
 37327130.1 

Cent re  Square  Wes t    1500  Marke t  S t ree t ,  38 t h  F loor    Ph i l ade lphia ,  PA 19102-2186 
Phone:  (215)  972-7777    Fax :  (215)  972-7725 

D E LA W A R E   F LO R ID A   I L L IN O IS   M A R Y LA N D   M A S S A C H U S E T T S   N E W  J E R S E Y   N E W  Y O R K   P E N N S Y L V A N IA   W A S H IN G T O N ,  D C  

A DELAWARE LIMITED LIABILITY PARTNERSHIP 

 

 

 
 

Courtney L. Schultz 

 Phone: (215) 972-7717 

 Fax: (215) 972-1839 

Courtney.Schultz@saul.com 

www.saul.com 

 

August 17, 2020 
 
Via Email  
Honorable Aida Camacho-Welch, Secretary 
New Jersey Board of Public Utilities 
44 South Clinton Avenue, Suite 314 
P.O. Box 350 
Trenton, NJ 08625-0350 
 

Re: In the Matter of the Petition of The Atlantic City Sewerage Company for 
Approval of a Financing Program Involving The Issuance of Long-Term Debt 
through June 30, 2024 
BPU Docket No. WF2008-      

 
Dear Secretary Camacho-Welch: 
 
 Enclosed for filing please find a courtesy copy of a Petition submitted on behalf of The 
Atlantic City Sewerage Company, (“Petitioner”) initiating the above-referenced matter.  We have 
filed this Petition electronically with the Board of Public Utilities, pursuant to the Board’s March 
19, 2020 Order in Docket No. EO200230254 (I/M/O The New Jersey Board of Public Utilities 
Response to the COVID-19 Pandemic for a Temporary Waiver of Requirements for Certain Non-
Essential Obligations).  Accordingly, no hard copies will be provided.  
 
 Please contact me if you have any questions regarding this proceeding.  Thank you for your 
attention to this matter.   
 
       Respectfully submitted, 
 
 
 
       Courtney L. Schultz 
 
 
 
Enclosures 
cc: Service List (as indicated) 
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 STATE OF NEW JERSEY 
 BOARD OF PUBLIC UTILITIES 
 
IN THE MATTER OF THE PETITION OF THE 
ATLANTIC CITY SEWERAGE COMPANY FOR 
APPROVAL OF A FINANCING PROGRAM 
INVOLVING THE ISSUANCE OF LONG-TERM 
DEBT THROUGH JUNE 30, 2024 

: 
: 
: 
: 
: 
: 
: 

 
PETITION 
 
 
DOCKET NO. WF2008________ 
 

 
TO THE HONORABLE BOARD OF PUBLIC UTILITIES: 
 

The Atlantic City Sewerage Company (“Petitioner”, “ACSC”, or “Company”), a public 

utility corporation of the State of New Jersey, with its principal office at 1200 Atlantic Avenue, 

Suite 300, Atlantic City, New Jersey 08404, respectfully submits this Petition to the New Jersey 

Board of Public Utilities (“Board” or “BPU”) pursuant to N.J.S.A. 48:3-7 and 48:3-9 and 

N.J.A.C. §14:1-5.9.  Petitioner makes the following statements and submits the following 

information in support of this Petition: 

1. Petitioner operates a sewage collection and transmission system within its defined 

service territory, consisting of the city of Atlantic City, New Jersey.  Within its service territory, 

Petitioner serves approximately 7,600 customers.  Petitioner purchases its sewerage treatment 

from the Atlantic County Utilities Authority.   

2. Petitioner is seeking authorization from the Board to: (a) issue and sell 

Long-Term Debt in one or more offerings from time to time, and not later than June 30, 2024, in 

an aggregate principal amount not to exceed $10,000,000 consisting of one or more series of 

First Mortgage Bonds; (b) execute and deliver one or more supplemental mortgages and such 

other documents as may be necessary or appropriate to effectuate the issuance of Long-Term 
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Debt; and (c) take such actions as Petitioner determines may be necessary or appropriate in 

connection with any of the foregoing.   

3. The Petitioner contemplates issuance of new Long-Term Debt through tax exempt 

issuances in conjunction with issuances by the New Jersey Economic Development Authority 

(“EDA”) or taxable issuances through bank loans.  The use of proceeds from Petitioner’s 

issuance of new Long-Term Debt will be for the construction, rehabilitation, upgrade and 

expansion of various sections and components of the sanitary sewer system, as may be required 

to meet the needs and demands of Atlantic City, while maintaining the environmental integrity of 

the region.  Petitioner will also issue replacement Long-Term Debt in circumstances where it is 

economically advantageous to do so.   

