RESQOLUTION NO.; 742014

Member ___Tomk & introduced and moved the adoption of the following

resolution and Member Heciea d € seconded the motion:

RESOLUTION OF THE TUNION COUNTY IMPROVEMENT
AUTHORITY APPROVING THE MINUTES OF THE SPECIAL
MEETING AND THE MINUTES OF THE EXECUTIVE SESSION OF
AUGUST 20, 2014.

WHEREAS, the Union County Improvement Authority (the "Authority") has been duly
created by an Ordinance of the Board of Chosen Freeholders of the County of Union, Ng\h_r
Jersey), as a public body and corporate and politic of the State of New Jersey pursuant to and m
accordance with the County Improvement Authorities Law, N.J.S.A. 40:37A-44, ¢f seq.; and

WHEREAS, the Authority, pursuant to its By-Laws, makes and retains minutes of its
meetings, including its Regular Meetings, and also makes and retains minutes of any Executive
Sessions that ocour during a meeting; and

WHEREAS, the Authority has prepared minutes of its Special Meeting of August 20,
2014, and iminutes of its Executive Session of August 20, 2014 (the “Minutes™), and has
presented the Minutes to the Commissioners for review;

NOW, THEREFORE, BE IT RESOLVED by the Union County Improvement

Authority that the Minutes are heveby approved and released for publication in accordance with

law,



The {oregoing resolution was adopted by the following roll call vote:

Seb DElia
Commissioner

Linda Hines
Commissioner

Steve Hockaday
Commissioner

N

Sam McGhee
Commissioner

John Salerno
Secretary

Bryan Tomke
Treasurer

Carolyn Vollero
Commissioner

Ve

Cherron Rountree
Vice Chairman

Tony Scutari
Chariman

TOTAL:

MIANANEERNAN

=

I, JOHN SALERNQ, Secretary of the Union County Improvement Authority, HEREBY

CERTIFY that

20, 2014,

Dated: September 10, 2014

(SEAL)

foregoing

UNION C

/@131 PROVEMENT AUTHORITY
)

By: F
Johp'Salerno, Secretary

CERTIFICATION

RESOLUTION OF THE UNION COUNTY
IMPROVEMENT AUTHORITY APPROVING THE MINUTES OF THE SPECIAL
MEETING AND THE MINUTES OF THE EXECUTIVE SESSION OF AUGUST 20,
2014 is a true copy of a resolution adopted by the governing body of the Authority on August




RESOLUTIONNO.: 7532014

Member e Gleo introduced and moved the adoption of the following

resolution and Member Cealern seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT

AUTHORITY APPROVING A BILL LIST AND THE RELEASE OF

YOUCHERS FOR PROCESSING AND PAYMENT, SUBJECT TO

CERTIFICATION THAT SUFFICIENT FUNDS ARE AVAILABLE

WHEREAS, the Union County Improvement Authority (the "Authority") has been duly
created by an Ordinance of the Board of Chosen Freeholders of the County of Union, New
Jersey), as a public body and corporate and politic of the State of New Jersey pursuant to and in
accordance with the County Improvement Authorities Law, N.J.§.A. 40:37A-44, el seq.; and

WHEREAS, the Authority may incur expenses on behalf of specific projects as well as
for its generai and administrative needs; and

WHERFEAS, the Authority has reviewed the invoices which are summarized on the Bill
List attached hereto and made part hereof, and has determined that all invoices are comrect,
genuine and eligible for payment;

NOW, THEREFORE, BE IT RESOLVED by the Union County Improvement
Authority that the Interim Executive Director be authorized to release vouchers for the
processing and payment of the invoices on the attached Bill List, subject to certification that

sufficient funds are available.



The foregoing resolution was adopted by the following roll call vote:

Seb D'Elia
Commissioner

4
Linda Hines l/

Commissioner

Steve Hockaday
Commissioner

Sam McGhee
Commissioner

b

John Salerno
Secretary

Bryan Tomko
Treasurer

Carolyn Vollero
Commissioner

Cherran Rountree
Vice Chairman

Tony Scutari
Chariman

TOTAL:

MINNEM AN NANAN

CERTIFICATION

I, JOHN SALERNQ, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING A BILL LIST AND THE RELEASE OF VOUCHERS FOR
PROCESSING AND PAYMENT, SUBJECT TO CERTIFICATION THAT SUFFICIENT
FUNDS ARE AVAILABLE is a true copy of a resolution adopted by the governing body of
the Authority on September 10, 2014.

UNION COUNTY IMPROVEMENT AUTHORITY

By: m

J oiilj Salerno, Setretary

Dated: September 10, 2014

(SEAL)
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UNION COUNTY IMPROVEMENT AUTHORITY

BILLS FOR APPROVAL
September 10, 2014

General File
DeCotiis Fitzpatrick Legal Services 09/08/14 $  12,305.14
Union County Utilities Authority ~ Shared Sves Agmt — 08/20/14 h 6,340.34
County of Union Reso 44-2013 - 08/01/14 $ 534.73
Oakwood Apartments
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 92.50
Union County College - Cranford
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 5,439.00
Netta Architects Professional Services 08/21/14 $ 20,357.14
Netta Architects Professional Services 08/21/14 $ 963.26
Union County Family Courthouse
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 9,145.20
Netta Architects Professional Services 08/21/14 $ 2717647
Netta Architects Professional Services 08/21/14 $ 384.25
Union County College - Plainfield
DeCotiis Fitzpatrick Legal Services 09/08/14 $  1,036.00
Golf Course Project
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 11,310.70
NW Financial Financial Services 07/31/14 b 2,437.50
Renewable Energy
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 92.50
Tioga Workout
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 323290
NW Financial Financial Services 07/31/14 $ 1,852.50
Runnells Specialized Hospital
DeCotiis Fitzpatrick Legal Services 09/08/14 $ 11,189.26
NW Financial Financial Services 07/31/14 $ 2,925.00

