BURLINGTON E COMMISSI
PE ION MEETI

T INUTE
November 4. 2019

Commissioner Singleton called the meeting to order. The Compliance Statement
was read by the Commission Secretary:

“This meeting is to be conducted in accordance with notice requirements of P.L.
1975, CH. 231. A ‘Notice of Meeting’ was posted in a public place on October 30, 2019
at the entrance to the Administration Building, Headquarters of this Commission, with
copies of such notice being delivered to the Camden Courier Post and Burlington County
Times for publication and posted on the Burlington County Bridge Commission Website.”

Commissioners Present: Chairman John B. Comegno Il (via phone conference)
Commissioner Troy E. Singleton

Others Present: Joseph Andl, Executive Director
Christine J. Nociti, Chief Financial Officer
Kathleen M. Wiseman, Secretary/Office Mgr/Mgr of Records
Anthony T. Drollas Jr., Solicitor
Elizabeth Verna, Chief of Staff

EXECUTIVE DIRECTOR’S REPORT

Executive Director Andl asked the Commission to consider the following resolutions.

RESOLUTION NO. 2019-63

RESOLUTION OF THE BURLINGTON COUNTY BRIDGE COMMISSION
AUTHORIZING THE ISSUANCE OF LEASE REVENUE BONDS (2018
COUNTY LEASING PROGRAM), SERIES 2019.
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BE IT RESOLVED by the Burlington County Bridge Commission as follows:
ARTICLE I

DEFINITIONS AND STATUTORY AUTHORITY

Except where the context otherwise requires, words importing the singular number
shall include the plural number and vice versa, words importing persons shall include
firms, associations, corporations, districts, agencies and bodies, and words of the
masculine gender shall mean and include correlative words of the feminine and neuter
gender and vice versa. All times referenced herein shall be to prevailing Eastern time
unless otherwise specifically noted.

Section 101. Definitions. The following terms shall, for all purposes of this Bond
Resolution, have the following meanings:

2018 County Leasing Program shall mean, collectively, the Equipment acquired
and installed or to be acquired and installed on behalf of the County and the
Improvements constructed and reconstructed or to be constructed and reconstructed on
behalf of the County with the proceeds of the Series 2019 Bonds.

Acceptance Certificate shall mean the certificate substantially in the form as set
forth in Exhibit C to the Equipment Lease.

Account or Accounts shall mean, as the case may be, each or all of the accounts
established and created under Article V hereof.

Accountant’'s Certificate shall mean a certificate signed by an independent
certified public accountant of recognized standing or a firm of independent certified public
accountants of recognized standing, selected by the Commission, who may be the
accountant or firm of accountants who regularly audit the books of the Commission.

Act shall mean the Self-Liquidating Bridges Act, constituting Chapter 17 of the
Laws of 1934 of the State (N.J.S.A. 27:19-26, et seq.), as amended and supplemented
from time to time.
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Additional Rent shall mean all amounts payable by the County to the Commission
as "Additional Rent" under the Leases.

Authorized Commission Representative shall mean the Chairman, Vice
Chairman, Treasurer, Executive Director or Treasurer or any other person or persons
authorized to act on behalf of the Commission by a written certificate signed on behalf of
the Commission by the Chairman or Vice Chairman of the Commission containing the
specimen signature of each such person.

Authorized Denominations shall mean $5,000 or any integral multiple of $5,000.

Authorized Newspaper shall mean The Bond Buver, or any successor thereto, or
any financial newspaper customarily published at least once a day for at least five (5)
days (other than legal holidays) in each calendar week, printed in the English language
and of general circulation in the Borough of Manhattan, City and State of New York.

Authorized County Representative shall mean any person or persons
authorized to act on behalf of the County by a written certificate which, in the case of a
Municipality or County, such certificate shall be signed by the Mayor of the Municipality,
in the case of the County, such certificate shall be signed by the Director of the Board of
Chosen Freeholders and in the case of a First District, such certificate shall be signed by
the Chairman of the Fire District, which forms of certificates are set forth as Exhibit F to
the Equipment Lease and Exhibit D to the Improvements Lease, respectively, and
incorporated by reference herein.

Authorizing Instrument shall mean the instrument adopted by the County
approving and authorizing the execution and delivery of the Leases which shall be a
resolution pledging the full faith and credit of the County for the repayment of its
obligations under the Equipment Lease and improvement Lease.

Basic Rent shall mean (i) the sum of money necessary to amortize Debt Service
on any Series of Bonds and allocated to the County and payable by the County on each
Lease Payment Date and, with respect to the Series 2019 Bonds, shall mean the sum set
forth in Exhibit A to the Equipment Lease and in Exhibit B to the Improvements Lease
and as described in the respective Lease, and (ii) the sum of money required to pay the
Redemption Price, if any, to the extent required to redeem the Bonds pursuant to Article
IV hereof.

