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will be available to pay the costs of acquiring the Assigned
Locomotives; and

WHEREAS, the Corporation desires to authorize the
substitution and exchange by the Corporation and the Series
2005A Trustee of the Assigned Locomotives for the Series
2005 Equipment and to authorize certain officers of the
Corporation to execute and deliver any and all such
documents, and to take any and all such actions, as may be
necessary, proper or desirable to effectuate, facilitate and
carry out the substitution and exchange by the Corporation
and the Series 2005A Trustee of the Assigned Locomotives
for the Series 2005 Equipment, all in accordance with the
Series 2005A Lease Agreement, including, without limitation,
the provisions of Section 7.2 thereof.

NOW, THEREFORE, BE IT RESOLVED BY THE
BOARD OF DIRECTORS OF NEW JERSEY TRANSIT
CORPORATION AS FOLLOWS: .

Section1. The Corporation hereby elects to
substitute and exchange the Assigned Locomotives for the
Series 2005A Equipment and the substitution and exchange
by the Corporation and the Series 2005A Trustee of the
Assigned Locomotives for the Series 2005 Equipment, as
contemplated by, and in compliance with, the provisions of
the Series 2005A Lease Agreement, including, without
limitation, the provisions of Section 7.2 thereof, is hereby
authorized and approved.

Section2. The Chairman, Vice Chairman,
Treasurer, Chief Financial Officer, Secretary and Executive
Director of the Corporation, or any other officer of the
Corporation who shall be appointed by the Executive
Director to have the power to execute the documents and
carry out the transactions contemplated by this Resolution,
are hereby authorized and directed by, for and on behalf of,
and in 'the name of, the Corporation, to execute and deliver
any and all assignments, instruments, certificates, affidavits,
opinions, directions, instructions and other documents, and
to take any and all other actions, as may be necessary,
proper or desirable to effectuate, facilitate and carry out the
substitution and exchange by the Corporation and the Series
2005A Trustee of the Assigned Locomotives for the Series
2005 Equipment, as contemplated by, and in compliance
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with, the Series 2005A Lease Agreement, including, without
limitation, the provisions of Section 7.2 thereof.

Section 3. This Resolution shall take effect as

provided in the New Jersey Public Transportation Act of
1979, as amended.
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ITEM 0812-95: REIMBURSEMENT RESOLUTION: DUAL-POWERED
LOCOMOTIVES AND MULTILEVEL VEHICLES: ACTION TO
AMEND PREVIOUS BOARD RESOLUTION NO. 0808-59
BENEFITS

Authorization of this reimbursement resolution will allow NJ TRANSIT to'recover
contractual amounts paid to Bombardier for dual-powered locomotives and option
Multilevel vehicles during the 60 day ‘lookback’ period permitted under the tax code.

'PURPOSE

NJ TRANSIT is acquiring four dual-powered locomotives and 184 Multilevel vehicles
with the proceeds of a Certificates of Participation (‘COPs’) financing.

NJ TRANSIT will make mobilization payments to Bombardier based upon contractual
milestones. NJ TRANSIT is permitted under the tax code to reimburse itself with .
subsequent note proceeds for payments made prior to the financing with the adoption of
a reimbursement resolution within 60 days of the date of payment.

In August 2008, the Board approved a Reimbursement Resolution for 26 dual- powered
locomotives and 50 Multilevel railcars to be acquired under options ‘E’ and ‘F’. Since no
federal funds will be used for the acquisition of the Multilevel cars, the Series 2005A
Certificates of Participation will now finance 22 locomotives under the Dual-Powered
locomotive contract. All of the option Multilevel cars, excluding those financed with the
State 2008A Certificates of Participation, together with four dual-powered locomotives,
will now be financed with the proceeds of the 2009A State Certificates of Participation.

This Board Iltem amends ltem 0808-59 adopted by the Board on August 13, 2008.

ACTION

Adoption of Reimbursement Resolution to recover prior payments.

