dated Date hereof.

NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY

By:
Chairman
[Seal]
Attest:
By:
Secretary Treasurer
17
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[FORM OF CERTIFICATE OF AUTHENTICATION
ON ALL 2021B BONDS]

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Trust Indenture and is
one of the Utility System Subordinated Revenue Bonds, Series 2021B, of Northwest Bergen
County Utilities Authority.

Date of Authentication

as Trustee

November __, 2021 By:

Authorized Signature

18
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[TO BE PRINTED ON REVERSE SIDE OF ALL 2021B BONDS]
ASSIGNMENT AND TRANSFER

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto

(Please print or typewrite name and addresses of transferee)

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within bond on the books kept for
registration thereof, with full power of substitution in the premises.

Dated:

In the presence of:

NOTICE. The signature of this assignment
must correspond with the name as written upon
the face of the bond in every particular,
without alteration or enlargement or any
change whatsoever.

19
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ARTICLE Il

TRUST INDENTURE TO REMAIN IN EFFECT;
EFFECTIVE DATE

301. Trust Indenture to Remain in Effect. Except as supplemented and amended by
this Sixth Supplemental Trust Indenture, the Trust Indenture shall remain in full force and effect.

302. Effective Date. This Sixth Supplemental Trust Indenture shall become effective
immediately upon its execution and filing with the Trustee.

303. Counterparts. This Sixth Supplemental Trust Indenture may be executed in
several counterparts, each of which shall be an original and all of which shall constitute one
instrument.

20
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IN WITNESS WHEREOF, the Authority and the Trustee have caused this Sixth
Supplemental Trust Indenture to be executed by their respective duly authorized officers, all as
of the day and year first written above.

[SEAL]
Attest NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY
By
Alison Gordon, Secretary Michael Kasparian, Chairman
Attest The Bank of New York Mellon,
as Trustee
By
Name: David J. O’Brien Name: Janet Russo
Title: Vice President Title: Vice President
21
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CERTIFICATE

I, Alison Gordon, Secretary of the Northwest Bergen County Utilities Authority (the
“Authority”), DO HEREBY CERTIFY that attached hereto as Exhibit A is a true and complete
copy of the Sixth Supplemental Trust Indenture (the “Sixth Supplemental Trust Indenture”),
dated as of November 1, 2021, by and between the Authority and the trustee named therein,
which Sixth Supplemental Trust Indenture has not been altered, amended, supplemented or
repealed and is in full force and effect on the date hereof.

IN WITNESS WHEREOF, | have hereunto set my hand and the seal of the Authority this
th day of November, 2021.

Secretary

[SEAL]

22
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NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 39-2018

Date: March 20, 2018

RESOLUTION OF THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY
APPROVING THE CONSULTING ENGINEER PROJECT REPORT AND CERTIFICATES
OF THE CONSULTING ENGINEER AND ACCOUNTANT IN CONNECTION WITH
VARIOUS SEWER IMPROVEMENTS, INCLUDING IMPROVEMENTS TO THE
AUTHORITY’S WASTEWATER TREATMENT PLANT FACILITY

WHEREAS, THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY (the
“Authority”) has reviewed the project report prepared by its consulting engineer and certificate
prepared by its consulting engineer and auditor in connection with various sewer improvements,
including improvements at the wastewater treatment plant facility located in Waldwick, New

Jersey; and

NOW, THEREFORE, BE IT RESOLVED BY THE NORTHWEST BERGEN COUNTY
UTILITIES AUTHORITY, as follows:

Section 1. The Authority hereby approves the project report prepared by its consulting
engineer and certificates prepared by its consulting engineer and auditor in connection with
various sewer improvements, including improvements at the wastewater treatment plant facility
located in Waldwick, New Jersey.

Section 2. This resolution shall take effect immediately.