TOTAL $ 116,814.39



RESOLUTION NO.: 762014

Member Wl G et introduced and moved the adoption of the following

resolution and Member astde ¢ o seconded the motion;

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING CONTRACT AMENDMENT NO. 1 TO THE
AGREEMENT BY AND BETWEEN THE AUTHORITY AND SUPLEE,
CLOONEY & COMPANY FOR AUDITOR SERVICES FOR 2014

WHEREAS, the Union County Improvement Authority (the "Authority™) was created by

~a resolution of the Board of Chosen Freeholders of the County of Union as a public body

corporate and politic of the State of New Jersey, pursuant to, and in accordance with the County

Imiprovement Authorities Law, N.J.S.A. 40:37A-44, er seq., and the acts amendatory thereof and
supplemental theretg; and

WHEREAS, on or about January 9, 2014, the Authority issued a Request for
Qualifications (the “RFQ™) for Auditor Services pursuant to a “Fair and Open Process,” N.JL.S.A.
19:44A-20.1 er seq., and, received sealed proposals in response to the RFQ on January 23,2014,
and

WHEREAS, upon review of the proposals, the Authority determined that Suplee,
Clooney & Company was qualified to provide Auditor Services (the “Services™), and on
February 12, 2014, by Resolution No. 13-2014, the Authority approved a contract with Suplee,
Clooney & Company (the “Professional”) to provide the Services during the period from
February 13, 2014 until the Authority’s next reorganization meeting in February 2015 :md
entered into said contract (“Agreement”) pursuant (o Resolution 19—204 and

WHEREAS, pursuant to the Agreement, the Authority shall compensate the Professional
for Services in accordance with the fee schedule set forth in Exhibit A of the Agreement, in an
armount not to exceed Thirty Three Thousand Nine Hundred Fifty Dollars ($33,950.00) for the
annual Audit; and

WHEREAS, the Professional requests that Agreement be amended to reflect that the
Authority shall compensate the Professional for Services in accordance with the fee schedule set
forth in Exhibit A of the Agreement, in an amount not to exceed Thirty Thwee Thousand Nine
Hundred Fifty Dollars (§$35,450.00) for the annual Audit, as explained in Request for Contract
Amendment No.1, attached hereto; and

NOW, THEREFORE BE IT RESOLVED by the Union County Improvement
Authority, that the Agreement between the Authority and Suplee, Clooney & Company to
provide Auditor Services is hereby amended to reflect that the Authority shall compensate the
Professional for Services in accordance with the fee schedule set forth in Exhubit A of the
Agreement, in an amount not to exceed Thirty Three Thousand Nine Hundred Fifty Dollars
($35,450.00) for the annual Andit; and



BE IT FURTHER RESOLVED that this resolution shal} take effect immediately.

The foregoing resolution was adopted by the following roll call vote:

Seb D' Elin
Commissioner

Linda Hines L/

Commissioner

Steve Hockaday
Commissioner

Sam MceGhee
Commissioner

P

John Salerno
Secretary

Bryan Tomko
Treasurer

Carolyn Vollero
Commissioner

Cherron Rountree
Yice Chairman

Tony Scutari
Chariman

TOTAL:

AN SNANANANAN

CERTIFICATION

I, JOHN SALERNQ, Secretary of the Union County Improvement Authority, RESOLUTION
OF THE UNION COUNTY IMPROVEMENT AUTHORITY APPROVING CONTRACT
AMENDMENT NO. 1 TO THE AGREEMENT BY AND BETWEEN THE AUTHORITY
AND SUPLEE, CLOONEY & COMPANY FOR AUDITOR SERVICES FOR 2614 is a
true copy of a resolution adopted by the governing body of the Improvement Authority on

September 10, 2014,
UNIQN COUNTY 1% EMENT AUTHORITY
By: . / ’
U John Salerno, Secretary

Dated: September 10, 2014
(SEAL)



SurLEE, CroonEY & CoMPANY

CERTIFIED PUBLIC ACCOUNTANTS
308 East Broad Street, Westfield, New Jersey 07080-2122

Telephone 903-789-9300 Fax 508-789-8335
E-mail infe@senco.com

Mr. Daniet Suilivan

Executive Director

Union County Improvement Authority
1499 Routes 1&9, North

Rahway, New Jersey 07065

Dear Mr. Sullivan:
Suplee, Clooney & Company is requesting a amendment to its professional services
agreement for additional work that wiil be required producing the Authority’s 2015 budget. We

are respectively requesting that our agreement be increase by $1,500.00 for this work. We hope
that this request can be granted.

Should you have any questions regarding the above, please contact us.
Yours very truly,

SUPLEE, CLOONEY & COMPANY

fury @

Robert J. Butvilla, Partner

September 8, 2014



RESOLUTION NO.: 192014

B / ,
Member MQ{%‘L Aoy introduced and moved the adoption of the following.