FISCAL IMPACTS

Requested Authorization: Adoption of Reimbursement Résolution
Total Project Cost: N/A |
Projected Date of Completion: 2009

Anticipated Source of Funds: ~ N/A

Diversity Goal: N/A

Related/Future Authorizations: N/A
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Impact on Subsequent
Operating Budgets: N/A
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RESOLUTION OF NEW JERSEY TRANSIT
CORPORATION DECLARING ITS OFFICIAL INTENT TO
REIMBURSE ITSELF FROM THE PROCEEDS OF TAX-
EXEMPT DEBT OBLIGATIONS FOR CERTAIN COSTS
AND EXPENSES PAID PRIOR TO THE ISSUANCE OF
SUCH DEBT OBLIGATIONS IN CONNECTION WITH THE
ACQUISITION OF CERTAIN LOCOMOTIVES AND
MULTILEVEL VEHICLES

Adopted August 13, 2008 and
Amended and Restated December 10, 2008

WHEREAS, pursuant to N.J.S.A. 27:25-1 et seq. (the
“Act”), New Jersey Transit Corporation (the “Corporation”) is
authorized to purchase, lease as lessee, or otherwise .
acquire, own, hold, improve, use and otherwise deal in and
with real or personal property, or any interest therein, for any
public or private entity; and

WHEREAS, the Corporation intends to purchase
approximately four locomotives, plus spare parts, and
approximately 184 Multilevel vehicles (collectively, the
“Equipment”) pursuant to contracts between the Corporation
and Bombardier Transit Corporation; and

WHEREAS, the Corporation reasonably expects that
the cost of purchasing the Equipment, together with the
costs of certain engineering services, internal quality control
and other related costs associated the purchase of the
Equipment (collectively, the “Project Costs”), will be financed
on a long-term basis from the proceeds of debt obligations to
be hereatfter issued by the Corporation or by the State of
New Jersey or an agency or authority of the State of New
Jersey on behalf of the Corporation (the “Debt Obligations”);
and

WHEREAS, prior to the date of issuance of the Debt
Obligations, the Corporation has paid (within 60 days prior to
the date hereof), and may continue to pay, for certain Project
Costs with funds of the Corporation that are not borrowed
funds; and

WHEREAS, the Corporation reasonably anticipates
that the interest on the Debt Obligations will be excludable .
from gross income under Section 103 of the Intemal
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Revenue Code of 1986, as amended (the “Code”) for
purposes of federal income taxation; and

WHEREAS, the Corporation desires to preserve the
right to treat an allocation of the proceeds of the Debt
Obligations to the reimbursement of the Project Costs paid
prior to the issuance of the Debt Obligations as an expenditure
for such Project Costs to be reimbursed for purposes of
Sections 103 and 141 through 150, inclusive, of the Code;

NOW, THEREFORE, BE IT RESOLVED BY THE
BOARD OF DIRECTORS OF NEW JERSEY TRANSIT
CORPORATION AS FOLLOWS:

Section 1. The Corporation reasonably expects to
reimburse the expenditure of Project Costs paid prior to the
issuance of the Debt Obligations with the proceeds of the Debt
Obligations.

Section 2. This Resolution is intended to be, and
hereby is, a declaration of the Corporation’s official intent to
(a) incur and pay certain Projects Costs prior to the issuance
of the Debt Obligations, and (b) reimburse itself for such
Project Costs from the proceeds of the Debt Obligations in
accordance with Treasury Regulations §1.150-2 promulgated
under the Code.

Section 3. The maximum principal amount of Debt
Obligations presently expected to be issued for the purpose of
permanently financing the Project Costs (including, without
limitation, costs of issuance, the funding of reserve funds, if
any, and the amounts to be used to reimburse the Corporation
for Project Costs paid prior to the issuance of the Debt
Obligations) is $500 million.