AT TN

(7 SECREITARY

s Bonagura | Chewcaskie | Danubio | DePhillips | Gabbert | Kelaher | Lo Iacono | Plumley | Kasparian
Offered '
v .
Seconded J/
Aye
v L il B 2 I e v - | S
Nay
Absent
v
Abstain
|
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T&M ASSOCIATES, 11 Tindall Road, Middletown, NJ 07748
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NBUA-G1801 March 13, 2018

Mr. Howard Hurwitz, Executive Director
Northwest Bergen County Utilities Authority
30 Wyckoff Avenue at Authority Drive

P.O. Box 255

Waldwick, New Jersey 07463

Re:  Engineer’s Report
Northwest Bergen County Utilities Authority
Wastewater Treatment Plant Improvements

Dear Mr. Hurwitz:

As part of its Wastewater Treatment Plant Improvements Project, the Northwest Bergen
County Utilities Authority (Authority) proposes various improvements to various existing unit
processes and structures/components within their treatment plant facility located in Waldwick,
New Jersey. The treatment plant is currently designed for an average daily dry-weather flow
(ADF) capacity of 16.8 MGD with a peaking factor of 2.9.

The Authority’s operation consists of two process trains, liquid and solids. The liquid train
consists of preliminary processes including two bar screens and two cyclone grit removal
facilities; four primary settling tanks (PSTs); five step-feed aeration tanks (ATs) for biological
treatment; and five associated final settling tank (FSTs); followed by two banks of UV
disinfection system before the final effluent is discharged into the receiving stream. The solids
process train collects the sludge produced from various liquid treatment units, the sludge is
thickened by two gravity thickeners (GTs), then is dewatered via one of two belt filter presses
(BFPs), and finally goes to one of the two fluidized bed incinerators (FBIs) for further
stabilization and volume reduction. The effluent is finally disinfected using UV disinfection and

then discharged into the Ho-Ho-Kus Brook.

Under this project, the Authority proposes to upgrade the pumping capacity of its dewatering
system and to segregate and thicken the waste activated sludge through a new disk thickener

process unit.

Additionally, the facility’s Operations Building needs building and electrical/instrumentation
improvements to protect the electrical and instrumentation components installed within, as
well as, upgrade various PLC control programs needed for the operation of the incineration and
air emission process control. The existing aeration system also requires replacement of its
existing piping, and dissolved oxygen (DO) and MLSS probes.

X 732.671.6400 I3 732.671.7365 I tandmassociates.com



Proposed Improvements

Based on the above, the Authority proposes various improvements at their existing treatment
plant facility. Improvements include installation of a new disk thickener system, new site piping
and process piping; electrical improvements to upgrade the existing waste activated sludge
thickening process at the plant; replacement of the dewatering pumping system, piping and
valve; replacement of various roofing systems, aeration piping; and various upgrades to the
electrical and instrumentation systems associated with the incineration process.

The total project cost including construction and soft costs for the Wastewater Treatment Plant
improvements Project is $4,900,000.

The Authority is working with the New Jersey Department of Environmental Protection (NJDEP)
and the New Jersey Environmental Infrastructure Trust (NJEIT) on financing for the above
proposed improvements through the New lersey Infrastructure Bank (NJIB). Construction costs
plus costs associated with engineering, administration and planning and design, as well as, the
NJDEP fee will be financed through a low interest loan from the NJDEP and NJEIT, pursuant to

NJIB guidelines.

If you have any questions, please call.

Very truly yours,

T&M ASSOCI/X@ |
l/'/;? /’r" r._'__”.'.’- i
- _ / / F\/ /j
NICHOLAS C. ROTONDA,'VP{E.
AUTHORITY ENGINEER

NR:RRS:scb

cc: Authority Commissioners
Doug Bern, Esq.
John D. Draikiwicz, Esq.
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CERTIFICATE OF T&M ASSOCIATES

T&M Associates, Consulting Engineer to the Northwest Bergen County Utilities
Authority (the “Authority™), a public body, corporate and politic, of the State of New Jersey,
HEREBY CERTIFIES as follows:

1. This certificate is delivered in connection with the issuance by the Authority of its
project notes (the “Obligations™) to be issued in connection with the financing of various sewer
improvements, including various improvements at the wastewater treatment plant facility located
in Waldwick, New Jersey (the “2018B Project™) which Obligations will be issued pursuant to a
note resolution (the “Resolution”) expected to be adopted by the Authority at a meeting in the

second quarter of 2018.

2. The amount of the costs of the 2018B Project, the amount of Operating Expenses
attributable to such 2018B Project for each of the next fifteen Fiscal Years, and the amount,
calculated at current rates upon which Service Charges are based, of the Revenues attributable to
such 2018B Project for each of said Fiscal Years, is set forth in Schedule A attached hereto.

3. All capitalized words and terms used, but not defined, herein shall have the
meanings ascribed to such words and terms respectively in the Trust Indenture (as defined in the

Resolution).