4. Petitioner may issue Long-Term Debt in the form of secured bonds, which will be 

issued pursuant to that indenture of mortgage dated as of December 31, 1991 (“Original 

Indenture”), by and between the Company and The Bank of New York Mellon, as successor in 

interest to National Community Bank of New Jersey (“Mortgage Trustee”), as supplemented by 

one or more supplemental indentures (the “Supplemental Indentures”) to the Original Indenture, 

as heretofore amended and supplemented (collectively, the “Mortgage Indenture”).  The 

Mortgage Indenture constitutes a first mortgage lien on substantially all of the property of 

Petitioner except for certain excluded property.  All bonds issued under the Mortgage Indenture 

will be pari passu (in other words, the bondholders will have equal claim to the assets used to 

secure the issuance).   

5. If Petitioner issues Long-Term Debt in the form of secured bonds, Petitioner will 

grant a first mortgage lien on substantially all of its property.  Petitioner may also make, execute 

and deliver to the Mortgage Trustee under the Mortgage Indenture certain financing statements 
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upon forms UCC-1, providing to the Mortgage Trustee a security interest in substantially all of 

the Petitioner’s property, except for certain excluded additions.   

6. Petitioner proposes to issue the Long-Term Debt, if in the form of bonds, pursuant 

to a private placement.  For each debt issuance under this Petition, Petitioner will solicit bids 

from a minimum of three (3) prospective purchasers for the purchase of the Long-Term Debt 

through a Request for Proposals (“RFP”) process.  For all Long-Term Debt issued by Petitioner 

pursuant to this Petition, Petitioner will accept the most economically advantageous interest rate 

and other terms based upon analysis of any and all proposals received in response to the RFPs. 

7. Petitioner is seeking authorization of the Board for the financing program 

described above so that it can have the flexibility to take advantage of favorable market 

conditions for Petitioner’s indebtedness as opportunities arise without obtaining further approval 

of the Board.  By granting Petitioner the authority it seeks, Petitioner will be in the best position 

to attain the lowest cost of funds available for Long-Term Debt.  

8. Petitioner currently intends to make an issuance of approximately $7 million in 

Long-Term Debt during the second quarter of 2021.  Attached to this Petition as Exhibit C is a 

Schedule of Estimated Issuance Costs for this transaction.  

9. In connection with the financing contemplated by this Petition, ACSC proposes 

to: 

  (a) Make, execute and deliver one or more supplemental mortgage indentures 

to the Original Indenture for secured debt; and 
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  (b) Make, execute and deliver one or more underwriting agreements, official 

statements, bond purchase agreements, loan and security agreements and indentures and such 

other documents, agreements, instruments and indentures as may be necessary or appropriate for 

any of the proposed financings. 

10. The following is a summary of the proposed terms for financing: 

  (a) The terms and conditions of the Long-Term Debt, including but not 

limited to: purchase price, interest rate, and maturity date will be established by the competitive 

process described in this Petition. 

  (b) If secured, the Long-Term Debt will be issued under and subject to the 

Original Indenture.    

11. The Company may hire a financial advisor in connection with one or more of the 

issuances of Long-Term Debt, as it deems necessary or appropriate to provide assistance in 

evaluating the circumstances and terms surrounding a particular transaction and to advise 

Petitioner with respect to market conditions and prospective underwriters for the proposed 

financing. 

12. By this Petition, the Company hereby requests authorization to issue and sell the 

Long-Term Debt without further approval by the Board of the specific terms and conditions 

thereof, and consistent with the competitive procedures described herein.  Petitioner proposes to 

proceed with each such issuance and sale so long as it is satisfied that the sale produces the most 

economically beneficial transaction upon consideration of all relevant factors existing at the time. 

13. Petitioner anticipates that, if the Long-Term Debt is obtained through a bond 

issuance, the price to be paid to Petitioner will be between 98% and 102% of the principal 

amount of the Long-Term Debt offered for sale.   
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14. In the event the conditions set forth above are satisfied, Petitioner would accept 

the proposal which produces the lowest effective cost of money to Petitioner and would further 

propose to issue and sell such securities in accordance with the terms thereof, without further 

order of this Board.     

