MEETING MINUTES OF THE
POLLUTION CONTROL FINANCING
AUTHORITY OF GLOUCESTER COUNTY

SPECIAL MEETING

FEBRUARY 25, 2014

The special meeting of the Pollution Control Financing Authority of Gloucester
County was called to order by Chairman Robert DiLella on Tuesday, February 25, 2014
in the Freeholders Conference Room on the 3" floor of the County Building, 2 South
Broad Street, Woodbury, New Jersey.

Present at the meeting were as follows: Robert DiLeila, Andrew Chapkowski,
George Hubbs, Gerald White and Solicitor Thomas Heim.

Also present at the meeting was Jeffrey D. Winitsky, Bond Counsel, Parker
McCay, P.A.

Solicitor Thomas Heim announced that Public Notice of this meeting pursuant to

the Open Public Meetings Act of 1975 had been given in this manner:

~ A..Posting written notice of same on the official bulletin board in the County
Clerk’s office on February 7, 2014. _ -

B. Mailing written notice to the Gloucester County Times and Courier-Post
Newspapers on February 7, 2014. '

C. In filing written notice with the Clerk of Gloucester County on February 7,

2014.

D. Notice of TEFRA, also scheduled for February 25, 2014.
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A motion was made by Mr. Gerald White and seconded by Mr. Andrew
Chapkowski to approve the meeting minutes of February 5, 2014. The motion was
unanimously carried. Roll call vote: Mr. Robert DiLella, Yes; Mr. Andrew Chapkowsk|
Yes; Mr. George Hubbs, Yes; Mr. Gerald Whlte Yes.

A motion was made by Mr. George Hubbs and seconded by Mr. Gerald White to
memorialize the adoption of Resolution No. 2014-05. Resolution approving shared '
services with Parker-McCay, Bond Counsel. The motion was unanimously carried. Roll
call vote: Mr. Robert DiLelia, Yes; Mr. Andrew Chapkowski, Yes; Mr. George Hubbs,
Yes; Mr. Gerald White, Yes.

SEE RESOLUTION FILE

RESOLUTION 2014-05

NEW BUSINESS:

Publication of notice of TEFRA hearing was published February 11, 2014 in the
South Jersey Times and the Courier Post Newspapers through the office of Bond
Counsel, Parker-McCay

A motion was made by Mr. George Hubbs and seconded by Mr. Gerald White to
open the TEFRA heaing to the public. At the start of the hearing, Chairman Robert
DiLella read the entire transcript of the Public Hearing of February 25, 2014 into the
record. Prior to closing the hearing, Gerald White went downstairs to the front door to
ensure no persons were there to attend the meeting. No one was there. A motion to
close the TEFRA hearing was made by Mr. George Hubbs and seconded by Mr. Gerald
White. Roll call vote: Mr. Robert Dilella, Yes: Mr. Andrew Chapkowskl Yes; Mr. George
Hubbs, Yes; Mr. Gerald White, Yes.
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A motion was made by Mr. George Hubbs and second by Mr. Andrew Chapkowski
to approve Bond Resolution, Resolution No. 2014-06, Resolution authorizing the
issuance and the sale of Authority tax exempt Pollution Control revenue funding bonds
(Logan Project), Series 2014A, in an aggregate principal amount not to exceed
$65,000,000.00 and it's taxable Poliution Control revenue refunding bonds (Logan
Project), Series 2014B, in an aggregate amount not to exceed $10,000,000.00; and
authorizing certain actions in connection therewith. The motion was unanimously carried.
Roli Il vote: Mr. Robert DiLella, Yes; Mr. Andrew Chapkowski, Yes; Mr. George Hubbs,
Yes, Mr. Gerald White, Yes.

A copy of said transcript is attached hereto and made part of the minutes as is a
copy of affidavit pf publication.

SEE RESOLUTION FiLE

RESOLUTION 2014-06

There being no further business a moﬁbn was made by Mr. Andrew Chapkowski
and seconded by Mr. George Hubbs to adjourn the meeting.

Meeting adjourned at 6:05 P.M.

Respectfully submitted, -

e

Robert fy{Dil ella, CHAIRMAN




THE POLLUTION CONTROL FINANCING AUTHORITY OF GLOUCESTER
COUNTY
" TRANSCRIPT OF PUBLIC HEARING OF
February 25, 2014
The public hearing of The Pollution Control Financing Authority of Gloucester County
("Authority™) scheduled for 5:00 P.M. local time on, Tuesday, February 25, 2014, is hereby
called to order. This public hearing is being held pursuant to the requirements of Section 147(f)
- of the Internal Revenue Code of 1986, as amended. I am Robert DiLella, Chairman of tpe
Authority. Attending the public hearing relating to the Authority's proposed issuance ofits

Pollution Control Revenue Refunding Bonds (Logan Project), Series 2014A ("Authority Bonds")
are the following persons: :

wb_ mendets 7 Dee
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I hereby enter into the record and attach hereto as Exhibit "A", a copy of the Affidavit of
Publication from The Gloucester County Times of this Authority's notice to the public of the
instant hearing. : '

The Authority is now ready to hear testimony concerning the issuance by the Authority of
not more than $65,000,000 aggregate principal amount of its revenue bonds to be issued on
behalf of Keystone Urban Renewal Limited Partnership {("Company") to finance the costs of a
project consisting of (a) the refunding of the New Jersey Economic Development Authority's
Exempt Facility Revenue Bonds (Keystone — 1992 Project) ("1992 NJEDA Bonds") and Exempt
'Facility Revenue Refunding Bonds (Keystone — 2012 Project) ("2012 NJEDA Bonds"), (b) the
funding of"a debt service reserve fund to secure the payment of the Authority Bonds, and (c) the
payment of certain costs and expenses in connection with the issuance of the Authority Bonds.

The Authority has the power to issue tax-exempt revenue bonds for various projects in
the County, including the refinancing of any bonds previously issued to finance the costs of
pollution control facility projects.

The proceeds of the 1992 NJEDA Bonds were originally used by the Company to finance a
portion of the costs of the construction and equipping of certain air and water pollution control
facilities, sewage facilities and solid waste disposal facilities as part the construction and equipping
of an approximately 202 megawatt coal-fired cogeneration plant facility owned by the Company




that produces electric power and intermediate pressure steam located at 76 U.S. Route 130, Logan

‘Township, Gloucester County, New Jersey, on the east bank of the Delaware River. The proceeds
* of the 2012 Bonds were used by the Company to refund a portion of the 1992 NJEDA Bonds.

As permitted by the New Jersey Pollution Control Financing Act, and in accordance with
the applicable provisions of the Internal Revenue Code, the proceed of the Authority Bonds will be
used to refund the 1992 NJEDA Bonds and the 2012 Bonds in their entirety, to fund certain debt
service reserve funds created to secure the Authority Bonds and to pay certain costs incurred in
connection with the issuance of the Authority Bonds.

Let the record show that ND member(s) of the public attended, offered
testimony or other comments as of §~,” 3 / p.m. on this date.




, I Robert DiLella, Chairman of the Authority, do hereby certify that the foregoing is a true
and accurate transcript of the public hearing held on February 25, 2014 by the Authority.