Bond or Bonds shall mean the Outstanding Bonds of the Commission issued
pursuant to Section 201 hereof, including the Series 2019 Bonds and Refunding Bonds,
if any.



Page 9 of 186

Burlington County Bridge Commission
Special Meeting

November 4, 2019

Bond Counsel shall mean such lawyer or firm of lawyers with experience and
nationally recognized expertise in the field of municipal finance selected by the
Commission.

Bond Registrar shall mean the Trustee, its successors and assigns, or any other
commercial bank or trust company organized under the laws of any state of the United
States of America or national banking association appointed by the Commission to
perform the duties of the Bond Registrar enumerated in Section 305 of this Bond
Resolution.

Bond Resolution shall mean this resolution adopted by the Commission as the
same may be amended, modified or supplemented in accordance with the provisions
hereof.

Bond Year means, with respect to the Series 2019 Bonds, the twelve (12) month
period ending on the day that is selected by the Commission. The first and last Bond Year
may be short periods. If no day is selected by the Commission before the earlier of the
final maturity date of the Series 2019 Bonds or the date that is five (5) years after the date
of original issuance, Bond Years end on each anniversary of the date of original issuance
and on the final maturity date of the Series 2019 Bonds. For each Series of Refunding
Bonds, Bond Year shall be designated in the Supplemental Resolution pursuant to which
such Series of Refunding Bonds is issued.

Bondholder or Holder of Bonds or Holder shall mean any person who shall be
the registered owner of any Bond or Bonds.

Business Day shall mean any day that is not a Saturday, a Sunday or a legal
holiday in the State or the State of New York or a day on which the Trustee, the Bond
Registrar, the Commission or any Paying Agent is legally authorized to close.

Code shall mean the Internal Revenue Code of 1986, as amended from time to
time, and the applicable regulations thereunder.

Commission shall mean the Burlington County Bridge Commission, a public body
corporate and politic organized and existing under the Act and created pursuant to a
resolution of the Board of Chosen Freeholders of Burlington County adopted on October
22, 1948, and any successor to its duties and functions.

Commission Administrative Expenses shall mean any and all expenses of the
Commission and its agents, professionals and employees incurred or to be incurred by
or on behalf of the Commission in the administration of its responsibilities under this Bond
Resolution and the Leases, including, but not limited to, (i) the Initial Commission
Financing Fee, (ii) all fees and expenses including, but not limited to, indemnification
expenses, if any, incurred in connection with the issuance of any Bonds, the financing of
the Equipment or the Improvements or the compelling of the full and punctual
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performance of this Bond Resolution and the Leases in accordance with the terms hereof
and thereof, (iii) all fees and expenses including, but not limited to, indemnification
expenses, if any, of counsel, Fiduciaries, dissemination agents, and others, and (iv) any
fees and expenses including, but not limited to, indemnification expenses, if any, incurred
by the Paying Agent, the Bond Registrar or the Trustee or any or all Fiduciaries in
connection with the performance of their respective fiduciary responsibilities under this
Bond Resolution and the Leases, all to the extent not capitalized pursuant to the
requirements of this Bond Resolution, which Commission Administrative Expenses shall
be paid as Additional Rent by the County.

Continuing Disclosure Agreement shall mean that certain Continuing Disclosure
Agreement between the County and the Trustee, as dissemination agent, dated the date
of issuance and delivery of the Bonds, as the same may be amended or supplemented
from time to time in accordance with the provisions thereof.

Cost or Costs shall have the respective meaning as set forth in the Equipment
Lease or the Improvements Lease, as applicable.

Counsel's Opinion means an opinion which shall be signed by an attorney or firm
of attorneys of recognized standing (who may be counsel to the Commission) which shall
be selected by the Commission, which opinion shall be satisfactory in form and content
to the Commission and, if such opinion is required to be delivered to the Trustee, which
shall be satisfactory in form and content to the Trustee.

County shall mean the County of Burlington, New Jersey, a public body corporate
and politic of the State.

County Account(s) shall mean each of the Account or Accounts created in the
Revenue Fund, the Project Fund, the Proceeds Fund and the Debt Service Fund for the
County into which moneys, Revenues, Proceeds, Bond proceeds and investment
earnings, as applicable, allocable to the County, shall be deposited pursuant to Article V
hereof.

Debt Service for any period shall mean, as of any date of calculation with respect
to any Series of Bonds, an amount equal to the sum of (i) the interest accruing during
such period on such Bonds except to the extent such interest is to be paid from deposits
made from Bond proceeds into the Debt Service Fund, and (ii) that portion of each
Principal Installment which would accrue during such period if such Principal Installment
were deemed to accrue daily in equal amounts from the immediately preceding Principal
Installment due date or, if there should be no preceding Principal Installment due date,
from a date one year (or such lesser period as shall be appropriate if Principal Instaliments
shall become due more frequently than annually) preceding the due date of such Principal
Installment or from the date of original issuance of any Series of Bonds, whichever is
later. Such interest and Principal Installments for such Series shall be calculated on the
assumption that no Bonds Outstanding at the date of calculation will cease to be
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Outstanding except by reason of the payment of each Principal Installment on the due
date thereof. The calculations in the preceding sentence shall be made on the basis of a
30-day month and a 360-day year.