IN WITNESS WHEREOF, T&M Associates, has caused this certificate to be executed in
its name and on its behalf by its duly authorized representative this 20th day of March, 2018.

T&M ASSOCIATES

z77l7f"
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SCHEDULE A
WASTEWATER TREATMENT PLANT IMPROVEMENTS PROJECT
PROJECT COSTS, OPERATING EXPENSES AND REVENUES

1. THE AMOUNT OF THE COSTS FOR THE WASTEWATER TREATMENT PLANT IMPROVEMENTS
PROJECT IS $4,900,000.

2. THERE WILL BE NO ADDITIONAL OPERATING EXPENSES ATTRIBUTABLE TO THE WASTEWATER
TREATMENT PLANT IMPROVEMENTS PROJECT FOR EACH OF THE NEXT 15 FISCAL YEARS.

3. THERE WILL BE NO REVENUES ATTRIBUTABLE TO THE WASTEWATER TREATMENT PLANT
IMPROVEMENTS PROJECT FOR EACH OF THE NEXT 15 FISCAL YEARS.

G:\Projects\NBUA\G1701\Correspondenca\SCHEDULE A-MARCH 2018.doc



SCHEDULE A
WASTEWATER TREATMENT PLANT IMPROQVEMENTS PROJECT COSTS, OPERATING EXPENSES AND REVENUES

1. THE AMOUNT OF THE COSTS FOR THE WASTEWATER TREATMENT PLANT IMPROVEMENTS PROJECT IS $4,900,000.

2. THE AMOUNT OF ADDITIONAL OPERATING EXPENSES ATTRIBUTABLE TO THE WASTERWATER TREATMENT PLANT
IMPROVEMENTS PROJECT FOR EACH OF THE NEXT 15 FISCAL YEARS IS:

ADDITIONAL
YEAR OPERATING EXPENSE
$0
$0
$0
$0
$0
$0
$0
$0
$0
10 $0
11 $0
12 $0
13 $0
14 $0
15 $0

DN WN

3. THE AMOUNT OF REVENUES ATTRIBUTABLE TO THE WASTEWATER TREATMENT PLANT IMPROVEMENTS PROJECT
FOR EACH OF THE NEXT 15 FISCAL YEARS IS:

REVENUE

$0
$0
$0
$0
$0
30
$0
$0
$0
10 $0
11 $0
12 $0
13 $0
14 $0
15 30

YEAR

CONDO HWN -
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Ferraioli, Wielkotz, Cerullo & Cuva, P.A.

Charles J. Ferraioli, Jr., MBA, CPA, RMA Certified Public Accountants Newton Office
Steven D. Wielkkotz, CPA, RMA 401 Wanaque Avanue 100B Main Street
James J. Ceruflo, CPA, RMA Pompton Lakes, New Jersey 07442 Newton, N.J. 07860
Paul J. Cuva, CPA, RMA 973-835-7900 973-579-3212
Thomas M. Ferry, CPA, RMA Fax 973-835-6631 Fax 973-579-7128

CERTIFICATE OF FERRAIOLI, WIELKOTZ, CERULLO & CUVA, P.A.

Ferraioli, Wielkotz, Cerullo & Cuva, P.A., Certified Public Accountants, Accountants to
the Northwest Bergen County Utilities Authority (the “Authority™), a public body, corporate and
politic, of the State of New Jersey, HEREBY CERTIFIES as follows:

1. This certificate is delivered in connection with the issuance by the Authority of its
project notes (the “Obligations™) to be issued in connection with the financing of various sewer
improvements, including improvements at the wastewater treatment plant facility located in
Waldwick, New Jersey (the “2018B Project™) which Obligations will be issued pursuant to a
note resolution (the “Resolution”) expected to be adopted by the Authority at a meeting in the

second quarter of 2018.

2. The (i) Completion Requirement of the costs of construction set forth in the
Consulting Engineer’s Certificate with respect to the 2018B Project after deduction therefrom of
the amount of moneys (other than the proceeds of such Obligation) theretofore applied to
payment of such costs of construction and then reasonably expected to be available for payment
of such costs of construction, and (ii) that the principal amount of such Obligations is not less
than one hundred per centum (100%), or more than one hundred and one per centum (101%), of

the Completion Requirement.