THE POLLUTION CONTROL = FINANCING
AUTHORITY OF GLOUCESTER COUNTY

Date: February 25, 2014




. EXHIBIT"A"

Affidavit of Publication _




'AFEIDAVIT OF PUBLICATION

" State of New Jersey

. . sS; -
Gloucester County
Salem County )
Cumberiand County
PUBLIC HOTICE
NOTICE OF PUBLIC HEARING

NOTICE 1S HEREBY GIVEN in accordance with
Chapter 231 of the Pamphiet Laws of 1975, as amended,
af tie Stale of New lersey and in sccordance with
Section 147(1) of the Internal Revenue Code of 1986,
as amended, and the repulations promuigated
thereunder, that The Pollution Coatrol Financing

- huthority ol Gloucester County ("Authority”) will hold

8 public heering on Tuesday, February 25, 2014, at
5:00 p.m. at the Gloucester County Administration
Bullding, 2 South Brosd Street, 3rd Fioor, Conference
‘Room “0°, Woedbury, New Jersey 08096, concerning
the request by Heystone Urban Renewal Limited
Pastnership (*Company™) for the Authorily to approve
a plan of finencing involving the issuance, in one or
more series, of not more than $60,000,000 ageregate
printipal amount of the Authorily's tax-exempt

_ revenue bonds [o finance a portion of the costs of &

project consisting of the ctrrent refunding. of the
New Economic

mmmr& () Bxemy
Fatility Revenue Bonds (Keystone — 1992 ijecitp)t
(°1992. Bonds®™); and (i) Exempt Facility Revenue
Refunding Bonds (Keystone — 2012 Project) ("2012

Refunding Bonds®), which 2012 Refunding Bonds .
refunded a portion of the 1992 Bonds. The-proceeds -

of the 1952 Bonds were used 10 finance a portion of
the costs of the construction and equipping of certain
ay or wates polfiution control factiities, sewage facilities
and salid waste disposal facilities as part the

construction and equipping of an approximately 202 -

megawatt coal-fired cogencration plant facility
owned by the Company that produces efectric gower
and Infermediafe pressure steam localed at 76 US.
Route 130, Logen Yowaship, Gloucester County,
Rew Jorsey, on the east bank of the nelawaé’,te River.

The Autherity has the power to issue tax-exempt
revenye bonds for various projects in Glovcester
County, New Jersey, including for the purpose of
vefinancing prior debt issued to finance qualifying
*noliution control fachiities” under the New Jersey
Pofution Controd Financing Act (HJ.SA 40:37C-1 el seq).

The Public Is invited to appear and be heard at the
public hearing ot the address set forth above and/or
to submit wiitlen comments to Thomas G. Heim,
Esquire, Attomey for the Authorily, t 14 Hamison
Street, Suite 102, Woodbusy, Now Jersey 08096, .

THE POLLUTION CONTROL FIVANCING
AUTHORITY OF GLOUCESTER COUNTY

Cost:$7176 . - Re72124) 21-1t )

Joseph P. Owens, being duly sworn, on.his oath, says he
is an agent of the South Jersey Media Group,
publishers of "South Jersey Times", a newspaper printed
and published at Cheiry Hill, N.J. for the State and Counties
of Gloucester, Salem and Cumberiand aforesaid, and

‘that a notice of which the annexed is a true cory, was
. published in said newspaper-for a period of _ time(s),

succesgively commencing on the QEQ'_\, - ___dayof
a4 busonds , 2014, and continuing .
. V- , 2014,

2 V/ ~Publisher

: 7 Savegh P Owens
orn to m this 1 Hi_ day of

P

, 2014,

\ P

Iy s ﬂ ;

Cynthia J. Frazier - " Notary Public of New Jersey

My commission Expires on May 12, 2016




RESOLUTION NO. 2014-05 |

S ' RESOLUTION APPROVING A SHARED SERVICES AGREEMENT
BY AND BETWEEN THE POLLUTION CONTROL FINANCING
AUTHORITY OF GLOUCESTER COUNTY AND THE COUNTY OF
GLOUCESTER, NEW JERSEY, FOR BOND COUNSEL

WHEREAS, the Pollution Control Financing Authority of Gloucester County
_{“Authority”) is a public body, corpérate and politic, creéted pursuant to N.J.S.A. 40:37C-1, et
seq., and |
WHEREAS, the County of Gloucester, State of New jersey, (“County”) is a body politic
and corporate of the State of New Jersey with its main office located at 2 South Broad Street,
Woodbury, New Jersey, 08096; and
WHEREAS, the County has a contract dated January 1, 2014 with the law firm of Pafker
McCay, P.A., for p,rofessionai bond counse! legal services and other legal services of a
speci.alized nature; and -
WHEREAS, the Authority has a need for bond counsel from time to time; and
WHEREAS, tbhe Authority desires to utilize th“ei services of Parker McCay, P.A., for bond
‘counsel to provide such services in the proposed refinancing of certain NJDEA Exempt Facility
Revenue Bonds issued in connection with the Logan Cogeneration Plant located in Logan
Township, Gloucester County, New Jersey; and
WHEREAS, it is the intention of the'parties to enter into an agreement to which Parker
McCay, P.A., will provide bond counsel services to the Authority; and
WHEREAS, N.J.S.A. 40A:65-1, et seq., specifically authorizes Io_ca_l governmental units to

enter into shared services agreements; and




WHEREAS, saxd Shared Ser\nces Agreement attached hereto and marked Exhibit “A”,
complies specn‘” cally with N.J:S.A. 40A: 65—9 |

NOW, THEREFORE BE IT RESOLVED by the Po!lutlon Control Fmancmg Authonty of

Gloucester County, as follows:

1. The Shared Services Agreement to be adopted by and between The County of
Gloucester; New Jersey, and The Pollution Control Financing Authority of Gloucester
County for Bond Counsel, specifically the faw office of Parker McCay, P.A., be and

“hereby is approved for the purpose of providing legal services in the proposed
refinancing of certain NJDEA Exempt Facilities Revenue Bonds issued in connection
with the Logan Cogeneration Plant located in Logan Township, County of Gloucester,
State of New Jersey.

A copy of this Resolution shall be published in The South Jersey Times, as required by
law.
ADOPTED at a meeting of the Pollution Control Financing Authority of Gloucester

County held on lfebruafy 5, 2014,

BN

!
8

- /’;—')Daert DlLeMa, Chalrman

"ATTEST:

/\EAMH~\\&




SHARED SERVICES AGREEMENT
by and between thé
COUNTY OF GLOUCESTER, NEW JERSEY
THE POLLUTION chTRoi, FINANCING AUTHORITY OF GLOUCESTER COUNTY
D FOR | |

 THE PROVISION OF BOND COUNSEL

Dated: _F @B/?VA?Q_ & o4

' Prepared by: Matthew P. Lyons,
County Counsel




_SHARED SLRVlLEb AGREEN[ENT

THIS SHARED SERVICES AGREEMENT ("Shared Services Agreement"), dated this

4 dayof  FeBR géA f , 2014, by and between the County of Gloucester ("County"),

and The Pollution Control Findncing Authority of Gloucester County ("Authority"):
RECITALS
1. .The County is a body politic and corporate of the State of New J ersey wn;h main

offices located at Two S. Broad Street, Woodbury, NJ 08096;