Debt Service Fund shall mean the Debt Service Fund created and established in
Section 502(5) hereof.

Debt Service Requirement with respect to the next Interest Payment Date for any
Series of Bonds shall mean, (i) in the case of an Interest Payment Date on which interest
only shall be due, interest accrued and unpaid and to accrue to such date plus that portion
of the Principal Installment or Installments which would accrue to such date if such
Principal Installment or Installments shall be deemed to accrue in the manner provided in
clause (ii) of the definition of "Debt Service" set forth in this Section 101, and (ii) in the
case of an Interest Payment Date on which both interest and a Principal Installment or
Installments shall be due, interest accrued and unpaid and to accrue to such date plus
the Principal Installment or Installments due on such date. The calculations in the
preceding sentence shall be made on the basis of a 30-day month and a 360-day year.

Default Interest shall have the meaning given to such term in Section 308 hereof.

Default Interest Payment Date shall have the meaning given to such term in
Section 308 hereof.

Delegation Resolution shall mean (i) in the case of the Series 2019 Bonds, the
Bond Resolution, and (ji) in the case of any Series of Refunding Bonds, any resolution of
the Commission hereafter adopted pursuant to which the power to determine certain
details of such Series of Refunding Bonds is delegated to an authorized officer of the
Commission.

DTC shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State of New York, in its capacity
as securities depository for any Series of Bonds.

Equipment or Item(s) of Equipment shall mean the capital equipment described
in Exhibit B annexed to the Equipment Lease purchased and acquired with the proceeds
of the Series 2019 Bonds, including any item of capital equipment substituted or added
pursuant to Section 8.1(b) of the Equipment Lease and described in Exhibit G annexed
thereto.

Equipment Lease shall mean, with respect to the Series 2019 Bonds, that certain
Lease and Agreement or Agreements, as applicable, by and between the Commission
and the County for the acquisition and installation of Items of Equipment, and any and all
modifications, alterations, amendments and supplements thereto made in accordance
with the provisions hereof and the Equipment Lease.
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Event of Default shall have the meaning given to such term in Section 901 hereof.

Favorable Opinion of Bond Counsel shall mean an opinion of Bond Counsel,
addressed to the Commission and the Trustee, to the effect that the action proposed to
be taken is authorized or permitted by this Bond Resolution and the Act and will not
adversely affect the exclusion of interest on such Series of Bonds from gross income for
purposes of Federal income taxation under Section 103 of the Code.

Fiduciary or Fiduciaries shall mean the Trustee, the Paying Agent, the Bond
Registrar, the dissemination agent, if any, or any or all of them, as may be appropriate.

Fiscal Year shall mean the twelve (12) month fiscal period of the County or the
Commission.

Fitch shall mean Fitch IBCA, Inc., a corporation organized and existing under the
laws of the State of New York, and its successors and assigns, if any.

Fund or Funds shall mean, as the case may be, each or all of the Funds created
and established in Section 502 herein; provided, however, that such Funds do not
constitute "funds” in accordance with generally accepted accounting principles.

Improvements shall mean the infrastructure improvements and facilities
described in Exhibit A annexed to the Improvements Lease constructed and
reconstructed with the proceeds of the Series 2019 Bonds.

Improvements Lease shall mean with respect to the Series 2019 Bonds, that
certain Lease and Agreement or Agreements, as applicable, by and between the
Commission and the County for the construction and reconstruction of the Improvements,
and any and all modifications, alterations, amendments and supplements thereto made
in accordance with the provisions hereof and the Improvements Lease.

Initial Commission Financing Fee shall mean the initial financing fee of the
Commission for each Series of Bonds, which shall be equal to 0.0833% of the par amount
of the Bonds.

Interest Payment Date shall mean, with respect to the Series 2019 Bonds, the
dates that shall be established in the Series Certificate pertaining thereto, and such other
dates determined in accordance herewith as may be set forth in a Supplemental
Resolution authorizing a series of Bonds, if any. In the event an Interest Payment Date is
not a Business Day, interest shall be paid on the next succeeding Business Day for
interest accrued to the Interest Payment Date.