T :
resolution and Member / U7 34'(-44/7"""‘_ seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING AN AGREEMENT BY AND BETWEEN THE
AUTHORITY AND SUPLEE, CLOONEY & COMPANY FOR AUDITOR
SERVICES FOR 2014

WBEREAS, the Union County Improvement Authority (the "Authority™) was created by
a resolution of the Board of Chosen Freeholders of the County of Uunion as a public body
corporate and politic of the State of New Jersey, pursuani to, and in accordance with the County
Iraprovement Authorities Law, N.1.S.A. 40:37A-44, seq., and the acts amendatary thereof and
supplemental thereto; and

WHEREAS, on or about January 9, 2014, the Authority issued a Request for
Qualifications (the “RFQ™) for Auditor Services pursuant to a “Fair and Open Process,” N.JS.A,
19:44A-20.1 ef seq., and, received sealed proposals in response o the RFQ on January 23, 2014;
and

WHEREAS, upon review of the proposals, the Authority determined thai Suplee,
Clooney & Company was qualified to provide Auditor Services (the “Services”), and on
February 12, 2014, by Resolution No. 13-2014, the Authority approved a contract with Suplee,
Clooney & Company (the “Professional™) to provide the Services during the period from
February 13, 2014 until the Authority's next reorganization meeting in February 2015; and

WHEREAS, the Auathority now wishes to enter into a contract with the Professional for
the Services; '

NOW, THEREFORE, BE IT RESOLVED by the Union County Dmprovement
Authority that the contact with Suplee, Clooney & Company in the form attached herelo and
made a part hereof, is approved; and

BL IT FURTHER RESOLVED that this resolution shall take effect immediately.



The foregoing resolution was adopted by the following roll call vote:

Recorded Vote

MAMES AYE NO ABSTAIN| ABSENT

Anthony R. Scutari, Chairperson /
Cherron Rountree, Vice Chairperson !//

John Salerng, Seeretary

Bryan Thomas Tomko, Treasyrer i//

Sebastian D'Elia, Member

Linda Hines, Member

Samuel T. McGhee, Member !’/
Carolyn Voliero, Member \/
CERTIFICATION

I, JOHN SALERNQ, Secratary of the Union County Improverment Authority, FIEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING AN AGREEMENT BY AND BETWEEN THE
AUTHORITY AND SUPLEE, CLOONEY & COMPANY FOR AUDITOR SERVICES
FOR 2014 is a true copy of a resolution adopted by the governing body of the Authority on
March 3, 2014,

UNION COUNTY IMPROVEMENT AUTHORITY

st
=

‘-.?eh{‘:—ﬁafér‘r,m‘_.‘Secrelary
B&I@ﬁﬁﬁmﬁﬁ"f@m’“@ ) fet H,T
c

By:

Dated: March 5, 2014
(SEAL)"
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AGREEMENT BY AND BETWEEN
UNION COUNTY IMPROVEMENT AUTHORITY
, AND .
SUPLEE, CLOONEY & COMPANY
FOR AUDITOR SERVICES

THIS AGREEMENT, dated as of 2014, by and between the Union
County Improvement Authority, 1499 Routes 1 and 9, Rahway, New Jersey 07063 (the
“Authority’) and Suplee, Clooney & Company, 308 East Broad Street, Westfield, New Jersey
07090,

WITNESSETH:

WHEREAS, on or about January 9, 2014, the Authority issued a Request for Qualifications
(the “RFQ™) for Auditor Services pursuant to a “Fair and Open Process,” N.J.S.A. 19:44A-20.1 er
seq., and, received seaied proposals in response to the RFQ on January 23, 2014; and

WHEREAS, upon review of the propnsals, the Authority determined that Suplee, Clooney
& Company was qualified to provide Auditor Services, having an excellent reputation in its field,
and significant knowledge of the Authority and its operations; and

WHEREAS, on February 12, 2014, by Resolution No. 13-2014, the Authority approved a
coptract with Suplee, Clooney & Company (the “Professional™) to provide Auditor Services during
the period from February 13, 2014 until the Authority’s next reorganization meeting in February
2015; and

WHEREAS, the Authority and the Professional wish to enter into this Agreement to set
forth the services to be rendered by the Professional (the “Services”) and the compensation to be
paid for the Services;

NOW THEREFORE, the Parties hereto, each intending to be legally bound herein, do
mutually agree as follows:

I Scope of Services. The Professional hereby agrees to perform such Services as shail
mclude, but not be necessarily limited to, those set forth in the RFQ and the Professional’s response
to the RFQ, which are incorporated herein and made a part hereof as though repeated in full.

2, Personal Services.  The Professional represents that only its personnel will perform
the Services required under this Agreement. In the event the Professional cammot provide the
Services due to vacation, illness, ot other reason, the Authority will designate other qualified
persons to perform the Services temporarily, In no event shall the Professional assign or transfer its
obligations under this Agreement to another firm or individual. The Professional’s personne! shall
not be employees of or have any other contractual relationship with the Authority.

3. Term. This Agreement shall be for the period commencing February 13, 2014
and terminating upon the appointment of a firm to provide Auditor Services at the Authority’s
Annual Reorganization Meeting in February 2015, unless otherwise extended or terminated in
writing.

1651438



4, Compensation. The Authority shall compensate the Professional for the Services in
accordance with the fee schedule set forth in Exhibit A attached hereto, in an amount not to exceed
Thirty Three Thousand Nine Hundred Fifty Dollars ($33,950.00) for the annual Audit
Compensation for additional services at the hourly rates set forth in Exhibit A must be pre-approved
by the Authority.

