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. RESOLUTION OF THE BOROUGH OF EDGEWATER PROVIDING FOR THE ISSUANCE OF REFUNDING BONDS FOR THE REFUNDING OF CERTAIN OUTSTANDING BONDS OF THE BOROUGH IN CONNECTION WITH THE ISSUANCE BY THE BERGEN COUNTY IMPROVEMENT AUTHORITY OF ITS COUNTY OF BERGEN GUARANTEED GOVERNMENTAL LOAN REVENUE BONDS, SERIES 2016B; PROVIDING FOR THE FORM, MATURITIES AND OTHER DETAILS OF THE BOROUGH’S REFUNDING BONDS; PROVIDING FOR THE SALE OF THE REFUNDING BONDS TO THE BERGEN COUNTY IMPROVEMENT AUTHORITY; AND APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY BY THE BOROUGH OF A BOND PURCHASE AGREEMENT, A CONTINUING DISCLOSURE AGREEMENT AND AN ESCROW DEPOSIT AGREEMENT

	WHEREAS, N.J.S.A. 40A:2-1 et seq. (the “Local Bond Law”) authorizes the issuance by the Borough of Edgewater, in the County of Bergen, State of New Jersey (the “Borough”), of bonds for the purpose of refunding outstanding bonds of the Borough; and

	WHEREAS, the Borough has previously issued its $4,884,000 General Obligation Bond, General Improvement Series 2009A, dated June 30, 2009 (the “2009 Bond”), and delivered the 2009 Bond to The Bergen County Improvement Authority (the “Authority”) pursuant to a Bond Purchase Agreement by and between the Borough and the Authority dated June 18, 2009, in connection with the issuance by the Authority of its County of Bergen Guaranteed Loan Revenue Bonds, Series 2009A; 

	WHEREAS, the principal payable on the Borough’s 2009 Bond on January 15 in the years 2020 to 2024, inclusive, in the aggregate principal amount of $3,364,000, is subject to optional prepayment on any date on or after February 15, 2019; and 

	WHEREAS, in accordance with the Local Bond Law, the Borough Council did, on September 13, 2016, finally adopt Ordinance No. 1535-2016 (the “Refunding Ordinance”) authorizing the issuance by the Borough of refunding bonds in the amount of not to exceed $3,750,000 for the purpose of refunding all or a part of the principal payable on the Borough’s 2009 Bond on January 15 in the years 2020 to 2024, inclusive, in the aggregate principal amount of $3,364,000 (the “Refunded Bond”), to provide debt service savings for the Borough; and

WHEREAS, the Authority has advised the Borough that it plans to distribute a Preliminary Official Statement pertaining to the issuance by the Authority of its County of Bergen Guaranteed Governmental Loan Revenue Bonds, Series 2016B (the “Authority’s Bonds”), to be issued pursuant to a bond resolution of the Authority adopted on August 4, 2016 (said bond resolution, together with any amendments and supplements thereto, is referred to herein as the “Authority’s Bond Resolution”), and that a portion of the proceeds of the Authority’s Bonds will be applied to the refunding the Borough’s Refunded Bond; and 

WHEREAS, in accordance with the Local Bond Law, the Borough desires to (i) authorize and approve the issuance of refunding bonds (the “Bonds” or the “Refunding Bonds”) in the aggregate or original principal amount not to exceed $3,750,000, to be issued for the purpose of refunding all or a portion of the Borough’s Refunded Bond; and (ii) to provide for the form of the Refunding Bonds and the sale of the Refunding Bonds to the Authority; and
 
WHEREAS, in connection with the sale and issuance of the Refunding Bonds, the Borough also desires to approve and authorize the forms and the entering into of a Bond Purchase Agreement with the Authority (the “Bond Purchase Agreement”), pursuant to which the Authority will agree to purchase the Refunding Bonds upon satisfaction of the conditions precedent set forth therein and with such terms for the Refunding Bonds as shall be set forth therein, a Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) by and among the Authority, the Borough and the trustee for the Authority’s Bonds (the “Authority’s Trustee”), as dissemination agent, and an Escrow Deposit Agreement among the Authority, the Borrower and the Authority’s Trustee, as Escrow Agent (the “Escrow Agreement”).