Investment Securities shall mean and include any of the following securities, if
and to the extent the same are at the time legal for investment of Commission funds.
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(1) Bonds or other obligations of the United States of America or obligations
guaranteed by the United States of America;

(2) Interests in an investment company or investment trust (a "Government
Money Market Mutual Fund"): (a) which is registered with the Securities and Exchange
Commission under the Investment Company Act of 1940 and operated in accordance
with 17 C.F.R. 270.2a-7, (b) the portfolio of which is limited to U.S. Government securities
that meet the definition of an eligible security pursuant to 17 C.F.R. 270.2a-7 and
repurchase agreements that are collateralized by such U.S. Government securities in
which direct investment may be made pursuant to paragraphs (1) and (3) hereof (a
"Qualified Portfolio"), and (c) which is rated by a nationally recognized statistical rating
organization;

(3)  Any obligation that a federal agency or a federal instrumentality has issued
in accordance with an act of Congress, which security has a maturity date not greater
than three hundred ninety-seven (397) days from the date of purchase, provided that such
obligation bears a fixed rate of interest not dependent on any index or other external
factor;

(4)  Bonds or other obligations of the Commission or bonds or other obligations
of school districts of which the district of the Commission is a part;

(5) Bonds or other obligations, having a maturity date not more than three
hundred ninety-seven (397) days from the date of purchase, approved by the Division of
Investment of the Department of Treasury for investment by local units;

(6) Interests in an investment pool (a "Local Government Investment Pool"): (a)
which is managed in accordance with 17 C.F.R. 270.2a-7, (b) which is rated in the highest
category by a nationally recognized statistical rating organization, (c) which is limited to a
Qualified Portfolio, (d) which is in compliance with the rules adopted by the New Jersey
Local Finance Board, (e) which does not permit investments in instruments that are
subject to high price volatility with changing market conditions, cannot readily be
expected, at the time of interest rate adjustment, to have a market price value that
approximates their par value, or utilize an index that does not support a stable net asset
value; and (f) which purchases and redeems investments directly from the issuer,
government money market mutual fund, or the State of New Jersey Cash Management
Fund, or through the use of an entity (a "Qualified Entity") which is a national or State
bank located within the State, or through a broker-dealer which, at the time of purchase
or redemption, has been registered continuously for a period of at least two years
pursuant to N.J.S.A. 49:3-56 and has at least $25 million in capital stock (or equivalent
capitalization if not a corporation), surplus reserves for contingencies and undivided
profits, or through a securities dealer who makes primary markets in U.S. Government
securities and reports to the Federal Reserve Bank of New York its position in and
borrowing on such U.S. Government securities;
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(7)  Deposits with the State of New Jersey Cash Management Fund established
pursuant to N.J.S.A. 52:18A-90.4;

(8)  Agreements for the repurchase of fully collateralized securities if: (a) the
underlying securities are permitted investments pursuant to paragraphs (1) and (3)
hereof, (b) the custody of collateral is transferred to a third party, (c) the maturity of the
agreement is not more than thirty (30) days, (d) the underlying securities are purchased
through a public depository as defined in N.J.S.A. 17:9-41, and (e) a master repurchase
agreement providing for the custody and security of collateral is executed; or

(9)  Deposits in a public depository pursuant to N.J.S.A. 17:9-44.

As of the date of adoption of this resolution, certain additional restrictions apply to
investments and deposits of Commission funds under the laws of the State, including the
following:

(@) Investments and deposits shall be made pursuant to a cash management
plan to be approved annually by the Commission pursuant to N.J.S.A. 40A:5-14:

(b)  The registered principal of any security brokerage firm selling securities to
the Commission shall be provided with, and shall sign an acknowledgment that the
principal has seen and reviewed the Commission's cash management plan;

(¢)  When an investment in bonds maturing in more than one year is authorized,
the maturity of these bonds shall approximate the prospective use of the funds invested:

(d)  Any investment instruments in which the security is not physically held by
the Commission shall be covered by a third party custodial agreement which shall provide
for the designation of such instruments in the name of the Commission and prevent
unauthorized use of such investments;

(e)  Purchase of investment securities shall be executed by the "delivery versus
payment" method to ensure that securities are either received by the Commission or a
third party custodian prior to or upon the release of the Commission's funds; and

) Any investments not purchased and redeemed directly from the issuer,
Government Money Market Mutual Fund, Local Government Investment Pool, or the
State of New Jersey Cash Management Fund shall be purchased and redeemed through
the use of a Qualified Entity.

Lease or Leases shall mean, collectively, the Equipment Lease and the
Improvements Lease with the County.

Lease Payment shall mean the Rental Payment consisting of Basic Rent payable
on each Lease Payment Date and, as applicable, Additional Rent payable by the County
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upon demand pursuant to Section 3.1(a) and (b) of the Equipment Lease and Section
5.1(a) and (b) of the Improvements Lease, respectively.

Lease Payment Date shall mean, with respect to the Series 2019 Bonds, such
dates as shall be established in the Leases, which dates shall not be later than the first
day of the month immediately preceding each Interest Payment Date and Principal
Installment Date, as applicable, and such other dates determined in accordance herewith
as may be set forth in a Supplemental Resolution authorizing a Series of Bonds, if any.
In the event a Lease Payment Date is not a Business Day, the Lease Payment shall be
made by the County on the next succeeding Business Day.

Lease Term shall mean the period during which the Leases are in effect as
specified in Section 2.2 of the Equipment Lease and Section 3.2 of the Improvements
Lease, respectively.