5. Affirmative Action. During the performance of this Agreement, the Professional
shall comply with the anti-discrimination provisions of N.J.S.A. 10:2-1 ef seq., the New Jersey Law
Against Discrimination, and N.J.8.A. 10:5-1, ef seq., NLA.C. 17:27-1.1, ef seg. and N.J.AC. 6:4-
1.8, as set forth in Schedule A to this Agreement. The Professionsl also agrees to afford equal
opportunity in performance of this Agreement in accordance with an affirmative action program
approved by the State Treasurer, as stated in Exhibit B to the RFQ, which the Professional
acknowledged and affirmed in its response thereto,

é. Professional's ~ Representations. The Professional makes the following
represemtations and covenants:

(8)  the Professional has the legal capacity to enter into this Agreement and
perform each of its undertakings herein set forth;

(b}  the Professional is a duly organized and validly existing legal entity ander
the laws of the State of New Jersey and has duly adopted the necessary resolutions approving and
authorizing the execution and delivery of this Agreement and authorizing and divecting the persons
executing this Agreement to do so for and on its behalf,

{©) to the best of the Professional s knowledge, there is no action, proceeding or
investigarion now pending, nor any basis therefore, known or believed to exist which (i) questions
the validity of this Agreement or any action or act taken or to be taken by them pursuant to this
Agreement; or (ii} is likely to result in a material adverse change in such entity’s authority,
property, assets, liabilities or condition which will materially and substantially impair ifs ability to
perform pursuant to the terms of this Agreement;

(@)  the Professional’s execution and delivery of this Agreement and its
performance hereunder will not constitute a violation of any partnership and/or stockholder
agreement or of any agreement, mortgage, indenture, instrument or judginent, to which it is a party;

7. Anthority's Representations. The Authority makes the following representations and
warrants:

(a) that this Agreement has been duly authorized by its Governing Body
according to law, and upon execution by its Mayor, it shall be valid and binding wpon the Authority;

(b}  To the best of the Authority’s knowledge, there is no action, proceeding or
investigation now pending, nor any basis therefore, known or believed fo exist which (i) questions
the validity of this Agreement or any aclion or act taken or to be taken by them pursuant to this
Agreement; or (i) is likely o result in a material adverse change in such entity’s authority,
property, assets, liabilities or condition which will materially and subsiantially impair its ability to
perform pursuant to the terms of this Agreement.

o)



8, Default and Termination.

(a) _Events of Default by the Professional . The following shall constitute Events
of Defauli by the Professional unless such event results from the occurrence of an Uncontrollable
Circumstance or the fault of the Authority or any third party:

@) the persistent and vepeated failure(s) of the Professional to timely
perform any material obligation under the terms of this Agreement, subsequent to its receipt of a
written notice from the Authority of such persistent and repeated failure(s) to perform, and the
Professional has not, within 20 days, cured or attempted or commenced a cure of such failure;

(ii) (1) ihe Professional being or becoming insolvent or bankrupt or
ceasing 1o pay its debts as they mature or making an arrangement with or for the benefit of its
ereditors or consenting to or acquiescing in the appointment of a receiver, trustee or ligquidator for a
substantial part of its property, or (2) a bankruptey, winding up, reorganization, insolvency,
arrangement or similar proceeding is instituted by the Professional under the laws of any
jurisdiction or against the Professional if it does not take appropriate action to dismiss said
proceedings within 30 days of the institution of such proceedings, or (3) any action or answer by the
Professional approving of, consenting to, or acquiescing in, any such proceeding, or (4) the levy of
any distress, execution or attachment upon the property of Professional that shall substantiafly
interfere with its performance hereunder;

(i)  Dbreach of any material vepresentations by the Professional set forth in
this Agreement, and fajlure to remedy such breach for a period of 30 days after written notice
thereof has been provided by the Authority specifying soch failure and requesting that such
condition be remedied; '

(b)  Events of Defanit bv the Authority.  The following shall constitute Events
of Default by the Authority unless such event results from the occurrence of an Uncontrollable
Circumstance or the fault of the Professional or any third party:

(i) the persistent and repeated failure(s) of the Authority to timely
perform any material obligation under the terms of this Agreement, subsequent {o receipt by the
Aunthority of a written notice from the Professional of such persistent and repeated failure(s) o
perform, and the Authority has not, within 20 days, cured or attempted or commenced a cure of
such failure;

(ii) . breach of any material representations by the Authority set forth in
this Agreement and failure to remedy such breach for a period of 20 days after written notice
thereof has been provided by the Professional specifying such failure and requesting that such
condition be remedied.

() Initial Remedy in the Event of Defavlt. Except as otherwise provided in this
Agreement, in the event of a default under this Agreement ar any of iis terms or conditions by sither
party, the defaulting party shall, within 20 days of receiving written notice from the other, proceed
to commence to cure or remedy the default. In case such action is not taken or not diligently
pursued, or the default shall not be cured or remedied within a reasonable fime, the aggrieved party
may instituie such procecdings as may be necessary or desirable in its opinion to cure and remedy

"
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the default, including, but not limited to, proceedings to compel specific performance by the
defaulting party.

9, Remedies in the Event of Termination of Acreement. Upon termination, the
Authority shall pay the Professional in full for Services rendered up to the date of termination,
including out of pocket expenses, in accordance with the provisions of Paragraph 4 hereof, and the
Professional shall release to the Authority each and every document in its possession relating to or

regarding the Project.