2. The Authority is a public body, corporate and pohtlc created pursuant to N.J.S.A.
40:37C-1 et. seq., ; _

3. The County has a contract dated January 1, 2014 Withthe law firm of Parker
‘McCay (“Parker McCay”) for the provision of legal services for bond counsel as

Exhibit “A”;
4. The Authority has a need from time to time for such serViceS'
5. The Authority desiresto uhhze the services of Parker McCay for bond counsel to

provide such services as needed

6. It js the intention of the parhes to enter into an agreement pursuant to whmh
Parker McCay will provide to The Authonty certain bond counsel services on an
as needed ba31s : : :

7. N.J.S.A. 40A 65-1 et'seq., spec1ﬁca11y authorizes local govemmental units to
enter into shared semces agreements;

8. - The Shared Serv1ces Agreement comphes spec1ﬁca11y Wlﬂl N.J. S AL 40A: 65-9

' NOW THEREFORE in consideration of the mutual pronnses, agreements and other
considerations made by and between the parties, County and the Authority do hereby agree as
follows:

. AGREEMENT

A.  DESCRIPTION OF SERVICES.

The County, through Parker McCay, will provide bond counsel services to the Aﬁthon'ty.




Note: In the performance of any of these services, the partles agree that the County does -
not assume responsibility for the perfonnance of the contractor selected by the authonty ,

PARTIES’ RESPONSIBILITIES

The County through Parker McCay shall prov1de the services descnbed in paragraph A of
this Agreement.

COST OF SERVICES.

The Authonty shall be obhgated to pay drrectly to Parker McCay any cost for the services
that may be provided by Parker McCay pursuant to this Agreement under the terms set
forth in Exhibit A.

" DURATION OF AGREEMENT.

This Agreement shall be effective for the period commencing upon the executlon date of

this Agreement and shall continue for a period of one year.

TERMINATION

This Agreement may be termmated upon Ninety (90) days written notice to the other

party or parties, as appropriate, as follows

1. If, through any cause, a party shall fa11 to fulfill in tlmely and proper manner its
_ obligations under this Agreement, or if a party shall violate any of the covenants,
' agreements, or stipulations of this Agreement, the aggrieved party shall thereupon
have the right to terminate this Agreement upon glvmg written notice of such
termination to the v1olatmg party; : :




M S N

-2 ‘A party may termmate this Agreement for pubhc convenience at any time by a

notice in writing to the other party or parties, as appropnate

.;‘3. Termination shall not operate to affect the validity of the indemniﬁcation

* provisions of this Agreement, nor to prevent either party from pursuing any: other
relief to which it may be entitled pursuant to the terms of this Agreement

LIMITATION OF DELEGATION.

To the extent that this Agreement constitutes a delegation of authority by the County,. this
Agreement shall not be construed to delegate any authority other than the authority to

" provide the services described in this Agreement, consistent with the terms and

provisions of this Shared Services Agreement.

Neither the County nor The Authoﬁty ihtend by this Agreeme.nt. to create any agency |
relationship other than that which may be specifically required by the Shared Services

" Agreement Act for the limited purpose of the provision of service by the County pursuant

to this Agreement.

- INDEMNIFICATION.

The Authority shall indemnify and hold the County harmless against én'y claim, loss,
liability, expense (including costs, counsel fees and/or expert fees) resultmg from any
negligent or intentional act committed by the Authonty :

The Authonty agrees that it shall give an authonzed County representative prompt written
notice of the filing of each such claim and the institution of each such suit or action.

COMPLIANCE WITH LAWS AND REGULATIONS.

. County and the Authority agree that they will at their own cost and expense promptly
- comply with, or cause to be complied with, all laws, rules, regulations and other

governmental requirements which may be applicable to 1ts performance of the services
descnbed in this Agreement.

INSURANCE.

At all times during the term of this Shared Services Agreement, all parties shall maintain or

cause to be maintained with responsible insurers who are authorized to do business in the
State of New Jersey, or in such other manner as may be required or permitted by law,

~ casualty, Workers® Compensation, all-risk and comprehensive general liability insurance

with respect to the services to be performed pursuant to this Agreement. The Authority

 shall, simultaneous to the execution of this Agreement, deliver certifications of said
 insurance to the County, naming the County as an additional insured. '




NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER.

In the event that any agreement which is contained in this Shared Services Agreement
should be breached by any party and thereafter such breach shall be waived by the other

party, as appropnate such waiver shall be limited to the particular breach so walved and
shall not be a waiver of any other breach hereunder. -

NO PERSONAL LIABILITY.

No covenant, condition or agreement contained in this Shared Services Agreement shall be
deemed to be the covenant, condition or agreement of any past, present or future officer,
agent or employee of the County, the Authority, in his or ber individual capacity, and
neither the officers, agents or employees of the County or the Authority, nor any official
executing this Shared Services Agreement shall be liable personally on this Shared Services
Agreement by reason of the execution hereof by such person or arising out of any
transaction or activity relating to this Shared Services Agreement.

MISCELLANEOUS.

1. . Amendment. This Shared Services Agreement may not be amended or modified
for any reason without the express prior written consent of the parties hereto.

2. Successors and Assigns. This Shared Services Agreemént- shall inure to the benefit
of and shall be binding upon the County, the Authority and their respective
successors and assigns. '

3. Severability. In the event that any provision of this Shared Services Agreement
shall be held to be invalid or unenforceable by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable any otber provision hereof.

4. Counterparts. This Shared Services Agreement may be simultaneously executed
) in several counterparts, each of which shall constitute an original document and all
of which shall constitute but one and the same instrument.

5. Entire Agreement. This Shared Services Agreement sets forth all the promises,
covenants, agreements, conditions and undertakings between the parties hereto with
respect to the subject matter hereof, and supersedes all prior or contemporaneous
agreements and undertakings, inducements, or conditions, express or implied, oral -
or written between the parties hereto.

6. Further Assurances and Corrective Instruments. The County and the Authority

shall execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably

. be required for correcting any inadequate or incorrect description of the Project or to
correct any inconsistent or ambiguous term hereof. :




7. Headings. The Article and Section headings in this Shared Services Agreement are
included herein for convenience of reference only and are not intended to define or
limit the scope of any provision of this Shared Services Agreement.

8. Non-Waiver. It is understood and agreed that nothing which is contained in this
Shared Services Agreement shall be construed as a waiver on the part of the parties,
or any of them, of any right which is not explicitly waived in this Shared Services
~ Agreement.
' 9. Governing Law. The terms of this Shared Services Agreement shall be govemed
by and construed, interpreted and enforced in accordance with the laws of the State
of New Jersey. .

M. EFFECTIVE DATE. This Agreement shall be effective as of this_____ day of
, 2014, which date shall be considered the commencement date of this
Agreement, and whlch effective date shall be so designated in authorizing resolutions to
be adopted by the parties to this Shared Services Agreement.

, ATTEST: : ' COUNTY OF GLOUCESTER
ROBERT N. DILELLA, CLERK ROBERT M. DAMMINGER, DIRECTOR
ATTEST: | POLLUTION CONTROL FINANCE

o o o AUTHORITY OF GLOUCESTER COUNTY

i i LR




'MOVED/SECONDED:

Resolution moved by Commissioner é solR& ¢ 1[/ U8B BS

: ’ L9
Resolution seconded by Commissioner HT\) b L\?g i) Cf H A f /é’/ 0.(05 /(/1

VOTE:

No Abstain Absent

Yes

Commissioner
K _Dilell P
L. HUGBRS
& WhTE |
3. GTHﬁPHnuJ<K|

L Kbt

ATTESTATION:
This Resolution was acted upon at the Special Meeting of the Authority held on February 25,

2014, at the Authority's principal corporate offices in Woodbury, New Jersey.