Letter of Representations shall mean the Blanket Issuer Letter of
Representations executed by the Commission and acknowledged by DTC.

Month shall mean a calendar month.

Moody's shall mean Moody's Investors Services, Inc., a corporation organized
and existing under the laws of the State of New York, and its successors and assigns, if
any.

Notes shall mean a Series 2019 Bond sold as a note with an annual payment of
interest and a bullet maturity.

Operating Fund shall mean the Operating Fund created and established under
Section 502(3) of this Bond Resolution.

Outstanding when used with reference to Bonds, shall mean, as of any date,
Bonds theretofore or thereupon being authenticated and delivered under this Bond
Resolution except:

)] Bonds canceled by the Trustee at or prior to such date;

(ii) Bonds (or portions of Bonds) for the payment of which moneys, equal to the
principal amount or Redemption Price thereof, as the case may be, together with interest
to accrue thereon to the date of maturity or redemption date, shall be held in an
irrevocable trust under this Bond Resolution and set aside for such payment or
redemption (whether at or prior to the maturity); provided that if such Bonds (or portions
of Bonds) are to be redeemed, notice of such redemption shall have been given as in
Article |V hereof;
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(iii)  Bonds in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered pursuant to Article lil or Section 1206 hereof; and

(iv) Bonds deemed to have been paid as provided in subsections 2 or 3 of
Section 1301 hereof.

County shall mean the County, which executed Leases with the Commission for
the purposes of acquiring the Equipment or constructing the Improvements with the
proceeds of the Series 2019 Bonds, all of which are situated in the County of Burlington,
New Jersey.

Participating Underwriter shall have the meaning ascribed thereto in the
Continuing Disclosure Agreement.

Paying Agent or Paying Agents shall mean any bank or trust company organized
under the laws of any state of the United States or any banking association designated
as paying agent for the Bonds, and its successors and assigns and its successor or
successors appointed in the manner provided in this Bond Resolution.

Person or Persons shall mean any individual, corporation, partnership, joint
venture, trust or unincorporated organization or a governmental agency or any political
subdivision thereof.

Pledged Property shall mean (i) the Revenues, (ii) the Funds and Accounts
established hereunder (other than the Rebate Fund), including Investment Securities held
in any such Funds or Accounts, (iii) the Commission's right, title and interest in and to the
ltems of Equipment, the Improvements and the Projects, including any Proceeds and
moneys received from the sale thereof and in and to any of the foregoing, and (iv) all
other moneys, securities or funds pledged for the payment of the principal or Redemption
Price of and interest on the Bonds in accordance with the terms and provisions of this
Bond Resolution.

Principal Installment shall mean, as of any date of calculation, and with respect
to any Series of Bonds, so long as any Bonds thereof are Outstanding, (i) the principal
amount of Bonds of such Series due on a certain future date for which no Sinking Fund
Installments have been established plus any applicable redemption premium thereon,
and (ii) any Sinking Fund Installments due on a certain future date for Bonds of such
Series, plus the amount of the sinking fund redemption premium, if any, which would be
applicable upon redemption of the Bonds on such future date in a principal amount equal
to such Sinking Fund Instaliments.

Principal Installment Date shall mean any date on which Principal Installment on
any Series of Bonds shall become due and payable by the Commission and, with respect
to the Series 2019 Bonds, the dates set forth in the Series Certificate pertaining thereto
on which any Principal Installment shall become due and payable by the Commission, or
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such other date as set forth in a Supplemental Resolution authorizing a Series of Bonds.
In the event a Principal Installment Date is not a Business Day, principal shall be paid on
the next succeeding Business Day for the Principal Installment payable on the Principal
Installment Date.

Proceeds shall mean any insurance, condemnation, performance bond, or any
other financial guaranty proceeds paid with respect to any ltem of Equipment or Project,
remaining after payment therefrom of all expenses incurred in the collection thereof: and,
with respect to insurance, if and at such time as a County elects to provide self-insurance
under Section 5.3 of the Equipment Lease and Section 6.4 of the Improvements Lease,
respectively, any moneys payable from any self-insurance fund of the County which may
lawfully be expended for the purposes for which such self-insurance is provided.

Proceeds Fund shall mean the Proceeds Fund created and established in Section
502(4) under this Bond Resolution.

Project shall have the meaning set forth in the Leases.

Project Fund shall mean the Project Fund created and established pursuant to
Section 502(1) hereof.

Rebate Fund shall mean the Rebate Fund created and established in Section
502(6) under this Bond Resolution.

Record Date shall mean, with respect to the Series 2019 Bonds, the fifteenth
(15th) day next preceding any Interest Payment Date (whether or not a Business Day) or
such other dates as set forth in a Supplemental Resolution authorizing a Series of Bonds
or in the Series Certificate relating thereto.