3. All capitalized words and terms used, but not defined, herein shall have the
meanings ascribed to such words and terms respectively in the Trust Indenture (as defined in the
Resolution).

IN WITNESS WHEREOQF, Ferraioli, Wielkotz, Cerullo & Cuva, P.A,, Certified Public
Accountants, has caused this certificate to be executed in its name and on its behalf by its duly
authorized representative this 20th day of March, 2018,

G 3 Cllow Gt
FERRAIOLI, WIELKOTZ, CERULLO & CUVA, P.A.

CERTIFIED PUBLIC ACCOUNTANTS




NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY

RESOLUTION
No. 40-2018

Date: March 20, 2018

RESOLUTION OF THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY
APPROVING THE CONSULTING ENGINEER PROJECT REPORT AND CERTIFICATES
OF THE CONSULTING ENGINEER AND ACCOUNTANT IN CONNECTION WITH
VARIOUS SEWER IMPROVEMENTS, INCLUDING IMPROVEMENTS TO THE
AUTHORITY’S GRAVITY INTERCEPTOR PIPING SYSTEM AND MANHOLES

WHEREAS, THE NORTHWEST BERGEN COUNTY UTILITIES AUTHORITY (the
“Authority”) has reviewed the project report prepared by its consulting engineer and certificate
prepared by its consulting engineer and auditor in connection with various sewer improvements,
including improvements to the Authority’s gravity interceptor piping system and manholes; and

NOW, THEREFORE, BE IT RESOLVED BY THE NORTHWEST BERGEN
COUNTY UTILITIES AUTHORITY, as follows:

Section 1. The Authority hereby approves the project report prepared by its consulting
engineer and certificates prepared by its consulting engineer and auditor in connection with
various sewer improvements, including improvements to the Authority’s gravity interceptor
piping system and manholes.

Section 2. This resolution shall take effect immediately.

SECRET

| Bonagura | Chewcaskie | Danubio | DePhillips | Gabbert | Kelaher Lolacono | Plumley | Kasparian
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March 13, 2018

Mr. Howard Hurwitz, Executive Director
Northwest Bergen County Utilities Authority
30 Wyckoff Avenue at Authority Drive

P.O. Box 255

Waldwick, New lersey 07463

Re: Engineer's Report
Northwest Bergen County Utilities Authority
Interceptor System Rehabilitation Project

Dear Mr. Hurwitz:

The Northwest Bergen County Utilities Authority (NBCUA) is proposing a multi-year conditional
assessment and rehabilitation program for their existing interceptor system.

INTRODUCTION

The NBCUA, which was established in 1952, receives sewage in whole or in part from eleven (11)
member municipalities including Allendale, Ho-Ho-Kus, Mahwah, Midland Park, Ramsey, Waldwick,

Wyckoff, Saddle River, Upper Saddle River, Franklin Lakes, and Ridgewood.

Sanitary sewage from member municipalities is conveyed to the NBCUA treatment plant located in the
Township of Waldwick via an existing interceptor/pumping station system that is owned and operated
by the NBCUA. NBCUA’s existing infrastructure system consists of approximately 31 miles of gravity
interceptors and force mains ranging in size from 8-inches to 42 inches. There are 13 gravity interceptors
that traverse NBCUA's service area, most of which were constructed in the late 1960’s and 1970’s. The
gravity interceptor system consists of over 130,000 lineal feet (LF) of asbestos cement pipe (ACP),
reinforced concrete pipe (RCP) and polyvinyl chloride {PVC) pipe and over 500 manholes.

In early 2016, the NBCUA had a break on the gravity portion of the Trunk Sewer West Interceptor
downstream of the Midland Park Pump Station discharge point. The Trunk Sewer West Interceptor was
originally constructed in 1967 out of reinforced concrete pipe (RCP), which has a life expectancy of
approximately 50 years and is vulnerable to corrosion that may result over time from hydrogen sulfides
released from pump station discharges. Emergency repair of the interceptor resulted in costs upwards

of $1 million.