Attested to this 2§th day of February, 2014.

o P NQ

Secretary of the A\lﬁhority

FORM and LEGALITY: 7
i approved as to form and legality as of February 25; 2014.

y: / t ‘ A\~
b Thomas G. Heim, E’sc{uire

General Counsel to the Authority




'RESOLUTION NO. 2014-06

RESOLUTION OF THE POLLUTION CONTROL
FINANCING AUTHORITY OF GLOUCESTER COUNTY
AUTHORIZING THE ISSUANCE AND SALE OF ITS
POLLUTION CONTROL REVENUE REFUNDING BONDS
(LOGAN PROJECT), SERIES 2014A, IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $65,000,000, AND
ITS TAXABLE POLLUTION CONTROL REVENUE
BONDS (LOGAN PROJECT), SERIES 2014B, IN AN
AGGREGATE AMOUNT NOT TO EXCEED $10,000,000;
AND = AUTHORIZING CERTAIN ACTIONS - IN
CONNECTION THEREWITH ) .

~ Parker McCay P.A.
Mount Laurel, New Jersey
Bond Counsel




. ' RESO!.UTION NO. 2014-06 _

' RESOLUTION OF THE POLLUTION CONTROL.
FINANCING AUTHORITY OF GLOUCESTER COUNTY
AUTHORIZING THE ISSUANCE AND SALE OF ITS
POLLUTION CONTROL REVENUE REFUNDING BONDS
(LOGAN PROJECT), SERIES 2014A, IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $65,000,000, AND
ITS TAXABLE POLLUTION CONTROL REVENUE
BONDS (LOGAN PROJECT), SERIES 2014B, IN AN
AGGREGATE AMOUNT NOT TO EXCEED $10,000,000;
AND  AUTHORIZING CERTAIN ACTIONS IN
CONNECTION THEREWITH ‘ ‘

" BACKGROUND
WHEREAS, The Pollution Control Financing Authorlty of Gloucester County
("Authonty"), a pubhc body corporate and pohtlc and a pohtlcal subd1v131on of the State of New
- Jersey ("State") constituting an agency and instrumentality of the County of Gloucester, New
J érsey ("County"), was duly organized and is presently existing under the provisions of the New
Jersey Pollution Control Financing Law, constituting Chépter 376 c;f ihe Pam_phlet Laws of l>973

of the State and the acts amendatory thereof and supplemental thereto ("Act"); and

WHEREAS, the Act declares it to be in the public interest of the State to provide for the
prompt construction of "Pollution Control Facilities" (as' defined in the Act) and that the method
of financing provided by the Act is in the public interest and serves a public purpose in

encouraging the protection of the health, welfare and safety of the citizens of the State; and .

WHEREAS, the Act provides that the Authority shall have the power to issue its

revenue bonds in such principal amounts as, in the opinion of the Authority, shall be necessary to

provide sufficient funds to carry outthe purposes of the Act; and




i

WHEREAS, Keystone Urban Renewal Limited Partnership ('_'Keystone") and Logan
Generating Company, L.P. ("Logan" and together with Keystone, the "Cdmpény") own and
operate the Logan Cogenerati;.l Plant, an approximately 202 megawatt coal-fired cogeneration
plant that produces electricity and intermediate steam ("Plant"), located in Logan Township,

Gloucester County, New Jersey ("Township"); and

'WHEREAS, the Company financed certain of the costs of the acquisition, constfuction,
installation and equipbing of the Plant through the New Jersey Economic Development
Aﬁthority ("NJEDA") by the issuance and sale of $90,000,000 aggregéte principal amount of the
NJEDA's Exempt Facility Revenue Bonds (Keystone — 1992 Project) (1992 NJEDA Bonds");

and

WHEREAS, in particular, a portion of the proceeds of the 1992 NJEDA Bonds were
loaned by the NJEDA to the Company and were utilized to finance the costs of certain air
pollution control, water pollution control and sewage and solid waste facilities as part of the

construction, installation and equipping of the Plant (collectively,ithe "Original Project"); and

WHEREAS, on December 21, 2012, the NJEDA, at the request of the Company, issued
‘$50,350,000 aggregate principal amohl-mt- of its Exempt Facility Revenue Refunding Bonds
(Keystone — 2012 Project) ("2012 NJEDA Bonds" and together with the 1992 NJEDA Bonds,
the "NJEDA Bonds") for the purpose of refunding a corresponding principal amount of the then

outstanding 1992 NJEDA Bonds; and

WHEREAS, the 1992 NJEDA Bonds are currently outstanding in the aggregate

2-




R o

* principal amount of $6,950,000 and are subject to redemptien prior to maturity, in whole, at the

option of the Company (with prior notice to the NJEDA and with prior notice to and the consent
of the issuer of any letter of credit facility then securing payment of the 1992 NJEDA Bonds) on
any interest payment date for the 1992 NJEDA Bonds at a redemptien price equal to 100% of the

principal amount thereof, plus interest accrued to the date fixed for redemption; and

WHEREAS, the 2012 NJEDA Bonds are currently outstanding in the aggregate

‘principal amount of $50,350,000 and are Subj ect to redemption prior to maturity, in whole, at the

option of the Company (with prior notice to the NJEDA and with prior to and consent of the -

issuer of any letter of credit facility then_ securing vpayment of the 2012 NJEDA Bonds) on atny

-business day at a redemption price equal to 100% of the principal amount thereof, plus interest

. accrued to the date fixed for redemption; and

WHEREAS, by letter dated January 31, 2014, the Company provided written request to

the Authority for the purpose of seeking the Authority's financial assistance in the form of the ,

issuance and sale by the. Authorrty of its tax-exempt prrvate -activity and taxable bonds, the |
proceeds of which would be loaned to the Company to: (1) reﬁnance the costs of the Original
Project by (a) the current reﬁmdlng of the 1992 NJEDA Bonds outstandmg at the time of

issuance of the Authority's bonds described below, and (b) the current refunding of all of the

. 2012 NJEDA Bonds outstanding at the time of issuance of the Authority's bonds described

below; (ii) fund a debt service reserve to provide additional security for the payment of the bonds
issued by the Authority; and (iii) pay certain costs and expenses in connection with the
refinancing of the costs of the Original ‘Project and the issuance of any bonds by the Authority on

behalf of the Company (collectively, the "Reﬁnancing Project"); and




, WHEREAS in accordance W1th the prov1s1ons of thc Act (m partlcular NJSA. 40 37C-

1), the Authorlty is permltted to issue its revenue bonds mcludmg revenue refundmg bonds, to -
ﬁnance‘or reﬁnance the costs- of ' pollutron control facﬂltles only where such facxhtles have
received certification from the Commlss1oner of the New‘Jersey Department of Environmental