Redemption Price shall mean, with respect to any Bond, the principal amount
thereof plus the applicable redemption premium thereon, if any, payable upon redemption
thereof pursuant to such Bond or this Bond Resolution.

Refunding Bonds shall mean the Bonds, whether issued in one or more Series,
authenticated and delivered on original issuance pursuant to Section 205 hereof, and any
Bonds thereafter authenticated and delivered in lieu of or in substitution for such Bonds
pursuant to Article lll or Section 1206 hereof.

Registered Owner shall mean the owner of any Bond which is issued in fully
registered form, as determined on the Record Date, as reflected on the registration books
of the Commission which shall be kept and maintained on behalf of the Commission at
the principal corporate trust office of the Bond Registrar.

Rent, Rental(s) or Rental Payment shall mean the sum of Basic Rent and
Additional Rent described in the Leases with the County for a particular Series of Bonds.
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Revenue Fund shall mean the Revenue Fund created and established in Section
502(2) hereof.

Revenues shall mean (i) all amounts, including Basic Rent, received by the
Commission under the Leases, and (ii) any other amounts received from any other source
by the Commission as security for the payment of a particular Series of Bonds but shall
exclude any moneys deposited by the County in the Project Fund in accordance with the
provisions of Sections 503(2)(b).

Series shall mean all of the Bonds authenticated and delivered upon original
issuance and pursuant to this Bond Resolution authorizing such Bonds as a separate
Series of Bonds, and any Bonds thereafter authenticated and delivered in lieu of or in
substitution for such Bonds pursuant to Article 11l of this Bond Resolution, regardless of
variations in maturity, interest rate, Sinking Fund Installments, or other provisions.

Series 2019 Bonds shall mean the Lease Revenue Bonds (2018 County Leasing
Program), Series 2019 or Notes authenticated and delivered upon original issuance
pursuant to Section 203 hereof.

Series Certificate shall have the meaning provided therefor in Section 202(1) of
this Bond Resolution.

Sinking Fund Installment shall mean that designated amount on deposit in the
Debt Service Fund which shall be applied by the Trustee to the redemption of Bonds of
any Series which amount is established pursuant to clause (8) of paragraph (g) of
subsection 1 of Section 202 and subsection 2 of Section 203 hereof.

Special Record Date shall have the same meaning given to such term in Section
308 hereof.

Standard & Poor's or S&P shall mean Standard & Poor's Rating Service, a
corporation organized and existing under the laws of the State of New York, and its
successors and assigns, if any.

State shall mean the State of New Jersey or any successor to its duties and
functions.

Substitution Certificate shall mean the certificate executed by an Authorized
County Representative pursuant to Section 8.1 of the Equipment Lease annexed as
Exhibit G thereto.

Supplemental Resolution shall mean any resolution supplemental to or
amendatory of this Bond Resolution adopted by the Commission in accordance with
Section 205 and Article X| hereof.
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Tax-Exempt Obligations shall mean any Series of Bonds which are issued
pursuant to the terms of this Bond Resolution together with an opinion of Bond Counsel
to the Commission to the effect that the interest on such Bonds is not includable in gross
income for Federal income tax purposes pursuant to the provisions of the Code
(notwithstanding the application of the provisions of the Code relating to alternative
minimum taxation).

Trustee shall mean with respect to the Series 2019 Bonds and any Series of
Bonds issued hereunder, TD Bank, National Association, and its successors and assigns
and any other bank, trust company or national banking association that at any time may
be substituted in its place pursuant to this Bond Resolution or appointed Trustee pursuant
to a Supplemental Resolution.

Yield shall mean the yield as calculated in the manner set forth in Section 148 of
the Code, which calculation shall not be performed by the Trustee.

Section 102. Commission for this Bond Resolution. This Bond Resolution is
adopted pursuant to the provisions of the Act.

Section 103. Bond Resolution to Constitute Contract. In consideration of the
purchase and acceptance of any and all of the Bonds authorized to be issued hereunder
by those who shall hold the same from time to time, this Bond Resolution shall be deemed
to be and shall constitute a contract between the Commission and the Holders from time
to time of the Bonds; and the security interest granted and the pledge and assignment
made in this Bond Resolution and the covenants and agreements herein set forth to be
performed on behalf of the Commission shall be for the equal benefit, protection and
security of the Holders of any and all of the Bonds, all of which, regardless of the time or
times of their authentication and delivery or maturity, shall be of equal rank without
preference, priority or distinction of any of the Bonds over any other thereof all except as
expressly provided in or permitted by this Bond Resolution.

ARTICLE Il
AUTHORIZATION AND ISSUANCE OF BONDS

Section 201. Authorization of Bonds. 1. The Commission does hereby
determine to acquire, construct and install or cause to be acquired, constructed and
installed the 2018 County Leasing Program pursuant to and in accordance with the Act.