Section 4. The Project Costs to be reimbursed with
the proceeds of the Debt Obligations will be “capital
expenditures” within the meaning of Section 150 of the Code
and Treasury Regulation §1.150-2(d)3) promulgated
thereunder, or a cost of issuance of the Debt Obligations.

Section 5. No reimbursement allocation of the
proceeds of the Debt Obligations will employ an "abusive
arbitrage device" under Treasury Regulations §1.148-10 to
avoid the arbitrage restrictions or to avoid the restrictions
under Sections 142 through 147, inclusive, of the Code. The
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proceeds of the Debt Obligations used to reimburse the
Corporation for Project Costs, or funds corresponding to such
amounts, will not be used, within one year after the
reimbursement allocation, 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 defined in Treasury Regulations §1.148-1), of
the Debt Obligations or another issue of debt obligations of the
Corporation, other than amounts deposited into a "bona fide
debt service fund" (as defined in Treasury Regulations §1.148-

1),

Section 6. No reimbursement allocation of the
proceeds of the Debt Obligations will occur later than 18
months after the later of (i) the date the expenditure from a
source of funds other than the proceeds of the Debt
Obligations is paid, or (ii) the date the Equipment with respect
to which the reimbursed cost was paid is “placed in service”
(within the meaning of Treasury Regulations §1.150-2) or
abandoned, but in no event more than 3 years after the
expenditure is paid.

Section7. The - Chairman, Vice Chairman,
Treasurer, Chief Financial Officer, Secretary and Executive
Director of the Corporation are hereby authorized and
directed by, for and on behalf of, and in the name of, the
Corporation, to execute any and all documents and take any
and all other actions as may be necessary or desirable to
carry out the intent and purpose of this Resolution.

Section 8. This Resolution shall take effect as
provided in the Act.
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ITEM 0812-96: SELECTION OF SPECIAL COUNSEL

BENEFITS

Engaging outside legal counsel provides efficiencies and flexibility in the assignment of
legal services and complements the services provided by the Transportation,
Construction and Condemnation Section (TC&C) of the New Jersey Division of Law.
The Attorney General makes new assignments through individual retention letters.

The legal services currently provided by DeCotiis, Fitzpatrick, Cole & Wisler as Special
Counsel include:

e Litigation and counseling
e Real estate development, leasing and other real estate related activity

PURPOSE

NJ TRANSIT requires significant and varied legal expertise in support of its day-to-day
operations. DeCotiis, Fitzpatrick, Cole & Wisler, as Special Counsel, has assisted
NJ TRANSIT with regard to ongoing litigation related to a complex case at the Newark
Bus Complex (NBC) stemming from a disagreement between 11-14 Newark Urban
Renewal Limited partnership, an affiliate of Hartz Mountain Industries (Hartz) over the
terms of lease agreements entered into in 1986. Hartz filed a lawsuit seeking a
declaration from the Court stating that NJ TRANSIT's right to renew its lease term
commencing in 2011 has been extinguished. Currently, NJ TRANSIT and Hartz are
engaged in discovery in preparation for trial.

The Attomey General has designated DeCotiis, Fitzpatrick, Cole & Wisler as Special
Counsel to NJ TRANSIT for the projects referenced above. This authorization enables
the Attorney General in conjunction with NJ TRANSIT to continue to allocate legal
service requirements between the Division of Law and Special Counsel based on the
specific expertise required and the availability of experienced staff.

ACTION

Staff seeks authorization to continue to compensate DeCotiis, Fitzpatrick, Cole & Wisler
as Special Counsel with respect to the Newark Bus Complex litigation at an amount not
to exceed $350,000 subject to the availability of funds.