NOW THEREFORE, BE IT RESOLVED BY THE BOROUGH COUNCIL OF THE BOROUGH OF EDGEWATER, IN THE COUNTY OF BERGEN, NEW JERSEY (not less than two-thirds of all members thereof affirmatively concurring), AS FOLLOWS:

Section 1.  The Borough hereby authorizes the issuance and sale of the Refunding Bonds of the Borough in the aggregate principal amount not to exceed $3,750,000. The proceeds of the Refunding Bonds shall be applied for the purpose of refunding all or a portion of the Borough’s Refunded Bond and paying the costs of issuing the Refunding Bonds.

Section 2.  The Refunding Bonds shall be issued as a single registered bond designated as “General Obligation Refunding Bond, Series 2016”.  The Refunding Bonds shall be in the form, shall be dated, shall be issued in the denomination, and shall be issued as a fully registered bond as provided in the Bond Purchase Agreement. The Refunding Bonds shall mature in the years and in the principal amounts and shall bear interest at the rate or rates and shall be payable on the dates as shall be determined by the Mayor or the Chief Financial Officer of the Borough within the limitations hereinafter provided and as shall be provided in the Bond Purchase Agreement.

The Council hereby delegates to each of the Mayor and the Chief Financial Officer of the Borough the power and authority to sell and award the Refunding Bonds in accordance with this Resolution and in accordance with the following parameters: the Refunding Bonds shall be issued in a maximum aggregate principal amount not to exceed $3,750,000; the present value savings in connection with the issuance of the Refunding Bonds to refund the Borough’s Refunded Bond shall not be less than 3% of the principal amount of the Borough’s Refunded Bond; the new debt service on the Refunding Bonds shall be structured such that no annual debt service payment on the Refunding Bonds shall be more than the annual debt service payment on the original debt service schedule for the Borough’s Refunded Bond; the final maturity of the Refunding Bonds shall not extend past the final maturity date of the Borough’s Refunded Bond; and the debt savings shall be substantially level across the life of the Refunding Bonds.  The Chief Financial Officer of the Borough is hereby directed, within 10 days of the closing on the sale of the Refunding Bonds, to file with the Local Finance Board and with the Mayor and the Borough Council a comparison of the initial and refunding debt service schedule showing annual present value savings; a summary of the refunding; and an itemized accounting of all costs of issuance in connection with the issuance of the Refunding Bonds; together with a certification from the Chief Financial Officer that all of the conditions of section 5:30-2.5 of the New Jersey Administrative Code have been met with respect to the Refunding Bonds, and that this resolution, adopted pursuant to N.J.S.A. 40A:2-51(c), passed by two-thirds of the full membership of the governing body of the Borough, allowed for the refunding.

	The Refunding Bonds shall be in substantially the form thereof attached as an exhibit to the form of the Bond Purchase Agreement attached hereto and approved herein, with such omissions, insertions and variations as are properly required.

Section 3.  The Refunding Bonds shall be executed by the Mayor and the Chief Financial Officer, by their manual or facsimile signatures, and the corporate seal of the Borough shall be affixed thereto, or imprinted or reproduced thereon, and attested by the manual signature of the Borough Clerk.

Section 4.  The execution, delivery and performance by the Borough of the Bond Purchase Agreement by and between the Borough and the Authority relating to the sale of the Refunding Bonds, in substantially the form attached hereto as Exhibit A, is hereby authorized and approved. The Mayor, the Chief Financial Officer and the Administrator (each an “Authorized Officer”) of the Borough are each hereby authorized to execute the Bond Purchase Agreement on behalf of the Borough with such insertions, revisions and changes therein as shall be approved by the Authorized Officer executing the same in consultation with the Borough’s Bond Counsel, such approval to be conclusively evidenced by the execution thereof.