. Protection ("Commissioner"); and

WHEREAS, in accordance with the ret_iuirements of the A_ct, and as a pre-condition to
the Authority's .considerotion of this‘ | Resolution, the Company obtaine.d certification
("Certiﬁcatioﬁ") from the éorhrhiosioner' :that‘ 1 each of the improvements and e-quiprhent
constituting the Orrgmal Project quahﬁed as "pollutlon control facﬂltles“ as defined in the Act,
and that each was acquired, constructed and installed in furtherance of the purpose of reducing, .
abating or preventing pollution; and (11) such Original Project did not conﬂlct with, overlap or
duplicate arry other 'planne(t or existing pollution corltrol_ facilitieo undertaken or plahned by
another public agency or Vautho.rityA within any political subdivision in the State of New Jersey

when originally constructed, acquired and installed (a copy of such Certification has heretofore

=been provided to thevAuthori_ty for review); and

WHEREAS, based, in part, upon the obtainment of such Certification, and after
consultation with the Authority's ptofeésional' advisors, the Authority, in accordance with the
Act, has determined to provide financial assistarice to the Company in order to undertake and

complete the Refinancing Project; and

WHEREAS, in order to provide financing to the Company for the purpose of completing

the Refinancing Project described in the preceding paragraphs, the Authority, in'ﬁlrtherance of




the 'purposés_of the Act, hereby i)roposés to issue':its: ’(1) Pollution Control Reivenue .Refun'ding |
Bonds (Logan Project), Series 2014A, in an aggregate principal amount not to exceed
$65,000,000 ("2014A Bonds"); and (ii) Taxable Pollution._Control Revenue Bonds (Logan
~ Project), Series 2014B, in an aggregate prinéipal amount not to exceed $1.0,000,000 ("2014B

'Bonds" and together with the 2014A Bonds, the "Bonds"); and

WHEREAS, the Bonds shall be issued pursuant to and in accordance with the terms and
provisions of this Resolution, the Act and an Indenture of Trust, to be dated as of the first day of
the calendar month in which the Bonds are issued ("Indenture"), by and between the Authority

and The Bank of New York Mellon Trust Company, N.A., as trustee ("Trustee"); and

WHEREAS, upon issuance of the Bonds, and subject to the satisfaction of terms and
provisions of the Indenture and the Act, the proceeds thereof shall be loaned to the Company
(the "Loan")-pﬁrsuant to and in accordaﬁce with the terms and provisions of a Loan Agreement,
to be dated as of th;: first day of the calendar month in which the Bonds are issued ("Loan
Agreement"), by and among the Authority, Keystone and Logan, and shall be applied to pay the
costs of the Refinancing Project including, infer alia, the refunding and redemption of the

NJEDA Bonds on the first available redemption date thereof; and

WHEREAS, the Bonds shall be special and limited obligations of the Authority payable
solely from the revenues pledged therefor under the Indenture, which revenues shall include loan
payments to be made by the Company under the Loan Agreement ("Loan Payments"), casualty

proceeds, if any, and eminent domain proceeds, if any; and




WHEREAS, the Loan Payments will be secured by a lien on and a security interest in
certain collateral of the Company consistingA pf: (i) real property owned or leased by the
Company; (ii) personal property owned‘by the Company, including equipment, receivables,
- insurance and other tangible and intangible assets; V'J(iii) ;111 of the Company's right, title and
" interest in and to all Project Contracts (as such term shall be déﬁned in the Indenture) that have
been or may be entered into by the Company; (iv) all revenues of the Company and all accounts
established pursuant to the Indenture; and (v) all perfnlts and other governmental approvals to

the extent permitted by law (collectively, the "Collateral"), which Collateral shall be subject to

any liens or rights created therein by a Collateral Agency and Intercreditor Agreement, to be -

dated as of the ﬁrstvdéy of the calendar month in which the Bonds are issued ("Intercreditor
Agreement"), by and among the Trustee, Keystone, Logan, the Authority and The Bank of New

York Mellon Trust Company, N.A., as collateral agent ("Collateral Agent"); and

WHEREAS, in addition to the secuﬁfy described in the immediately preceding
paragraph, as sécurity solely for the Company's obligation to repay the Loan, the Bonds shall
have the benefit of a first lien on and security interest in the debt service reserve funds and the

debt service fund to be established under the Indenture; and

WHEREAS, the Boﬁds will bé special and limifed obligations of the Authority, payable
solely from those sources set forth in the Indenture and shall not be in any way a debt or liability
of the State, or the County, or any political subdivision thereof other than the Authority (to ‘the
limited cxtent set forth in the Indenture) whether legal moral or otherwise, and neither the faith
and credit nor taxing power of the State nor any pohtlcal subdivisions of the State nor the

County shall be pledged to the payment of the principal or redemption price of and interest on

the Bonds; and




WHEREAS, the Company has requested that- the Authority negotiate the sale of the |
Bonds pursuant to a Contract of Pu:chése (""Purchase Contract"), by and beﬁﬁéeﬁ the Authority

and Morgan Stanley & Co. LLC, as underwriter ("Undefwﬁter");iand

WHEREAS, the Underwriter proposes to offer: (i) the 2014A Bonds for sale pursuant to
an Official Statement (as hereinafter defined); and (i) the 2014B Bonds for sale pursuant to a -

- Limited Offering Memorandum (as hereinafter defined); and

WHEREAS, as permitted by and in accordance vwitlvl bthe)“;ct and the Intérﬁal RéVenue
‘Code of | 1986, as aménded, and the fe@lation_s promulgated ther_euﬁ_der ("_Code"); the maturity
date of the Bonds may occur at a date later than the‘ original matjqrity‘ date of eéch series 6f the
NJEDA Bonds and certain Bond proceeds may be utilized to fuﬁd ‘one or more deﬁt service
reserve funds and pay c‘ertain. cos.ts‘of issuance, provi:ded: that the Authbrity shall, prior to the
issuance of sﬁch Bonds, amohg other thirigs: @® cor_ldﬁct a public hearing in accordance with the
CQde and, in particular, the Tax Equity and Fiscal Responsiybil_ity; Act of 1982 ("TEFRA v
Hearing") relative to the issuance of the Bonds; and (ii) obtain approval fof the issuance of the

Bonds from the Board of Chosen Freeholders of the County ("Board"); and

WHEREAS, the Authority now.Wishes to: @ esta‘l.blish‘or provide for the esfablis@ent
of the terms of the Bonds and to detex;rnine other métt#rs related tothe issuanée and sale thereof;
(ii) authorize and approvevthe execution and delivery of the Inderituré, the Loan Agreement, a
Disbursement Agreement, to Be dated as of the-ﬁrst day of thé calendar month in which-the
- Bonds are issued ("Disbursement Agreement"), by and amor.lgv Keystone, Logan, the Trustee, the