FISCAL IMPACTS

Requested Authorization: $350,000
Anticipated Source of Funds: Operating Budget
Projected Date of Completion: December 2009

Diversity Goal: N/A
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RESOLUTION

WHEREAS, NJ TRANSIT requires significant and
varied legal expertise in support of its day-to-day operations;
and

WHEREAS, the Attorney General ﬁas previously
designated Decotiis as Special Counsel; and

WHEREAS, NJ TRANSIT would continue to benefit
from the use of Special Counsel to assist in litigation

activities;

NOW, THEREFORE, BE IT RESOLVED that the
Chairman or Executive Director is authorized to continue to
compensate DeCotiis, Fitzpatrick, Cole & Wisler as Special
Counsel with respect to the Newark Bus Complex litigation
at an amount not to exceed $350,000, subject to the
availability of funds. '
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Port Authority chair: 2nd Hudson tunnel will'help economy

By Larry Higgs, Transportation Writer  November 7, 2008 m

JERSEY CITY — Port Authority Chairman Anthony Coscia said fast-tracking the

proposed second Hudson River rail tunnel to start construction next year will help
the economy, and called on the federal government to speed approvals and help
finance the massive project.

Coscia, speaking at the St. Peter's College 37th annual business symposium, also
said the Port Authority plans to fast track $3 billion worth of capital projects to
stimulate the economy and create jobs.

"A federal stimulus package that contains (tunnel) funding would allow us to get a
shovel in the ground in the first half of 2009 and get people to work as soon as
possible," Coscia said.

Funding for the project is now estimated to cost $8.7 billion instead of $7.6 billion,
due to inflation. Financing is split among New Jersey, the Port Authonty of New
York and New Jersey and the federal government. New Jersey is paying about 20
percent and the Port Authority and Washington are slated to pay about 40 percent
each. New York state isn't contributing, although Port Authority officials consider the
agency's funding to cover New York State.

Coscia said while the agency's revenues are likely to be affected by the economic
downturn, he said another toll increase to fund major projects is not being
considered.

So far a meeting with federal officials hasn't been scheduled, he said.

A list of specific projects that could be fast-tracked will be generated as part of the
Port Authority's 2009 capital plan, said Ron Marsico, Port Authority spokesman.

"In recent weeks we have undertaken a comprehensive analysis of the agency's
capital plan to identify projects that are shovel ready and fully funded and will
generate the most jobs for the region in the shortest possible time frame,” Coscia
said. -

Coscia estimated that for every $1 billion spent by the Port Authority for major
projects, that creates 47,000 new jobs and creates $6 billion in additional economic
output.
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Rail tunnel cost estimate raised 14 percent —
Tuesday, November 11, 2008, by Tom Davis, Staff Writer mmn
NJ Transit got the go-ahead Monday to.increase the estimated cost of a second New
York City rail tunnel to $8.7 billion — or by 14 percent.

The North Jersey Transportation Planning Authority endorsed the new cost estimate
to account for potential inflation.

The panel is responsible for authorizing federal grant money that is spent on
transportation projects in North Jersey. NJ Transit is seeking $3 billion to help fund
the tunnel, known as the Access to the Region's Core project.

Richard Sarles, NJ Transit executive director, said the new cost estimate comes as a
result of a "rigorous cost analysis" conducted in consultation with the Federal
Transit Administration.

"We've completed preliminary engineering, and this is what comes out of it — what
we feel is the cost," he said.

The authority's action came on the same day that Governor Corzine announced that
the Federal Transit Administration has approved the project's environmental-impact
statement.

After a 30-day comment period, the FTA can issue a "record of decision" that would
open the door for New Jersey to receive the $3 billion.

So far, Port Authority and New Jersey-officials have contributed nearly $6 billion
toward a tunnel that is expected to double rail capacity between New Jersey and
New York City by 2017. NJ Transit officials hope to begin work next year, saying the
project could stimulate the sour economy.

"This key federal approval dovetails with our economic recovery plan, which
includes a commitment to major capital projects that can jump-start the state's
construction sector and ensure the creation of thousands of jobs for New Jersey
residents," Corzine said.

Several rail advocates appeared at the planning authority's Monday meeting to
protest the cost hike, saying New York officials are not contributing enough money
to fund a project that should extend beyond Penn Station, and transport commuters
to Manhattan's East Side.