10, Teomination by the Authority.  The Authority may, in its sole discretion, ienninate
this Agreement upon ten days prior written notice to the Professional of such termination, which
shall specify the effective date on which the Agreement will be terminated. Upon termination the
Authority shall pay the Professional in full for Services rendered up to the date of termination in
accordance with the provisions of Paragraph 4 hereof.

1. Insurance. Throughout the Term, the Professional shall maintain the insurance
coverage set forth below. Such insurance shall be obtained from insurance companies authorized to
do business in the State and with a Best's rating of at least "B+" or the equivalent.

(a) Workers Compensation:  Statutory requirements,

{b) Comprehensive AL/GL. Bodily Injury. and Property Damage with a

certificate of insurance specifying as a minimum, Broad Form Property Damage; Contraciual
Liability (Broad Form) including Third-Party Coverage and Personal Injury insurance combined
single limits of $1,000,000 per occurrence/$2,000,000 aggrepate, and in no case less than
$1.000,000 per person.

{c) Professional Lisbility Iusurance: Minimum 51,000,000 per claim and 2
$2,000,000 annual aggregate limit of liability.

{(d) Form and Content. Except with respect to the professional liability
insurance policy, all policies, binders or interim insurance contracts with respect to the insurance
coverage to be maintained by the Professional shall:

(i) designate the Authority, its offices, employees and agents (except in
the case of Workers' Compensation insurance) as additional insureds;

(ii)  provide that there shall be no recourse against the Authority for
payment of premiums or commissions or any additional premiums or assessments;

(ili) provide that such jnsurance shall be primary insurance without any
rigitt of contribution from any other insurance carried by the Authority or the Professional o the
extent that such other insurance provides the Authority or the Professional with contingent and/or
excess liability insurance with respect fo its interest in the Project; and such insurance shall
expressly provide that all provisions thereof (except the limits of liability, which shall be applicable
to all insureds as 2 group and liability for premiums) shall operate in the same manner as if each
were a separate policy covering each insured;



(iv)  provide that the Authority shall be furnished with at least 30 days
prior written notice by registered mail, return receipt requested, of any cancellation, exphation or
non-renewal of coverage and that no cancellation, expiration or non-renewal shall be effective
absent such notice;

) waive any right of subrogation of the insurers against the Authority or
the Professional  and any right of the insurers to any set off or counterclaim or any other deduction,
whether by attachient or otherwise, in respect of any liability of such person/party insured under
such policy.

(c) Prior to the date on which the Professional shall begin the Services, it shall
provide the Authority with certificates of insurance that evidence compliance with the requirements
stated above. Thereafter, new or renewal certificates shall be delivered at least 30 days prior to
expiration of the current policy.  If the Professional shall fail or neglect to obtain or to maintain {or
cause same to be oblained or imaintained) any insurance that it is required to provide or to fumnish
the Authority with satisfactory evidence of coverage on any such policy, the Authorily may
purchase such insurance if the Professional fails to do so within five days after receipt of written
notice from the Authority of the lack of required coverage. Any such payments made by the
Authority shall be recoverable from the Professional immediately upon detnand by the Authority.

12, Indemnification and Hold Harmless. The Professional and its consultants agree to
indemnify and defend, to the fullest extent possible under the Professional s insurance coverage,
and hold harmless the Authority, and its officers, employees, and agents from and against any and
all claims, demands, suits, proceedings, labilities, judgments, awards, losses, damages, costs and
expenses, including reasonable attorney’s fees, because of bodily injury, sickness, disease or death,
sustained by any person or persons or injury or damages to, or destruction of, any property, but only
to the extent of arising out of the Professional s negligent acts or omissions in connection with the
performance of the Services.

13, Naotices. Any notice or communication which is required or permitted to be
given hereunder shalf be in writing and sufficiently given if delivered in person or sent by certified
or registered mail, postage prepaid, with a copy sent by nationally recognized overnight delivery
service providing for receipt against delivery, courier, or telecopy (with a copy sent by one of the
other means of delivery), as follows:

To Professional: Robert Cagnassola, Partner
Suplee, Clooney & Company
308 East Broad Street
Westfield, New Jersey G7090.

To Authority: M. Mark Brink, Project / Financial Specialist
Union County Improvement Authority
1099 Routes 1 and 9
Rahway, New Jersey 07063



14.  Waiver.  The waiver by either party of a default or of a breach of any provision of
this Agreement by the other party shall not operate or be construed to operate as a waiver of any
subsequent default or breach of such provision or any other provision,  The making or the
acceptance of a payment by either party with knowledge of the existence of a default or breach shall
not operate or be construed to operate as a waiver of any subsequent default or breach.

15, Modifications. The provisions of this Agreement may be modified or amended only
by written agreement duly executed by both parties.

16. Headings. Captions and headings in this Agreement are for ease of reference only
and do not constitute a part of this Agreement nor shall they affect the interpretation thereof.

17. Governing Law. This Agreement shall be govemned by the laws of the State of
New Jersey. Any litigation that may result from a dispute between the parties conceming this
Agreement and the rights and obligations of the parties hereto, shall be venued in the court for the
State of New Jersey or the United States District Court for the District of New Jersey, as applicable.