Collateral Agent and the Authority ("Disbursement Agreement"), the Intercreditor Agreement,




the P'urcha5¢ Contract, i1v1c1udinhg};t1.16 acknowiedgement of any le'ttver‘s: of rép;eSGntafidns to be
delivered by the Company in ‘»cbnnection thh the execution and deliveiy of the Purchase
- Contract ("Leﬁer of “Repr'esent‘étibn"),‘ and ofher rel'e-va_nt ﬁﬁéncing docu’fnents‘ 'within the
limitations of _this'Bond Resoiution (é(;llectively, the "Bond D,ocuments");.(ii‘i) -authorize and
approve the preparatioﬁ and 'dissefniﬁation of any reqﬁired iibti'ces,': and tﬁe» execution and
delivery of any requiréd certificates, ag'reemcnt's ér btﬁer documents requifed:by the Indenture,
the Loan Agreement, the ‘Disburs.emenf’vAgree‘lxlent, the Intercfeditor Agreement,.the Purchase
- Contract or the Lgtter of Repreéentétion for purposes. of issﬁing the Bonds and cailing bfor’
redemption and paying the redemption pricé of the NJEDA Bonds; (iv) authorize and api)rove
any and’ all other required ac’tiox}s in COnnection with‘ (é) the ‘issuance and sale of the Bonds
including, butr not limited to, the .undertaking of thé TEFRA Heéring, tfhe preparation and
dissemination of the Ofﬁciélv Staterr'lent‘ and Lfmited Offefing Memoranduth and the vpr,eparation |
and the execution by the Co'mpan)f and the Trustee of a Continuing Disclés;lré Agreement (as
hereinafter defined) to assist fhe Underwrite; in Cofnplying ;Nith the réquirement's pf the
Securities Act of 1934, as amended, and (b) the ‘unde;takihg and compvletion.(')f the Refinancing
Project; and (v) to make various (_)thér determinations and approvals witﬁ re,spe.ct to the Bonds

and the Refinancing Project.

NOW, THEREFORE, BE IT RESOLVED BY THE- POLLUTION CONTROL
FINANCING AUTHORITY :OF YGLOUCESTER COUNTY AND THE MEMBERS

THEREOF, AS FOLLOWS:




ARTICLE I R

DEFINITIONS AND INTERPRETATIONS

Section 1.01. Short Title. This resolution may hereinafter be cited by the Authority,

‘and is hereafter sometimes referred to as the "Bond Resolutioh."

Section 1.02. Certain Definitions. Terms which are used as defined terms in this Bond
Resolution shall, unless specifically defined herein or unless the context clearly requires
otherwise, have the meanings which are assigned to such terms in the Indenture or the Loan

Agreement, substantially final copies of which are attached to this Resolution as Exhibits "A"

and "B".

Section 1.03. Interpretations. As the context shall clearly require, words importing
persons include persons, firms, associations (whether incorporated or not incorporated),

- corporations and other organizations of persons. Words importing the singular number include

the plural number and vice versa, and words importing the masculine include the feminine.




ARTICLE I

AUTHORIZATION AND TERMS OF THE BONDS

Section 2.01. Authorization for Bond Resolution. This Bond Resolution is adopted

pursuant to and in accordance with the provisibns of the Act..

Section 2.02. Authorization for Bonds. In order to accomplish the purpose and

- objectives of the Act: (i) the 2014A Bonds are hereby authorized to be issued on a tax-exempt
basis in an aggregate principal amount of up to $65,000,000; and (ii) the 2014B Bonds are
hereby authorized to be issued on a taxable basis in an aggregate principal amount of up to
$10,000,000. Each of the Chairman and Vice Chairman of the Authority and any other officer of
the Authority who shall have the power to execute contracts pursuant to the Act (each
an "Authorized Officer" and collectively, the "Authorized Officers"), is hereby authorized and
directed to executé, acknowledge and deliver the Bonds on behalf of the Authority, which Bonds
shall be attested by the Secretary or Assistant Secretary of the Authority (such execution shall
constitute conclusive abproval by the Authority of the form of the Bonds), and shall beair the

affixed, imprinted or reproduced seal of the Authority thereon.

Following execution of the Bonds, any Authorized Officer is heréby authorized to deliver
the Bonds to the Trustee for authentication and, after authentication, to deliver the Bonds to the
Securities Depository (as hereinafter defined) on behalf of the Underwriter against receipt of the

- purchase price or unpaid balance thereof.

The Bonds shall be issued in substantially the forms set forth in the Indenture, with such

insertions, omissions or variations as may be necessary or appropriate.




Section 2.03. Terms of Bonds. The Bonds shall mature not later than December 1,

Company. The Bonds shall be numbered; be in the denominations, and in registered form
carrying the exchangeability privilegés; be payable in the medium of payment and at such
places; be subject to mandatory and optional redémption and purchase prior to maturity; and be
entitled to the priorities in the re\}enues pledged therefor, all as provided in the Indenture and the

Intercreditor Agreement, all of which shall constitute a part of these proceedings. |

Section 2.04. Payment of Fees by Company. (a) In connection with the issuance of
the Bon_ds, the Company shall pay to the Authority a financing fee in accordance with the

following fee schedule ("Financing Fee"):

(1)\.F or the 2014A Bonds — A F inaﬁcing Fee equal to the sum of:
(a) 0.5% (.005) of the first $15,000,000 principal amount of 2014A Bonds issued,
plus
() 0.375% (.00375) of the next $10,000,000 principal amount of 2014A Bonds
issued, plus
(c) 0.5% (.005) of a;ny additional principal amount of 2014A Bonds issued in

excess of $25,000,000.

(2) For the 2014B Bonds— A F inancing Fee equal to the sum of: |
(d)0.25% (.0025) of the first $15,000,000 principal amount of 2014B .Bonds
issued, plus
(e) 0.1875% (.001875) of the next $10,000,000 principal éfnoUnt 0f2014B Bonds

issued, plus
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(f) 0.25% (.0025) of any additional principal amount of 2014B Bonds issued in

excess of $25,000,000.

(b) Notwithstanding the above fee schedule, in no event shall the aggregate Financing

Fee exceed the sum of $300,000.
() The Financing Fee shall be payable to the Authority at closing.

(d) | In addition to the Financing Fee described above, the Company shall pay all costs
and expenses of counsel to the Authority, including General Counsel to the -Autimrity and Bond
Counsel .to the Authority, which costs and expenses shall be invdiced by the respeétive firms
incurring such costs and expenses and shall be provided to the Company at the time of closing of

the Bonds.

Section 2.05. TEFRA Hearing. An Authorized Officer of the Authority, together with

General Counsel to the Authority and Bond Counsel to the Aﬁthority,ris .hereby_ authorized and

directed to conduct the TEFRA Hearing in accordance with the Code and to, thereafter, seek '

approval from the Board (by way of formal resolution of the Board in accordance with the
Code), for the issuance of the Bonds. Any and all action heretofore taken in connection with the
TEFRA Hearing, including publication of notice thereoﬂ is hereby authorized, approved, ratified

and confirmed.

Section 2.06. Obligation of Bonds.‘ The Bonds will be special and limited obligations

of the Authority, payable solely from those sources set forth in the Indenture. The Bonds shall




not be in .any way a debt of liability of the State, or the Ceunty, or any political subdivision
thereof, other than the Authority (to the limited extent .set forth in the Indenhlre) whether legal,
moral or otherwise. Neither the faith and credit nor taxing power of the State nor any political
subdivision of the State nor the County is pledged to the payment of the principal or redemption.

price of and interest on the Bonds. The Authority has no taxing power.

Section 2.07. Form of Book-Entry Bonds. The Bonds, and the certificates of

authentication set forth thereon, shall be substantially in the forms set forth in the Indenture, with

such omissions, insertions and variatiohs as may be required or necessary upon the advice of
Bond Counsel. The Bonds shall initially be issued in book-entry form and registered to Cede &
Co., as the nominee of The Depository Trust Company, New York, New York ("Securities

Depository"). . Upon issuance of the Bonds in book-entry form, one Bond certificate for each

-+ series shall be delivered to the Securities Depository.