15. As soon as practicable following the acceptance of any proposal resulting in the 

issuance and sale of any Long-Term Debt hereunder, Petitioner will submit to the Board the 

terms of the accepted proposal as well as a summary of the relevant terms of each of the other 

proposals received.  

16. Petitioner hereby incorporates herein by reference the following information 

contained in the Petitioner’s Annual Report to the Board for the year ended December 31, 2019:1 

(a) Balance Sheets as of the beginning and end of 2019 (pp. 9-10). 
 

(b) Sewerage Plant in Service, by account, as of the beginning and the end of 

2019 (pp. 13-14). 

(c) Additions to and retirements from Sewerage Plant in Service for the year 

2019 (p. 15). 

(d) The capital stock of Petitioner that was authorized, issued and outstanding 

as of December 31, 2019 (pp. 4, 21). 

(e) As to each issue or series of long-term indebtedness of Petitioner, the 

principal amount authorized to be issued, date of issue, date of maturity, rate of interest and 

principal amount outstanding as of December 31, 2019 (p. 23).  Note that for the period January 

1, 2020 through December 31, 2020, the Company expects to pay $1,448,933 against the 

principal amount outstanding.   

                     
1 Excerpts of the Annual Report are attached hereto as Exhibit G. 



6 
37301290.2

(f) A detailed income statement for the year ended December 31, 2019 (p. 

12). 

17. Information relating to the current financial condition of Petitioner (as of 

December 31, 2019), as required by N.J.A.C. 14:1-5.9(a)(9), is as follows: 

(a) CAPITAL STOCK      AMOUNT  

 Common Stock $0 par value, 
 80,000 shares authorized, 
 69,500 shares issued and outstanding   $695,000 
 
 Additional Paid in Capital    $251,315 
 

(b) FIRST MORTGAGE BONDS OUTSTANDING  

 Interest   Issue   Maturity  
Series   Rate     Date    Date  Authorized Outstanding 

2002 B Variable 06/27/02 12/01/21 $2,040,000   $   400,000 
2008    4.99%   12/29/08 12/29/28 $6,000,000   $3,471,606 
2010    3.65%   12/17/10 12/01/30 $8,000,000   $5,145,470 
2014    2.71%   12/30/14 12/01/34 $6,000,000   $4,811,059 
2018    3.374%   08/21/18 08/01/38 $8,000,000   $7,643,623  

    Total First Mortgage Bonds Outstanding        $21,471,758 

 
The Mortgage Indenture is a first lien upon virtually all of the Petitioner’s real and personal 

property except certain items such as cash, investments, inventories and transportation 

equipment, and other excluded property.   

(c) OTHER INDEBTEDNESS:  There were no outstanding amounts under the 

Company’s Line of Credit as of December 31, 2019. 

(d) INTEREST CHARGED TO INCOME:  The amount of interest charged to 

income and the rates thereof during the year ended December 31, 2019, by bond series, is 

portrayed on Exhibit A to this Petition.  See also Exhibit G, Annual Report, at p. 23. 
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(e) DIVIDENDS PAID:  The amount of dividends paid on Common Stock 

during the fiscal year ended December 31, 2019 was $1,370,540.  See also Exhibit G, Annual 

Report, at p. 11. 

(f) FINANCIAL STATEMENTS:  Comparative Consolidated Audited 

Financial Statements for the fiscal years ended December 31, 2018 and 2019, including balance 

sheets as of each date, and related statements of income and retained earnings and of cash flows 

for the years then ended are attached hereto as Exhibit B.   

18. In support of this Petition, the following exhibits are annexed hereto and 

incorporated herein: 

Exhibit A:  The amount of interest charged to income and the rates 
thereof during the year ended December 31, 2019. 

 
Exhibit B:  Comparative Consolidated Audited Financial Statements 

for the fiscal years ended December 31, 2018 and 2019. 
 
Exhibit C:  Schedule of Estimated Issuance Costs.  
 
Exhibit D:  Pro forma Capital Structure as of December 31, 2021, 

giving effect to the contemplated transactions. 
 
Exhibit E:  General timetable for the sale of the Long-Term Debt.  

 
Exhibit F:  Draft of a proposed form of Order. 
 
Exhibit G:  Excerpts of the Company’s Annual Report to the Board for 

the Year Ending December 31, 2019. 
 

19. A copy of the Resolution of the Petitioner’s Board of Directors authorizing the 

proposed transactions will be submitted to the Board once approved.  