18. Counterparts.  This Agreement may be executed in move than one counterparts,
each of which shall be deemed fo be an original but all of which taken together shall constitule one
and the same instrument,

19, Severability. In the event that any provision of this Agreement shall, for any
reasen, be deterntined to be invalid, illegal, or unenforceable in any respect, the Parties herefo shail
use their best efforts to negotiate in good faith and agree to such amendments, modifications, or
supplements of or to this Agreement or fo such other appropriate actions as shall, to the maximumn
exient practicable in light of such determination, implement and give effect to the intentions of the
parties as reflected herein, and the other provisions of this Agreement shall, as so amended,
modified, supplemented, ot otherwise affected by such action, remain in full force and effect.

20, Third Party Relationships.  Nothing contained in the Agreement shall create a
comractnal relationship with, an obligation to, or a cause of action in favor of any third-party
against either the Authority or the Professional,

21.  Eanfire Aprecment. This Apreement constitutes the entire agreement and
understanding of the parties with respect to their rights and obligations hereunder. There terms of
the Professional’s Proposal are incorporated herein and made a part of this Agreement as though the
Proposal was set forth in full herein. In the event of a conflict between this Agreement and the
terms of the Professional’s Proposal, the terms of this Agreement shall prevail.

22, Dispute Resolution. Any and all disputes arising out of this Agreement shall be
submitted to an alternative dispute resolution practice such as mediation, binding arbitration or non-
binding arbitration, pursuant to industry siandards, prior to being submitted to a count for
adjudication. The alternative dispute resolution practices shall not apply to any dispute conceming
any subconiracts to be entered into pursuant thereto. Notwithstanding the foregoing, nothing
contained herein shall prevent the Authority from seeking injunctive or declaratory relief from a
court of competent jurisdiction, at any time.




IN WITNESS WHEREOF, the Authority, by resolution duly adopted, has caused this
Agreement to be approved and executed, and the Authority and the Professional have caused this
Agreement to be executed on the day and year first above written.

ATTEST: UNION COUNTY IMPROVEMENT AUTHORITY

By: By:

Anthony Scutari, Chairman

SUPLEE, CLOONEY & COMPANY

By:

Robert B. Cagnassola, Partner



Lxhibit A

Suplee, Clooney & Company 2014 Billing Rates

Annual Audit: $33,950
Additional Services as may be authorized by the Authority:

Parters: $150 per hour
Managers: $125 per hour
Stalf: $100 per hour

The above rates may not include reasonable out-of-pocket expenses as verified by
receipts, where obtainable, inclading utilization of reproduction apparatus and messenger
service which shall be itemized and reimbursed as separate items. These expenses shalt
be billed within sixty (60) days of the time they are incurred or af the time of closing on
an issue.



RESOLUTION NO.: 77-2014

Member At ¢ C:r Aotz introduced and moved the adoption of the following L

resolution and Member e L res seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING CONTRACT AMENDMENT NO. 1 TO THE
AGREEMENT BY AND BETWEEN THE AUTHORITY AND NW
FINANCIAL GROUP, LLC FOR FINANCIAL ADVISOR SERVICES FOR
2014

WHEREAS, the Union County Improvement Authority (the "Authority") was created by
a resolution of the Board of Chosen Freeholders of the County of Union as a public body
corporate and politic of the State of New Jersey, pursuant to, and in accordance with the County
Improvement Authorities Law, N.J.S.A. 40:37A-44, et seq., and the acts amendatory thereof and
supplemental thereto; and

WHEREAS, on or about January 9, 2014, the Authority issued a Request for
Qualifications (the “RFQ”) for Financial Advisor Services pursuant to a “Fair and Open
Process,” N.J.8.A. 19:44A-20.1 ef seq., and, received sealed proposals in response to the RFQ on
January 23, 2014; and

WHEREAS, upon review of the proposals, the Authority determined that NW Financial
Group, LLC was qualified to provide Financial Advisor Services (the “Services™), and on
February 12, 2014, by Resolution No. 13-2014, the Authority approved a contract with N'W
Financial Group, LLC. (the “Professional”) to provide the Services during the period from
February 13, 2014 until the Authority’s next reorganization meeting in February 2015; and
entered into said contract (“Agreement™) pursuant to Resolution 21-204; and

WHEREAS, pursuant to the Agreement, the Authority shall compensate the Professional
for Services in accordance with the fee schedule set forth in Paragraph 4 and Exhibit A of the
Agreement, in an amount not to exceed Forty Thousand Dollars ($40,000.00) for the annual
Audit; and

WHEREAS, the Professional requests that Agreement be amended to reflect that the
Authority shall compensate the Professional for Services in accordance with the fee schedule set
forth in Exhibit A of the Agreement, in an amount not to exceed Seventy Thousand Dollars
(870,000.00) for the annual Audit, as explained in Request for Contract Amendment No.1,
attached hereto; and

NOW, THEREFORE BE IT RESOLVED by the Union County Improvement
Authority, that the Agreement between the Authority and NW Financial Group, LLC to provide
Financial Advisor Services is hereby amended to reflect that the Authority shall compensate the
Professional for Services in accordance with the fee schedule set forth in Paragraph 4 and
Exhibit A of the Agreement, in an amount not to exceed Seventy Thousand Dollars ($70,000.00)
for the annual Audit; and



BE IT FURTHER RESOLVED that this resolution shall take effect immediately.