"If you want to help your rail riders and prove me wrong, this is probably your last
chance," said David Peter Alan, chairman of the Lackawanna Coalition advocacy group.

Sarles said both states are contributing a fair share of the money, pointing out that
the Port Authority is a bi-state agency whose executive director is appointed by the
New York governor.

"The Port Authority is contributing $3 billion to the project. The turnpike is
contributing $1.25 billion to the project,” he said. "Tolls are being collected from
New Yorkers. They're paying for part of the tunnel.”

E-mail: davist@northjersey.com



(NJT Board — 12/10/2008) Statement of Joseph M. Clift 40672

Member, Regional Rail Working Group
New Jersey Transit Board Meeting
November 12, 2008

Good morning Mr. Chairman and members of the board. I am here today to ask you to save $3 billion of
precious New Jersey infrastructure funding.

How can you accomplish this laudable, some might even say praiseworthy or heroic, action? By not approving
NIJ Transit’s recently announced $1.1 billion increase in the cost of the ARC project, and by instructing NJ
Transit to change the scope of work for ARC. Switching the New York terminus of ARC from the planned $4.6
billion — yes that’s $4.6 billion! — 34™ Street station to existing New York Penn Station, a connection developed
and presented by NJ Transit consultants in February of last year, will save $3 billion.

At this moment in time, NJ Transit has identified only $5.5 billion of “other people’s money” for ARC - $3.0
billion from the Port Authority and $2.5 billion from the federal New Starts program. The balance of the $8.7
billion budget — $3.2 billion - has to come from “New Jersey’s money”. Every dollar saved on the cost of
ARC is 100% New Jersey’s to keep or to not raise taxes, fees or tolls to get the dollar in the first place.
Conversely, every extra dollar spent on ARC is a dollar lost by New Jersey or a requirement to raise taxes, fees
or tolls to replace that dollar.

Another way to look at the impact of the $1.1 billion ARC increase is to divide it evenly among the 13 counties
and two cities of the North Jersey Transportation Planning Authority, which I did at their board meeting this last
Monday — it works out to $73 million each that will not be available for infrastructure investment. What could
you do in your community with $73 million?

Including the $419 million hit recently taken by the Transportation Trust Fund, reported in the media yesterday,
New Jersey is down $1.5 billion in state infrastructure funding just in the last two weeks — that’s the wrong
direction to be going during this tough fiscal period-

Doesn’t it make sense in these incredibly difficult times to take a hard look at NJ Transit not going it alone in an
ultra-expensive, 20-story deep, dead-end New York Penn Station Expansion, where in actual fact, this so called
expansion will be a 14-story climb just to get up to the existing Penn Station mezzanine?

Isn’t saving $3 billion worth the effort for NJ Transit to work with Amtrak, the owner of New York Penn
Station, and the Long Island Railroad (LIRR), NY Penn’s current major tenant, to bring the new trans-Hudson
tunnels into the station?

- Amtrak would benefit directly from having access to the new tunnels, especially as a back up for its 100-year
old tunnels.

- The stage would be set for future one-seat ride service to Grand Central Terminal, freeing 100,000 daily
trans-Hudson riders from the necessary subway, bus, cab or long walk required today to get to the east side of
Midtown. Absent such a connection, New Jersey rail riders will be relegated to permanent “second class” status,
while Metro-North riders today and LIRR riders in 2015, when the MTA’s East Side Access project is finished,
are afforded a short walk to their East Side job sites.

- NJ Transit riders would save the extra time entailed in using a station 20-stories beneath the street.

My name is Joseph M. Clift. I am a resident of Manhattan and past Director of Planning and Director of Strategic
Planning for the Long Island Railroad and past Manager of Operations Planning & Strategic Planning Analyst
for ConRail. I am speaking today as a representative of the Regional Rail Working Group (RRWG), a
consortium of rail advocacy organizations in the tri-state area, including the New Jersey Association of Railroad
Passengers, the Lackawanna Coalition and the Empire State Passengers Association and for the RRWG’s
alliance of organizations intent on getting ARC back on track.