2. In accordance with the Act and pursuant to the provisions of this Bond
Resolution, there is hereby authorized to be issued to acquire, construct or install or cause
to be acquired, constructed or installed the 2018 County Leasing Program, Bonds of the
Commission to be designated as "Lease Revenue Bonds (2018 County Leasing
Program), Series 2019". The Bonds shall be direct and special obligations of the
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Commission payable solely from and secured by the Pledged Property. The aggregate
principal amount of the Bonds that may be executed, authenticated and delivered under
this Bond Resolution is limited to the Bonds authorized pursuant to Section 203 hereof
and Refunding Bonds. Each Bond shall bear upon its face the designation so determined
for the Series to which it belongs.

3. The Bonds may, if and when authorized by the Commission pursuant to this
Bond Resolution and one or more Supplemental Resolutions, be issued in one or more
Series, and the designation thereof, in addition to the name "Lease Revenue Bonds (2018
County Leasing Program), Series 2019", shall include such further appropriate particular
designation added to or incorporated in such title for the Bonds of any particular Series
as the Commission shall determine. Each Bond shall bear upon its face the designation
so determined for the Series to which it belongs.

4. The Bonds shall not be in any way a debt or liability of the State or of any
political subdivision thereof and shall not create or constitute any indebtedness, liability
or obligation of the State or any such political subdivision or be or constitute a pledge of
the faith and credit of the State or any such political subdivision, except the Commission,
and, pursuant to the Leases, the County.

Section 202. General Provisions for Issuance of Bonds. 1. All of the Bonds
of each Series shall be executed by the Commission for issuance under this Bond
Resolution and shall be delivered to the Trustee or the Bond Registrar. Thereupon the
Trustee or the Bond Registrar shall authenticate and shall deliver the Bonds to the
Commission or upon its order, but only upon the receipt by the Trustee of:

(a)  Anopinion of Bond Counsel (dated the date the Bonds of such Series
are initially issued) to the effect that, (i) the Commission has the right and the power
under the Act, as amended to the date of such opinion, to adopt this Bond Resolution;
this Bond Resolution has been duly and lawfully adopted by the Commission, is in full
force and effect, is valid and binding upon the Commission and is enforceable in
accordance with its terms and no other authorization for the adoption of this Bond
Resolution is required; (ii) this Bond Resolution creates the valid pledge that it purports
to create of the Pledged Property; and (jii) the Bonds of such Series are valid, binding,
direct and special obligations of the Commission as provided in this Bond Resolution,
enforceable in accordance with their terms and the terms of this Bond Resolution and
entitled to the benefits of this Bond Resolution and of the Act as amended to the date of
such opinion, and such Bonds have been duly and validly authorized and issued in
accordance with law, including the Act as amended to the date of such opinion and in
accordance with this Bond Resolution; provided, that opinions as to enforceability may be
limited as to bankruptcy, insolvency, debt adjustment, moratorium, reorganization or other
similar laws affecting creditors’ rights generally and the availability of any particular
remedy:
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(b) A written order as to the delivery of such Bonds signed by an
Authorized Commission Representative, which order shall (i) direct the application of the
proceeds of such Bonds including the application to specific County Accounts; and (ii) set
forth, the maturity schedule for the Bonds and the interest rates payable with respect
thereto;

(c) A copy, duly certified by an Authorized Commission Representative,
of this Bond Resolution;

(d)  Afully executed copy of each of the Leases executed by the County;

() Duly certified copies of the County's Authorizing Instrument
approving and authorizing the execution of the Leases along with duly certified copies of
the authorization proceedings related thereto;

(f In the case of a Series of Refunding Bonds, a copy of the
Supplemental Resolution authorizing such Refunding Bonds, certified by an Authorized
Commission Representative, which shall, among other provisions, specify, or delegate to
an Authorized Commission Representative, the power to specify: (1) the authorized
principal amount, designation and Series of such Bonds; (2) the purposes for which such
Series of Bonds are being issued, which shall be for the purpose specified in Section 205
hereof; (3) the date, and the maturity date or dates, of the Bonds of such Series; (4) the
interest rate or rates or the method of calculation of the interest rate or rates of the Bonds
of such Series and the Interest Payment Dates therefor; (5) the denominations of, and
the manner of dating (except as otherwise provided herein), numbering and lettering the
Bonds of such Series, provided that such Bonds shall be in Authorized Denominations as
authorized by such Supplemental Resolution; (6) the Paying Agent or Paying Agents and
the place or places or methods of payment of the principal and Redemption Price, if any,
of and interest on the Bonds of such Series; (7) the Redemption Price(s), if any, and,
subject to Article IV hereof, the redemption terms for the Bonds of such Series; (8) the
amount and due date of each Sinking Fund Installment, if any, for Bonds of like maturity
of such Series; (9) if so determined by the Commission, provisions for the sale of the
Bonds of such Series; (10) the amount, if any, to be deposited from the proceeds of such
Series of Bonds in the County Account in the Debt Service Fund and provisions for the
application thereof to the payment of all or a portion of the interest on such Series of
Bonds or any other Series of Bonds; and (11) the form of the Bonds of such Series and
of the Trustee's certificate of authentication, which form shall be substantially in the form
set forth in Section 1401 hereof, with such variations, omissions and insertions as are
required or permitted by this Bond Resolution;