20. No franchise or right is proposed to be capitalized, directly or indirectly, by the 

Company as a result of, or in connection with, the proposed issue and sale of securities referred 
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to in this Petition.  It is the intention of Petitioner, in good faith, to use the proceeds of the bonds 

to be issued as a result of this Petition for the purpose set forth herein. 

21. All notices and communications with respect to this proceeding should be sent to: 

Courtney L. Schultz, Esq. 
Saul Ewing Arnstein & Lehr LLP 
1500 Market Street 
Centre Square West, 38th Floor 

 Philadelphia, PA 19102 
(Phone) 215-972-7717 
(Fax) 215-972-1839 
Courtneys.Schultz@saul.com  
 

  Wendy E. Stewart, Treasurer & President-Elect 
  Atlantic City Sewerage Company 
  1200 Atlantic Avenue 
  Atlantic City, NJ 08404 
  (Phone) 609-345-0131 ext. 118 
  WStewart@ACSewerage.com  
 

22. The Company respectfully requests that the Board retain jurisdiction of this matter 

in order to ensure the prompt resolution of this matter and the availability of the terms on which 

the long-term debt will be secured.  

WHEREFORE, the Petitioner respectfully requests that this Honorable Board authorize 

the Petitioner to:  

 (1) Pursuant to N.J.S.A. 48:3-7 and 48:3-9, issue and sell up to $10,000,000 

aggregate principal amount of new Long-Term Debt;  

 (2)  Take such other action as Petitioner deems necessary or appropriate in 

connection with such issuances, including without limitation, the making, execution and delivery 

of one or more supplemental mortgage indentures and such other documents and instruments as 

may be necessary or desirable in connection with the issuance of any series of Long-Term Debt; 

and  

mailto:Courtneys.Schultz@saul.com
mailto:Courtneys.Schultz@saul.com
mailto:WStewart@ACSewerage.com
mailto:WStewart@ACSewerage.com
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 (3)  Provide such other relief as the Board deems just, reasonable and proper. 

Respectfully submitted, 
 
THE ATLANTIC CITY SEWERAGE COMPANY 
By:  SAUL EWING ARNSTEIN & LEHR LLP 

 
________________________________ 
Courtney L. Schultz, Esq. 
 

Dated:  August 17, 2020 
 
 

 
 
 
 



































































Exhibit E 

THE ATLANTIC CITY SEWERAGE COMPANY 
GENERAL TIMETABLE FOR THE SALE OF 

LONG-TERM DEBT IN 2021 

• August/September 2020

• October 2020

• November 2020

• December 2020

• January 2021

• March 2021

• May 2021

File NJ BPU Debt Financing Petition 

File NJ EDA Financing Application 

Receive NJ BPU Approval of Debt Petition 

Receive NJ EDA Approval of Financing Application 

Submit Request for Proposals ("RFPs") for Financing to 3 or 
more Financial Institutions 

Receive RFPs. Evaluate and Award Financing to Successful 
Bidder. Provide Required Information to NJBPU. 

Close on Refinancing & New Money Financing. 



Exhibit G































Exhibit H 

The Atlantic City Sewerage Company 
Proposed Form of Order 

 
 
 
STATE OF NEW JERSEY 
BOARD OF PUBLIC UTILITIES 
 
IN THE MATTER OF THE PETITION OF THE 
ATLANTIC CITY SEWERAGE COMPANY FOR 
APPROVAL OF A FINANCING PROGRAM 
INVOLVING THE ISSUANCE OF LONG-TERM 
DEBT THROUGH JUNE 30, 2024 

: 
: 
: 
: 
: 
: 
: 

 
PETITION 
 
 
DOCKET NO. WF2008________ 
 

 
 
(SERVICE LIST ATTACHED) 
 
BY THE BOARD: 
 
The Atlantic City Sewerage Company (the “Company”), a public utility of the State of New 
Jersey, filed a petition dated August 16, 2020, pursuant to N.J.S.A. 48:3-7 and 48:3-9, and 
N.J.A.C. 14:1-5.9, requesting authority to: 
 

1. Issue and sell Long-Term Debt in one or more offerings from time to time, and 
not later than June 30, 2024, in an aggregate principal amount not to exceed $10,000,000, 
consisting of one or more series of First Mortgage Bonds, or other evidences of 
indebtedness;  
 
2. To execute and deliver one or more supplemental mortgage indentures and such 
other documents as may be necessary or appropriate to effectuate the issuance of Long-
Term Debt; and  
 
3. To take such actions as Petitioner determines may be necessary or appropriate to 
effectuate the transactions described in the Petition. 
 