Additionally, this break exposed the potential of future failures in other similar sections of the NBCUA's
interceptor system and thus, generated a need to evaluate, assess and develop a plan for rehabilitation
and/or repair of the aging interceptor system. With most the Authority’s interceptor mains and
manholes installed in 1967 and 1979, they may be reaching a lifecycle stage where full replacement,
lining and/or repairs are necessary to extend the useful life of these assets. Limited annual screening of
selected manholes, as well as various maintenance activities, have been conducted within the system in

T&M ASSOCIATES, 11 Tindall Road, Middletown, NJ 07748 [ 732.671.6400 [ 732.671.7365 I tandmassociates.com



recent years, but no comprehensive evaluation to prioritize the eventual rehabilitation, lining and/or
repair of the interceptor mains or manholes has been performed to date.

PROPOSED IMPROVEMENTS

To address this concern the NBCUA is currently evaluating their existing interceptor system based on
their criticality of each system component. Interceptor mains and manholes are investigated and/or
televised for further evaluation and assessment. During this phase, potential defects are identified and
prioritized for further assessment to determine the best course of action for rehabilitation or repair.
Rehabilitation or repair options may include Cured-in-Place (CIP) lining, slip lining and/or pipe/manhole
replacement. Rehabilitation and repair recommendations will be based on engineering judgement on a
case by case basis and consider many factors including the following:

e Quantity of flow through the defect;
« Accessibility to the defect (i.e. access, defect depth, bypass ability, etc.); and

« Expected life span of rehabilitation or repair.

This evaluation process and the rehabilitation and/or repair of damaged sections is expected to take
several years to complete. The cost for the Interceptor System Rehabilitation for the next 3 to 5 years

has been estimated at $10,000,000.

If you have any questions, please call.

Very truly yours,

-2

/
T&M ASSOCIATES /

o il
V \//\!
NICHOLAS C. ROTONDA, P.E.

CONSULTING ENGINEER

NR:RRS:sch

cc: Authority Commissioners
Doug Bern, Esq.
John D. Draikiwicz, Esq.
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CERTIFICATE OF T&M ASSOCIATES

T&M Associates, Consulting Engineer to the Northwest Bergen County Utilities
Authority (the “Authority”), a public body, corporate and politic, of the State of New Jersey,
HEREBY CERTIFIES as follows:

1. This certificate is delivered in connection with the issuance by the Authority of its
project notes (the “Obligations™) to be issued in connection with the financing of various sewer
improvements, including improvements to the Authority’s gravity interceptor piping system and
manholes (the “2018C Project”) which Obligations will be issued pursuant to a note resolution
(the “Resolution™) expected to be adopted by the Authority at a meeting in the second quarter of

2018.

2. The amount of the costs of the 2018C Project, the amount of Operating Expenses
attributable to such 2018C Project for each of the next fifteen Fiscal Years, and the amount,
calculated at current rates upon which Service Charges are based, of the Revenues attributable to
such 2018C Project for each of said Fiscal Years, is set forth in Schedule A attached hereto.

3. Al capitalized words and terms used, but not defined, herein shall have the
meanings ascribed to such words and terms respectively in the Trust Indenture (as defined in the

Resolution).

IN WITNESS WHEREOF, T&M Associates, has caused this certificate to be executed in
its name and on its behalf by its duly authorized representative this 20th day of March, 2018,

T&M ASSOCIATES

/,;";/ .;? /f |
7
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SCHEDULE A

INTERCEPTOR SYSTEM REHABILITATION PROJECT
PROJECT COSTS, OPERATING EXPENSES AND REVENUES

1. THE AMOUNT OF THE COSTS FOR THE INTERCEPTOR SYSTEM REHABILITATION PROJECT IS
$10,000,000.

2. THERE WILL BE NO ADDITIONAL OPERATING EXPENSES ATTRIBUTABLE TO THE INTERCEPTOR
SYSTEM REHABILITATION PROJECT FOR EACH OF THE NEXT 15 FISCAL YEARS.

3. THERE WILL BE NO REVENUES ATTRIBUTABLE TO THE INTERCEPTOR SYSTEM REHABILITATION
PROJECT FOR EACH OF THE NEXT 15 FISCAL YEARS.