Section 5.  The execution, delivery and performance by the Borough of the Continuing Disclosure Agreement in substantially the form attached hereto as Exhibit B is hereby authorized and approved, and the Chief Financial Officer or any other Authorized Officer is hereby authorized and directed to execute and deliver the Continuing Disclosure Agreement on behalf of the Borough in substantially such form, with such insertions, revisions and changes therein as shall be approved by the Authorized Officer in consultation with the Borough’s Bond Counsel, such approval to be conclusively evidenced by the execution thereof.

Section 6.  The execution, delivery and performance by the Borough of the Escrow Agreement in substantially the form attached hereto as Exhibit C is hereby authorized and approved, and the Chief Financial Officer or any other Authorized Officer is hereby authorized and directed to execute and deliver the Escrow Agreement on behalf of the Borough in substantially such form, with such insertions, revisions and changes therein as shall be approved by the Authorized Officer in consultation with the Borough’s Bond Counsel, such approval to be conclusively evidenced by the execution thereof.

Section 7.  In order to maintain the exclusion from gross income for federal income tax purposes of interest on the Refunding Bonds under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and for no other purpose, the Borough covenants to comply with each applicable requirement of the Code applicable to said Refunding Bonds, and the Borough covenants not to take any action or fail to take any action which would cause the interest on said Refunding Bonds to lose the exclusion from gross income for federal income taxation purposes under Section 103 of the Code.  

The Borough covenants and agrees with the holders of the Refunding Bonds that the Borough shall not take any action or omit to take any action which would cause the Refunding Bonds to be “private activity bonds” or “arbitrage bonds” within the meaning of Sections 141(a) or 148, respectively, of the Code, or any successor provision.

The Borough covenants that it will take no action which would cause the Refunding Bonds to be federally guaranteed (within the meaning of Section 149(b) of the Code).

Section 8.  The Mayor, the Chief Financial Officer, the Administrator and the Clerk of the Borough are hereby designated, authorized and directed to perform any action or to determine any other matters or details relating to the Refunding Bonds, as may be required hereunder or under the Authority’s Bond Resolution, and to do or perform or cause to be done or performed any and all acts as such officers or Bond Counsel may deem necessary or appropriate in order to effect the proper issuance, execution and delivery of the Refunding Bonds, and to execute, among other things, a tax and arbitrage certificate certifying that, among other things, the Borough, to the extent it is empowered and allowed under applicable law, covenants that it will do and perform all acts and things necessary or desirable for the purpose of monitoring compliance to assure that interest paid on the Refunding Bonds is excludable from gross income under the Code, an IRS Form 8038-G pertaining to the Refunding Bonds, if required, and any and all instruments, opinions, affidavits, certificates, resolutions, documents or other papers as may be deemed necessary or desirable. 

Section 9.  This resolution shall take effect upon the Refunding Ordinance taking effect in accordance with the Local Bond Law.
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CERTIFICATE
I, Annamarie O’Connor, Borough Clerk of the Borough of Edgewater, in the County of Bergen, State of New Jersey, HEREBY CERTIFY that the foregoing is a true and compared copy of an original resolution now on file and of record in my office which was duly adopted at a meeting of the Borough Council of the Borough of Edgewater, on the ___ day of _______, 2016.

I DO HEREBY CERTIFY that said Borough Council consists of six (6) members and that _________  members thereof were present at said meeting and that _____  members voted affirmatively for the adoption of said resolution.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of said Borough this ___ day of _______, 2016.

																				Annamarie O’Connor, Borough Clerk



Exhibit A

[FORM OF BOND PURCHASE AGREEMENT]

Exhibit B

[FORM OF CONTINUING DISCLOSURE AGREEMENT]

Exhibit C

[FORM OF ESCROW AGREEMENT]
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	____________________________			________________________
	Michael McPartland       					Annamarie O’Connor, RMC	
	Mayor 							Borough Clerk
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