Petitioner states that it contemplates issuance of new Long-Term Debt through tax exempt 
issuances in conjunction with issuances by the New Jersey Economic Development Authority 
(“EDA") or taxable issuances through bank loans.  Petitioner states that it may issue Long-Term 
Debt in the form of secured or unsecured bonds.  If secured, Petitioner will execute one or more 
supplemental indentures to the original mortgage indenture dated December 31, 1991, as 
amended and supplemented (the “Mortgage Indenture”), thereby granting a mortgage lien on 
substantially all of its property.  Petitioner further states that it will also issue replacement Long-
Term Debt in circumstances where it is economically advantageous to do so.   
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Petitioner states that the proceeds from Petitioner’s issuance of new Long-Term Debt will be 
used for the construction, rehabilitation, upgrade and expansion of various sections and 
components of its sanitary sewer system, as may be required to meet the needs and demands of 
its service territory – Atlantic City, while maintaining the environmental integrity of the region.   
 
Petitioner proposes to issue the Long-Term Debt for sale through a private placement using a 
competitive bidding process to ensure the lowest cost and most economically advantageous 
terms.  Specifically, Petitioner states that it will solicit bids from a minimum of three (3) 
prospective purchasers for the purchase of the Long-Term Debt through a Request for Proposals 
(“RFP”) process.  The interest rate and other terms of any Long-Term Debt issuance will be 
determined by analysis of any and all proposals received in response to the RFPs.     
 
The policy of the Board has been to encourage competitive bidding for the sale of a utility’s 
securities unless it can be shown that through another method of sale, such as a negotiated public 
offering or private placement, there would be significant cost savings.  These savings should be 
to the benefit of the ratepayers and the method of sale should be advantageous to the utility. 
 
Based on its review of the proposed financing, the Board concludes that the proposed issuance of 
the Long-Term Debt under the terms of the financing plan set forth in the Petition will be in the 
best interest of Petitioner’s customers.  The proposed method of using either secured or 
unsecured bond issuances should provide maximum flexibility at the lowest cost, based upon the 
factors present at the time of the issuances.   
 
The Board, after investigation into this matter, being satisfied with the action sought to be taken 
by Petitioner, FINDS that the proposed transactions are to be made in accordance with law, are in 
the public interest, and approving the purposes hereof, HEREBY ORDERS that Petitioner be, 
and is HEREBY AUTHORIZED to issue Long-Term Debt in a principal amount of up to 
$10,000,000. 
 
This Order is subject to the following provisions: 

1. The Board’s approval is expressly limited to the issuance of Long-Term Debt 
upon the following conditions:   
 
(a) Whether secured or unsecured, taxable or tax exempt, all bond issuances 

shall be by private placement and the Company shall solicit bids from a 
minimum of three (3) prospective purchasers for the purchase of the Long-
Term Debt through a Request for Proposals (“RFP”) process.   

 
(b)   Prior to incurring indebtedness through the execution of one or more 

supplemental mortgage indentures, or other document for indebtedness, 
the Company shall solicit bids from a minimum of three (3) prospective 
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purchasers for the purchase of the Long-Term Debt through a RFP 
process. 

 
(c)   Upon selection of the successful bidder for the bond issuance, the 

execution of one or more supplemental mortgage indentures, or other 
document for indebtedness, the Company shall provide to the Board (i) a 
copy of the winning bid, (ii) the terms upon which the debt will be issued, 
and (iii) a summary of the terms of the other bids received.  

 
2. This Order shall not be construed as directly or indirectly fixing, for any purpose 

whatsoever, any value of the tangible or intangible assets now owned or hereafter 
to be owned by Petitioner. 

 
3. This Order shall not be construed as a certification that the securities offered for 

sale will be represented by tangible or intangible assets of commensurate value or 
investment cost. 

 
4. This Order shall not affect or in any way limit the exercise of the authority of this 

Board, or of this State, in any future petition or in any proceedings with respect to 
rates, franchises, services, financing (including the method of sale of securities), 
accounting, capitalization, depreciation or in any other matters affecting 
Petitioner. 

 
5. The authority granted in this Order shall become null and void and of no effect 

with respect to any portion thereof which is not exercised by June 30, 2024. 
 
 
DATED:      BOARD OF PUBLIC UTILITIES 
(SEAL)      BY: 
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