G:\Projects\NBUA\G1701\Correspondence\SCHEDULE A-MARCH 2018.dac



SCHEDULE A
INTERCEPTOR SYSTEM REHABILIATION PROJECT COSTS, OPERATING EXPENSES AND REVENUES
1. THE AMOUNT OF THE COSTS FOR THE INTERCEPTOR SYSTEM REHABILITATION PROJECT I€ $10,000,000.
2. THE AMOUNT OF ADDITIONAL OPERATING EXPENSES ATTRIBUTABLE TO THE INTERCEPTOR SYSTEM
REHABILITATION PROJECT FOR EACH OF THE NEXT 15 FISCAL YEARS IS:
ADDITIONAL
YEAR OPERATING EXPENSE

$0

DONOO S WK

3, THE AMOUNT OF REVENUES ATTRIBUTABLE TO THE INTERCEPTOR SYSTEM REHABILITATION PROJECT
FOR EACH OF THE NEXT 15 FISCAL YEARS I8:

YEAR REVENUVE

©ONDO BWN

G:\Projects\NBUA\G1801\Correspondence\ENG CERT SCH A-Mar 2018.xls



Ferraioli, Wielkotz, Cerullo & Cuva, P.A.

Charles J. Ferraioll, Jr, MBA, CPA, RMA Certified Public Accountants Newton Office
Steven D. Wielkotz, CPA, RMA 401 Wanaque Avenug 100B Maln Strest
James J. Cerulio, CPA, RMA - Pompton Lakes, New Jersey 67442 Newton, N.J, 07860
Paul J. Cuva, CPA, RMA 973-835-7800 973-579-3212
Thomas M. Ferry, CPA, RMA Fax 973-835-6631 Fax 973-579-7128

CERTIFICATE OF FERRAIOLL WIELKOTZ, CERULLO & CUVA, P.A.

Ferraioli, Wielkotz, Cerullo & Cuva, P.A., Certified Public Accountants, Accountants to
the Northwest Bergen County Utilities Authority (the “Authority™), a public body, corporate and
politic, of the State of New Jersey, HEREBY CERTIFIES as follows:

1. This certificate is delivered in connection with the issuance by the Authority of its
project notes (the “Obligations™) to be issued in connection with the financing of various sewer
improvements, including improvements to the Authority’s gravity interceptor piping system and
manholes (the “2018C Project”™) which Obligations will be issued pursuant to a note resolution
(the “Resolution”) expected to be adopted by the Authority at a meeting in the second quarter of

2018.

2. The (i) Completion Requirement of the costs of construction set forth in the
Consulting Engineer’s Certificate with respect to the 2018C Project after deduction therefrom of
the amount of moneys (other than the proceeds of such Obligation) theretofore applied to
payment of such costs of construction and then reasonably expected to be available for payment
of such costs of construction, and (ii) that the principal amount of such Obligations is not less
than one hundred per centum (100%), or more than one hundred and one per centum (101%), of

the Completion Requirement.

3. All capitalized words and terms used, but not defined, herein shall have the
meanings ascribed to such words and terms respectively in the Trust Indenture (as defined in the
Resolution).

IN WITNESS WHEREOF, Ferraioli, Wielkotz, Cerullo & Cuva, P.A., Certified Public
Accountants, has caused this certificate to be executed in its name and on its behalf by its duly
authorized representative this 20th day of March, 2018.

(ud;, & Clgw G A

FERRAIOLI, WIELKOTZ, CERULLO & CUVA, P.A.
CERTIFIED PUBLIC ACCOUNTANTS
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	ARTICLE I   AUTHORITY AND DEFINITIONS
	101. Supplemental Indenture.  This Sixth Supplemental Trust Indenture is supplemental to, and entered into pursuant to, the Trust Indenture.
	102. Definitions.
	1. Except as otherwise provided in this Sixth Supplemental Trust Indenture, all terms which are defined in the Trust Indenture shall have the same meanings, respectively, in this Sixth Supplemental Trust Indenture as such terms are given in the Trust ...
	2. The following terms shall have the following meanings in this Sixth Supplemental Trust Indenture:

	103. Authority for this Sixth Supplemental Indenture.  This Sixth Supplemental Indenture is entered into pursuant to the Act and Sections 202, 203, 204 and 80l of the Initial Trust Indenture.

	ARTICLE II   AUTHORIZATION AND DETAILS OF THE 2021 BONDS
	201. Authorization, Principal Amount, Designation, Series and Purposes.
	1. Pursuant to the provisions of the Trust Indenture, a series of Bonds entitled to the benefit, protection and security of such provisions is hereby authorized in an aggregate principal amount of $_______ as shown in the I-Bank Loan Agreement.  Such ...
	2. The 2021 Bonds shall be issued for the purposes of

	3. The Series 2021A Bonds shall be issued to the I-Bank for the purposes of (a) evidencing the loan made by the I-Bank to the Authority pursuant to the I-Bank Loan Agreement, and (b) paying certain administrative costs of the I-Bank required in connec...
	4. The Series 2021B Bonds shall be issued to the State for the purpose of evidencing the loan made by the State to the Authority pursuant to the State Loan Agreement.