Section 2.08. Registration of Bodk—Entry Bonds. (a) The bbok—entry Bends shall be
registered by the Registrar in the name of the Securities Depository, or its nominee, Cede & Co.
During the period that the Bonds are in book-entry form, the Securities bepqsitory shall be
treated as the registered owner and holder of such bqok-eﬁtry Bonds for all purboses under the

Indenture.

(b)  The transfer of ownership interests in the book-entry Bonds shall be made by the

Securities ‘Depository by book entries which are made on the records of the Securities

Depository.

-13-




Section 2.09. Payments Made with Respect to Book-Entry Bonds. Payment of the
principal or redemption price of and interest on book-entry Bonds shall be made by the Paying
Agent directly to the Securities Depository, or its nominee, Cede & Co., as Registered Owner for

ultimate payment to the beneficial owners of interests in the book-entry Bonds.

-Section 2.10. Resignétion or Removal of Securities Depository. The book-entry

system for registration of the ownership of the Bonds may be discontinued at any time if either:
(i) the Securities Depository determihes to resign as securities depository for the Bonds; or (ii)
the Company determines to discontinue the system of book-entry transfers through tﬁe Securities
Depository (or through a successor securities depository), in each case subject to and in

accordance with the procedures set forth by the Securities Depository or set forth in the

Indenture, as applicable.
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ARTICLE III

SALE OF BONDS

Section 3.01. Sale of Bonds. At the request of the Company, the Authority hereby

apprOVes the sale of the Bonds to the Underwriter pursuant to the Purchase Contract.

Section 3.02. Approval of the Purchase Contract. The Purchase Contract,
substantially in the form attached hereto as Exhibit "C" and made a part hereof, with such
changes or additions as may be approved or recommended by Bond Counsel, is héreby ratified
and approved by the Authority. The Authorized Officers are each hereby authorized and
 directed, upon the request and direction of the Company, and after prior consultation and consent
from Bond Counsel, tq exeéut’e, acknowledge and deliver the Purchase Contract on behalf of the

Authority.

Section 3.03. Approval of the Letter of Representation. The Letter of Representation,
substantially in the form included in the PméhaSe Contract attached hereto as Exhibit "C", with
such changes or additions as may be apprbved or recommended by Bond Counsel, 1s hereby
ratified and approved by the Authority. The Authorized Officers are each hereby authorized and
directed, upon the request énd direction of the Company, and after prior consultation and consent |
from Bond Counsel, to execute, acknowledge and deliver the Letter of Representation on behalf

of the Authority.
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ARTICLE IV

OFFERING MATERIALS

Section 4.01. Official Statement. The preparation and distribution by the Underwriter

of a Preliminary Official Statement describing the 2014A Bonds ("Preiiminary Official
étatement") is hereby authorized and approved. If necessary, any Authorized Officer of the
Authority is hereby authorized to "deem final" the Preliminary Official Statément, as
contemplated by paragraph (b)(1) of Rule 15(c)2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities Act of 1934, as amended (the "Rule"). The
preparatiorl of a final official statement for the 2014A Bonds ("Final Official Statement” and
together with the Preliminary Official Statement, the "Official Statement"), with such changes or
~additions as may be appro{/ed or recommended by Bond Counsel, is hereby authorized and
approved by the Authority. If necessary or required, the Chairman and Vice Chairman of the
Authority are each hereby authorized and directed to execute the Final Official Statemént. The
distribution of the Preliminary Official Statement and Final Official Statement to purchasers of
the 2014A Bonds and others is hereby authorized and directed. The execution of the Official
- Statement by the Chairman, Vice Chairman, Secretary, or Assistant Secretary of the Authority

shall constitute conclusive evidence of approval by the Authority thereof.

Section 4.02. Limited Offering Memorandum. Tiie preparation and distribution by
the Underwriter of a Preliminary Liinited Offering Memorandum describing the 2014B Bonds
("Preliminary Limited Offering- Mr:morandum") is hereby authorized and approved. The
preparation bf a final limited offering memorandum for the 2014B Bonds ("Final Limited
‘Offering Memorandum" and together with the Preliminary Limited Offering vMemorandum,

the "Limited Offering Memorandurn"), with such changes or additions as may be approved or
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recommended by Bond Counsel, is hereby authorized and approved by the Authority. If
necessary or requiréd, the Chairman and Vice (;hairman of the Autho:ify are each hereby
authorized and directed to execute the Final Limited Offering Memorandum. The distribution of
the Preliminary Limited Offering Memorandum and Final Limited Offering Memorandum to
purchasers of the 2014B Bonds and others is hereby authorized and directed. The execution of
the Official Statement by the Chairman, Vice Chairman, Secretary, or Assistant Secretary of the

Authority shall constitute conclusive evidence of approval by the Authority thereof.

Section 4.03. Continuing Disclosure Agreement. In connection with the issuance of

the Bonds, and in order to assist the Underwriter in complying with the applicable provisions of

the Rule, the preparation and execution by the Company and the Trustee, of a Continuing

Disclosure Agreement or other similar agreement providing continuing disclosure obligations of
the Company, to be dated the date of issuance of the Bonds ("Continuing Disclosure

Agreement"), is hereby authorized, approved and directed.
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ARTICLE V |
.APPROVAL FOR EXECUTION AND D]ELiVERY OF BOND DOCUMENTS AND
RELATED AGREEMENTS, CERTIFICATES AND OTHER DOCUMENTS
Section 5.01. Approyal'of Indenture. The Indenture, substantielly.-in the form attached
hereto as Ei(hibit "A" and mede a part hereof, with such changes, additions or_deletions as may
be approved or recommended by Bond Counsel is hereby ratified and approved by the
Authority. The Authorized Ofﬁcers are each hereby authonzed and drrected to execute,

acknowledge and deliver the Authority Indenture on behalf of the Authorlty. |

The Indenture, if necessary or_required, shail b_e attested by an AuthoriZed Officer or by
the Secretary or Assistant Secretary of the Authority and the official seal of the Authority
imprinted thereon. The execution of the Indenture by an Authorized Ofﬁcer_or' by any of the
aforementioned officers of the Authority'shall constitute conclnsive epproval by' the Authority of

any changes, additions or deletions to same.

Section 5.02. | Approval of 'Lo‘an Agreement, The Loan Agreement, substantially in _the "
- form ettached hereto as Exhibit "B" and made a part hereof with such changes, additions or
deletions as may be approved or recommended by Bond. Counsel is hereby ratified and
approved by the Authorlty The. Authorlzed Officers are each hereby authorlzed and directed to

execute, acknowledge, attest and deliver the Loan Agreement on behalf of the‘Authority'.

The Loan Agreement, if necessary or required shall be attested by an Authorized Ofﬁcer
or by the Secretary or Assistant Secretary of the Authorlty and the ofﬁ01a1 seal of the Authority

imprinted thereon. The execution of the Loan Agreement by an Authorized Officer or by any of
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the aforementioned officers -of the Authority shall constitute conclusive approval_ by the

Authority of any changes, additions or deletions to same..