Thank you for listening to my statement today — please act on it to save that precious $3 billion.

Attachments (3)

™
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ACCESS TO THE REGION’S CORE
IN
HUDSON COUNTY, NEW JERSEY
AND
NEW YORK COUNTY, NEW YORK

FINAL ENVIRONMENTAL IMPACT STATEMENT

PREPARED PURSUANT TO:

National Environmental Policy Act of 1969, §102 (42 U.S.C. §4332); Federal Transit Law (49 U.S.C.
§5301(e), §5323(b), and §5324(b); 49 U.5.C. §303 (formerly Department of Transportation Act of 1966,
§4(f)); National Historic Preservation Act of 1966, §106 (16 U.S.C. §470f); Executive Order 11990
(Protection of Wetlands); Executive Order 12372 (Intergovernmemtal Review of Federal Programs);
Executive Order 11988 (Floodplain Management); Executive Order 12898 (Environmental Justice); and
other applicable laws, regulations, orders, and guidelines

by the

FEDERAL TRANSIT ADMINISTRATION
U.S. DEPARTMENT OF TRANSPORTATION

and the
NJ TRANSIT CORPORATION
with the cooperation of
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
UNITED STATES ARMY CORPS OF ENGINEERS
UNITED STATES COAST GUARD

FEDERAL RAILROAD ADMINISTRATION

il 4%72%_ Vi a | /2 o5

Brigid Hés-Cherin Date of Approval
" Regional Administrator, Region Ii

Federal Transit Administration

- Lidisd B St 10/ 24/02

Richard R. Sarles " Date of Approval
Executive Director

NJ TRANSIT CORPORATION
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ABSTRACT

The Federal Transit Administration (FTA) and NJ TRANSIT have completed a Final Environmental
Impact Statement (FEIS) and Section 4(f) Evaluation for the Access to the Region’s Core (ARC)
project. As a result of public and agency comments received on the Build Alternative (documented in
the Draft Environmental Impact Statement published in February 2007 and Supplemental Draft
Environmental Impact Statement published in March 2008), and advancement of preliminary
engineering, NJ TRANSIT has refined elements of the Build Altemative to avoid, minimize or
mitigate projected impacts, without sacrificing achievement of project goals and objectives.

The Build Altemnative traverses a project area within Keamy, Secaucus, Jersey City, North Bergen,
Union City and Hoboken in New Jersey, the Hudson River, and the Borough of Manhattan in New
York. The project consists of additional commuter rail tracks and connections on the Northeast
Corridor, new tunnels under the Palisades in New Jersey, the Hudson River and Manhattan, and
connections to new station capacity and tracks under West 34™ Street from Eighth Avenue to Sixth
Avenue.

The purpose of ARC is to increase trans-Hudson commuter rail capacity to: accommodate projected
ridership growth from rail lines west of the Hudson River; enhance passenger convenience via a one-
seat ride on five NJ TRANSIT lines; and improve system safety and reliability between Frank R.
Lautenberg Station in New Jersey and midtown Manhattan.

The types of social, economic and environmental impacts considered for the Build Altemative
(during construction and on a long-term basis) include: transportation, land use and demographics,
environmental justice, visual resources and aesthetics, air quality, noise and vibration, ecology, water
resources, parklands, contaminated materials, safety and security, encrgy, utilities, historic and
archaeological resources, and Section 4(f) property use. Measures to mitigate anticipated impacts are
detailed in this FEIS.

FOR ADDITIONAL INFORMATION CONCERNING THIS DOCUMENT, CONTACT:

Donald Burns Tom Schulze
Federal Transit Administration, Region II NJ TRANSIT

One Bowling Green One Penn Plaza East
New York, NY 10004 Newark, NJ 07105

212-668-2203 973-491-8912