(@)  Such further documents, moneys and securities as are required by
the provisions of Sections 203, 205 or 703 or Article Xl hereof or of any Supplemental
Resolution adopted pursuant to Article Xl hereof;



Page 22 of 186

Burlington County Bridge Commission
Special Meeting

November 4, 2019

(h)  Except in the case of the initial Series of Bonds, a certificate of an
Authorized Commission Representative stating that the Commission is not in default in
the performance of any of the covenants, conditions, agreements or provisions contained
in this Bond Resolution;

)] An opinion of counsel to the County (dated the date the Bonds of
such Series are initially issued) to the effect that, pursuant to the Leases, Rental
Payments of the County, when due, are a direct and general obligation of the County for
which the full faith and credit of the County is thereby pledged and, to the extent Rental
Payments are not otherwise provided, the County is required to levy ad valorem taxes
upon all the taxable real property within the jurisdiction of the County without limitation as
to rate or amount for the payment, when due, of the Rental Payments;

() An opinion of Bond Counsel (given separately or in conjunction with
another opinion) to the effect that each of the Leases between the Commission and the
County constitutes a legal, valid and binding agreement between the parties enforceable
in accordance with its terms, except such opinion may take an exception for Creditors'
Rights Limitations;

(k) In the case of the Series 2019 Bonds and in the case of any
Supplemental Resolution which delegates to an Authorized Commission Representative
the power to specify the information set forth in subparagraph (g) above, a certificate of
such Authorized Commission Representative dated the date of delivery of the Bonds
upon original issuance which specifies and sets forth such information (the “Series
Certificate”); and

)] An opinion of Bond Counsel to the effect that the interest on such
Series of Bonds is excludable from gross income for purposes of Federal income taxation
under Section 103 of the Code.

2. All of the Bonds of each subseries of like maturity shall be identical in all
respects, except as to denominations, numbers and letters. After the original issuance of
the Bonds of any Series, no Bonds of such Series shall be issued except in lieu of or in
substitution for other Bonds of such Series pursuant to Article il or Sections 406 or 1206
hereof.

Section 203. The Series 2019 Bonds. 1. (a) Pursuant to the provisions of this
Bond Resolution, a Series of Bonds entitled to the benefit, protection and security of the
provisions hereof is hereby authorized to be issued in an aggregate principal amount not
to exceed $76,000,000.00. Such Bonds shall be designated as and shall be distinguished
from the Bonds of all other Series by the title, "Lease Revenue Bonds (2018 County
Leasing Program), Series 2019".

(b)  The Series 2019 Bonds shall be issued to (i) finance the Costs of the
2018 County Leasing Program for the County, (ii) make the required deposit of interest
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accrued on the Series 2019 Bonds, if any, into the Debt Service Fund, and (iii) pay costs
and expenses incurred by the Commission and the County in connection with the
issuance and delivery of the Series 2019 Bonds.

(c)  The Series 2019 Bonds shall be issued in fully registered form in
Authorized Denominations. Unless the Commission shall otherwise direct the Bond
Registrar, the Series 2019 Bonds shall be lettered and numbered from one upward in
order of maturities preceded by the letter "R" and/or such other letter or letters as
determined by the Trustee prefixed to the number. Subject to the provisions of this Bond
Resolution, the form of the Series 2019 Bonds, and the Trustee's certificate of
authentication shall be substantially in the form set forth in Sections 1401, 1402 and 1403,
respectively, hereof.

(d)  The proceeds of the Series 2019 Bonds, including accrued interest,
shall be paid to the Trustee and applied in accordance with an order of the Commission
simultaneously with the delivery thereof as follows:

(1)  an amount equal to the interest accrued on the Series 2019
Bonds from their dated date to the date of their delivery to the initial purchasers thereof,
if any, shall be deposited in the applicable County Account within the Debt Service Fund:
and

(2)  an amount for the payment of the costs of issuance, including
the Initial Commission Financing Fee, shall be deposited in the Operating Fund and paid
in accordance with Section 506 hereof; and

(3) the balance of the proceeds of the Series 2019 Bonds shall
be deposited in the County Account in the Project Fund, which fund is created and
established pursuant to Section 502 hereof.

2. The Series 2019 Bonds shall be dated, and shall bear interest from the
dated date thereof (as shall be established in the Series Certificate), except as otherwise
provided in Section 301 hereof. The Series 2019 Bonds shall mature on the dates and in
the principal amounts, and shall bear interest payable on the Interest Payment Dates at
the respective rates per annum, set forth in the Series Certificate relating thereto;
provided that (i) the aggregate principal amount of the Series 2019 Bonds shall not
exceed $76,000,000.00 (inclusive of original issue disc