Section 5.03. Approvat of the Diswbursement Agreement.  The vDisbursement
Agreement, substantially in the form attached hereto as Exhibit "D" and made a part hereof, "With
such changes addlthIlS or deletions as may be approved or recommended by Bond Counsel, is’
hereby ratified and approved by the Authorny The Authorrzed Officers are each hereby
authorized and directed to execute, acknowledge; attest and deliver the Dlsbursement Agreement

on behalf of the Authority.

The . Disbursement Agreement, if necess‘ary' or required, shall ‘be attested by an
Authorized Officer or byv the Secretary or Assistant S_ecretary of the Authority and the official
seal of the Authority imprinte.d thereon. The execution of the bisbursemen_t Agreement by an
Authorized Officer or by any of the aforernentioned.ofﬁcers of the Authority shall constitute |

conclusive approval by the Authority of any changeé, additions or deletions to same.

Section 5.03. Approval of the Intercreditor Agreement. The Intercreditor Agreernent,
substantially in the form attached ‘hereto as Exhibit ;'E" and made a part 'hereof with such
changes -additions or deletlons as may be approved or recommended by Bond Counsel is hereby
ratified and approvcd by the Authority. The Authorlzed Ofﬁcers are each hereby authorlzed and
directed to execute, acknowledge, attest and deliver the Intercre_ditor Agreement on behalf of the

Authority.

The Intercreditor Agreement, if necessary or required, shall be attested by an Authorized
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Officer or by the Secretary or Assistant Secretary of the Authority and the official seal of the
Authority imprinted thereon. The execution of the Intercreditor Agree'ment by an Authorized
Officer or by any of the aforementioned officers of the Authority shall constitute conclusive

approval by the Authority of any changes, additions or deletions to same.

Section 5.04. Approval of Tax Documents. The Authorized Ofﬁcers are each héreby
authorized and directed to exeéute, acknowledge and deliver suéh ta.x documents with respect to
the issuance and sale of the Bonds as may be necessary or réquired, with such changes, additions
or deletions as may be approved or recommende(i by Bond Counsel or Ballard Spahr LLP,>

Special Tax Counsel.

Section 5.05. Approval of Agreements, Certificates and Other Documents; Other

Actions. The Authorized Officers are each hereby authorized to execute, acknowledge and
deliver to the Trustee, the Underwriter and the Company any-and all agreements, certificates,
documents and instruments and to take all other actions as may be necgésary or apprdpriate»to
effectuate the issuance and sale of the Bonds in accordance with the terms of this Bond
Resolution or any of the and Documents. Any such agreements, ce&iﬁcates, documents and
instruments executed by an Authofized Officer or Officers shall, if necessary or required, be
attested by the Secretary or Assistant Secretary of the Authority and the official éeal of the
Authority imprinted thereon. The exepution of any document referred to herein by any of the

aforementioned officers of the Aufhority shall constitute conclusive approval by the Authority of

any changes, additions or deletions to such documents.




ARTICLE VI
* COMPLETION OF FREF.VINANCING'PROJECT :

S'ection 6.03. ppréval of Actions Rélate(i to Complétidn .o.f‘ Refinancing Project. If
nec'essary or required, the Aut‘hc-)rizedv Ofﬁcéfs, with the adVicevan‘d consent of Boﬁd Counsei,
are each hereby authorized to. execute and d.elive‘r'to the trustees for the NJEDA Bonds, the
prdvidgré of any letters of credit ér other liquidity instrﬁments secufing vth‘e NJEDA Bonds, or
the Company any and all notices, agreements, certificates and documents iand fo take all othér .
actions as may be necessary or appropriate to: (i) ‘undertake and complete the Refinancing
Project; and (ii) pérmit the release of ﬁhexpemded NJEDA Bond préééeds, if any; and (iii)
dischargg the lien or security interest creatﬁd'by aﬁy égreements, inétruments or étﬁer :dbcuments

executed and delivered in connection with the NJEDA Bonds, in each case for the purpbse of

effectuating the Reﬁnancing Project.
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ARTICLE VII

MISCELLANEOUS

Section 7.01. Investment of Proceeds. The proceeds of the Bonds, upon the sale
thereof, shall be reinvested in permissible investments as directed by the Compény as provided

in the Indenture, the Disbursement Agreement and the Loan Agreement.

Section 7.02. CUSIP _Numbers. In accordance with the recommendation of the

American Bankers Association Committee on Uniform Security Identification Procedures

("CUSIP"), a CUSIP number shall be imprinted on each of the Bonds.
Section 7.03. No_Personal Liability on the Bonds. Neither the members of the
‘Authovrity nor any person executing the Bonds shall be personally liable for the payment of the

Bonds by reason of execution or issuance thereof.

Section 7.04. Ratification of Actions Taken. - All actions heretofore taken and

documents prepared or executed by or on behalf of the Authority by its members, other
Authority officials and by the Authority's professional advisors, in connection with the issuance

of the Bonds and the undertaking of the Redemption Transaction, are hereby ratified, confirmed,

- approved and adopted.

- Section 7.05. Severability of Invalid Provisions. If any one or more of the provisions
in this Bond Resolution should be finally determined to be contrary to law, such provision or
provisions, covenant or covenants, agreement or agteements, shall be deemed severable from the

remaining provisions, covenants and agreements, and shall in no way affect the validity of the

-
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other provisions hereof or of any of the Bonds.

Section 7.06. Inconsistent Legislation Rescinded. All resolutions, or parts thereof,

inconsistent herewith are hereby repealed and rescinded to the extent of any such inconsistency,
provided that the issuance of the Bonds shall in no way impair the prior pledge by the Authority.

of any revenues made for any other bonds or obligations issued by the Authority.

Section 7.07. Ratification of Appointments. The Authority hereby confirms and
ratifies the appointment of Parker McCay P.A., Mount Laurel, New Jersey, as Bond Counsel,

with respect to the issuance of the Bonds.

Section 7.08. Effective Date. In accordance with the pr_ovisions of NJ.S.A4. 40:37A-50,
within five (5) business days following the date hereof, a copy of the minutes of the meeting at
which this Bond Resolution has been considered shall be provided to each member of the Board

of Chosen Freeholders of the County ("Board") for review.

This Bond Resolution shall take effect in accordance with the pfovisions of N.JS.A.

40:37A-50 after submission of the meeting minutes to each member of the Board as described

above,
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' MOVED/SECONDED

Resolutlon moved by Commlssmner é ol é & {Z/ B @5

Resolution seconded by Commissionet Qn) b g& i) a g A [ /’/{9(05 v I(/i

VOTE:

Commissioner | Yes o No Abstain - Absent
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ATTESTATION:

This Resolution was acted upon at the Special Meeting of the Authority held on February 25,

2014, at the Authority's principal corporate offices in Woodbury, New Jersey.

Attested to this 26th day of February, 2014. |

E Byz}xﬂn«ﬂg

Secretary of the Althority

FORM and LEGALITY:

‘This Resolutiends approved as to form and legality as of February 25; 2014. -

Thomas G. Heim, Esquire
General Counsel to the Authority
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Exhibit "A"

Form of Indenture
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Exhibit "B"
Form of Loan Agreement
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Exhibit "C"

Form of Purchase Contract
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Exhibit "D"

Form of Disbursement Agreement
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Exhibit "E"

Form of Intercreditor Agreement