	202. Principal Amount, Date, Maturities and Interest Rates for the 2021A Bonds.  The 2021A Bonds shall be issued in an aggregate principal amount of $______ as shown in the I-Bank Loan Agreement, and shall be dated the date of delivery and shall matur...
	203. Principal Amount, Date, Maturities and Interest Rates for the 2021B Bonds.  The 2021B Bonds shall be issued in an aggregate principal amount of $________ as shown in the State Loan Agreement, and shall be dated the date of delivery and shall matu...
	204. Manner and Place of Payment.  The principal of the 2021 Bonds shall be payable at the corporate trust office of The Bank of New York Mellon, Woodland Park, New Jersey, as Trustee and Paying Agent or in such other manner as may be provided in the ...
	205. Denominations, Numbering and Lettering.  The 2021A Bonds shall be issued in fully registered form and registered in the name of the I-Bank.  The 2021A Bonds shall be issued in the form of one certificate in the denomination of the aggregate princ...
	The 2021B Bonds shall be issued in fully registered form and registered in the name of the State.  The 2021B Bonds shall be issued in the form of one certificate in the denomination of the aggregate principal amount of the 2021B Bonds.  The 2021B Bond...
	206. Redemption.  The 2021A Bonds may be redeemed in whole or in part prior to the maturity thereof at the option of the Authority and upon the prior approval of the I-Bank (a copy of which approval shall be delivered to the Trustee), subject to the c...
	207. Establishment of Accounts, Application of Proceeds of 2021 Bonds.
	1. For purposes of the Trust Indenture, it is hereby determined that the 2021A Bonds are being issued by the Authority in consideration of the funding by the I-Bank of the Project Loan Account (as established, designated and referred to in the I-Bank ...
	2. For purposes of the Trust Indenture, it is hereby determined that the 2021B Bonds are being issued by the Authority in consideration of the funding by the State of the Project Loan Account (as established, designated and referred to in the State Lo...
	3. In addition to the application of the proceeds of the 2021 Bonds as provided in subsections 1 and 2 of this Section 207, there shall be deposited into the Bond Reserve Account on or prior to the date of issuance and delivery of the 2021 Bonds, avai...

	208. Covenants With Respect to Tax Matters.  In addition to the covenants contained in Article VII of the Initial Trust Indenture, the Authority hereby covenants and agrees with the Trustee and the Holders of the 2021 Bonds as follows:
	(i) The Authority shall cause to maintain the exclusion of interest on the 2021 Bonds from gross income for federal income tax purposes pursuant to Section 103 of the Code, and in furtherance of such covenant, the Authority shall comply with the provi...
	(ii) The Authority shall not take or permit any action or fail to take any action, which would cause the 2021 Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Code; or which would cause the 2021 Bonds to constitute “private ac...
	(iii) the Authority shall make any and all payments required be made to the United States Department of the Treasury in connection with the 2021 Bond pursuant to Section 148 (f) of the Code from amounts on deposit in the Accounts established under the...
	(iv) Notwithstanding any other provisions of the Trust Indenture to the contrary, so long as necessary in order to maintain the exclusion of interest on the 2021 Bonds from gross income for federal income tax purposes pursuant to Section 103 of the Co...

	209. Form of 2021 Bonds and Trustee’s Certificate of Authentication.  Subject to the provisions of the Trust Indenture, the 2021 Bonds and the Trustee’s Certificate of Authentication thereon shall be in substantially the following form with such varia...

	ARTICLE III   TRUST INDENTURE TO REMAIN IN EFFECT; EFFECTIVE DATE
	301. Trust Indenture to Remain in Effect.  Except as supplemented and amended by this Sixth Supplemental Trust Indenture, the Trust Indenture shall remain in full force and effect.
	302. Effective Date.  This Sixth Supplemental Trust Indenture shall become effective immediately upon its execution and filing with the Trustee.



	Engineer's Reports, Certificates and Accountant Certificates
	Engineer's Report, Certificate and Accountant certificates
	accept report and certificates -16