The foregoing resolution was adopted by the following roll call vote:

Seb:lb’ﬁlia
Commissioner

Linda Hines
Commissioner

NN

Steve Hockaday
Commissioner

Sam MeGhee
Commissioner

John Salerno
Seeretary

Brvan Tomko
Treasurer

Carolyn Vollero
Commissioner

Cherron Rountree
Vice Chairman

Tony Scutari
Chariman

UASENANANAYN

TOTAL:

CERTIFICATION

I, JOHN SALERNOQ, Secretary of the Union County Improvement Authority, RESOLUTIGN
OF THE UNION COUNTY IMPROVEMENT AUTHORITY APPROVING CONTRACT
AMENDMENT NO. 1 TO THE AGREEMENT BY AND BETWEEN THE AUTHORITY
AND SUPLEE, CLOONEY & COMPANY FOR AUDITOR SERVICES FOR 2014 is'a
irue copy of a resolution adopted by the governing body of the Improvement Authority on

September 10, 2014.
UNIGN COUNTY IMRROVEMENT AUTHORITY
By b N\ .

Y John %‘161'#0, Secretary

Dated:  September 10, 2014
(SEAL)



NW FINANCIAL GROUP, LLC

2 HUDSON PLACE
HOBOKEN, NEW JERSEY 07030

TEL (201) 656-0115
FAX (201) 0564905

September 9, 2014

Daniel Sullivan

Executive Director

Union County Improvement Authority
Route 1&9

Rahway, New Jersey

Re: Contract Cap Increase Request

Dear Mr. Sullivan:

As you are aware the extent of our activities in assisting the Authority in meeting its goals has
been greater than anticipated and as a result we will likely exceed our budget cap for 2014. The
additional work has included matters related to the Runnells procurement, the solar project and
the goif course procurements. Based upon what we know today we are requesting a $30,000
increase in our cap amount to cover our activities through the end of 2014.

Please call if you have any questions or need additional information.

Very truly yvours
DJ Enrvight

Dennis J. Enright
Principal



RESOLUTION NO.: 212014

rNs ' ' ',
Member H,{Mff__& ,@ = introduced and moved the adoption of the following
reschution and Member / / ,,,{/]QT;/U’{ £ (__  seconded the motion:

! <

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING AN AGREEMENT BY AND BETWEEN THE
AUTHORITY AND NW FINANCIAL GROUP, LLC FOR FINANCIAL
ADVISOR SERVICES FOR 2014

WIHEREAS, the Union County Improvement Authority (the "Authority”) was created by
a resclution of the Board of Chosen Freeholders of the Couvnty of Union as a public body
corporate and politic of the State of New Jersey, pursuant to, and in accordance with the County
Improvement Authorities Law, N.J.S.A. 40:37A-44, e seq., and the acts amendatory thereof and
supplemental thereto; and

WHEREAS, on or about January 9, 2014, the Authority issued a Reguest for
Qualifications (the “RFQ™) for Financial Advisor Services pursuant to a “Fabr and Open
Process,” N.J.S.A. 19:44A-20.1 ef seq., and, veceived sealed proposals in response to the RFQ on
January 23, 2014; and

WHEREAS, upon review of the proposals, the Authority determined that Brown &
Brown Metro, Inc. was qualified to provide Financial Advisor Services (the “Services™), and on
February 12, 2014, by Resolution No. 13-2014, the Authority approved a contract with NW
Financial Group, LLC. (the “Professional™) to provide the Services during the period from
February 13, 2014 until the Authority’s next reorganization meeting m February 2015; and

WHEREAS, the Authority now wishes fo enter into a conlract with the Professtonal for
the Services;

NOW, THERER ORE, BE IT RESQLVED by the Union County Improvement
Authority that the contact with NW Financial Group, LLC in the form attached hereto and made
a part hereof, is approved; and

BE IT FURTHER RESOLVED that this resolution shall take effect immediately.



The foregoing resolution was adopted by the following roll call vote:

Recorded Voie

NAMES

NQ

ABSTAIN

ABSENT

Antiiony R. Scutari, Chairperson

Cherron Rountree, Vice Chairperson

Hohn Salerno, Secratary

Bryan Thomas Tomka, Treasurer

Sebastian D'Elia, Member

Linda Hines, Member

WK

Samuel T. McGhee, Member

v

Carolyn Vollero, Member

v

CERTIFICATION

1, JOHN SALERNQ, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESQLUTION OF THE UNION COUNTY IMPROVEMENT -
APPROVING AN AGREEMENT BY
AUTHORITY AND NW FINANCIAL GROUP, LLC FOR FINANCIAL ADVISOR
SERVICES FOR 2014 is a true copy of a resolution adopted by the governing body of the

AUTHORITY

Authority on March 5, 2014,

AND BETWEEN THE

UNION COUNTY IMPROVEMENT AUTHORITY

By:

A

—Jolm-Salefifer Secretaty

B ANTIONS TG, TG

Dated: March 5, 2014
(SEAL)

1652418

L]




AGREEMENT BY AND BETWEEN
UNION COUNTY IMPROVEMENT AUTHORITY
' AND :
NW FINANCIAL GROUP, LLC
FOR FINANCIAL ADVISOR SERVICES

THIS AGREEMENT, dated as of 2014, by and between the Union
County Improvement Authority, 1499 Routes 1 and 9, Rahway, New Jersey 07065 (the
“Authority”) and NW Financial Group, LLC, 2 Hudson Place, Hoboken, New Jersey 07030

WITNESSETH:

WHEREAS, on or about January 9, 2014, the Authority issued a Request for Qualifications
{the “RFQ”) for Financial Advisor Services pursuant to a “Fair and Open Process,” NJS.A.
19:444-20.1 et seq., and, received sealed proposals in response to the RFQ on January 23, 2014;
and

WHEREAS, upon review of the proposals, the Authority determined that NW Financial
Group, LLC was qualified to provide Financial Advisor Services, having an excellent reputation in
its field, and significant knowledge of the Authority and its operations; and

WHEREAS, on Febroary 12, 2014, by Resolution No. 13-2014, the Authority approved a
contract with NW Financial Group, LLC (the “Professional™) to provide Financial Advisor Services
during the period from February 13, 2014 until the Authority’s next reorganization meeting
February 2015; and |

WHEREAS, the Authority and the Professional wish to enter into this Agreement fo set
forth the services to be rendered by the Professional (the “Services™) and the compensation fo be
paid for the Services;

NOW THEREFORE, the Parties herefo, each intending to be legally bound herein, do
mutually agree as follows:

1. Scope of Services. The Professional hereby agrees 1o perform such Services as shall
include, but not be necessarily limited to, those set forth in the RFQ and the Professional’s response
to the RFQ, which are incorporated herein and made a part hereof as though repeated in full,

2, Personal Services. The Professional represents that only its personnel will perform
the Services required under this Agreement. In the event the Professional cannot provide the
Services due 1o vacation, illness, or other reason, the Authority will designate other qualified
persons to perform the Services temporarily. In no event shall the Professional assign or transfer its
obligations under this Agreement to another firm or individual. The Professional’s personne] shall
not be employees of or have any other contraciual relationship with the Authority.

3. Term. This Agreement shall be for the period commencing February 13, 2014
and terminating upon the appointment of a firm to provide Financial Advisor Services at the
Authority’s Annual Reorganization Meeting in February 2015, unless otherwise extended or
terminated in writing. .



4. Compensation.  The Authority shall compensate the Professional for the Services
in accordance with the fee schedule set forth in Exhibit A attached hereto, in an amousat 10t to
exceed Forty Thousand Dollars ($40,000.00).

5. Affirmative Action. During the performance of this Agreement, the Professional
shall comply with the ami-diserimination provisions of N.J.S.A, 10:2-1 ef seg., the New Jersey Law
Against Discrimination, and N.J.8.A. 10:5-1, ef seq., N.J.A.C. 17:27-1.1, er seq. and N.JAC. 6:4-
1.6, as set forth in Schedule A to this Agreement. The Professional also agrees to afford equal
opportunity in performance of this Agreement in accordance with an affirmative action program
approved by the State Treasurer, as smted in Exhibit B to the RFQ, which the Professional
acknowledged and affirmed in its response thereto.

5. Professional’s Representations. The Professional makes the following
representations and covenants:

(a)  the Professional has the lepal capacity to enter into this Agreement and
perform each of its undertakings hersin set forth;

{b)  the Professional is a duly organized and validly existing legal entity under
the laws of the State of New Jersey and has duly adopted the necessary resolutions approving and
authorizing the execution and delivery of this Agreement and authorizing and directing the persons
executing this Agreement to do so for and on its behalf,

{c) to the best of the Professional s knowledge, there is no action, proceeding or
investigation now pending, nor any basis therefore, known or believed to exist which (i) questions
the validity of this Agreement or any action or act taken or to be taken by them pursuant lo this
Agreement; or (i) is likely to result in a material adverse change in such entity’s authoity,
property, assets, liabilities or condition which will materially and substantially impair its ability to
perform pursuant to the terms of this Agreement;

() the Professional’s execution and delivery of this Agreement apd ifs
performance hereunder will not constitute a violation of any partnership and/or stockholder
agreement or of any agreement, mortgage, indenture, instrument or judgment, to which it is 2 party;

7. Authority’s Representations. The Authority makes the following representations and
warranis:

(a)  that this Agreement has been duly authorized by its Governing Body
according to law, and upon execution by its Mayor, it shall be valid and binding upon the Authority:

) To the best of the Anthority’s knowiedge, there is no action, proceeding or
investigation now pending, nor any basis therefore, known or believed to exist which (3) questions
the validity of this Agreement or any action or act taken or to be taken by them pursvant to this
Agreement; or (ii) is likely to result in a marterial adverse change in such entity’s authority,
property, assets, liabilities or condition which will materially and substantially impair its ability to
perform pursuant to the terms of this Agreement.

2



2. Default and Termination.

(2) _Evenis of Default by the Professional .  The following shall constitute Events
of Default by the Professional unless such event results from the oceurrence of an Uncontroliable
Circumstance or the fault of the Authority or any thizd party:

(i) the persistent and repeated failure(s) of the Professional to timely
perforin any material obiigation under the terms of this Agreement, subsequent to its receipt of a
written: notice from the Authority of such persistent and repeated failure(s) to perform, and the
Professional has not, within 20 days, cured or attempted or commenced a cure of such failure;

{1} (1) the Professional being or becoming insclvent or banirupt or
ceasing 10 pay its debts as they mature or making an arrangement with or for the benefit of its
creditors or consenting to or acquiescing in the appointment of a receiver, trustee or liquidator for a
substantial part of its property, or (2) a baankrupicy, winding up, reorganization, insolvency,
arrangement or similar proceeding is instituted by the Professional under the laws of any
jurisdiction or against the Professional if it does not take appropriate action to dismiss said
proceedings within 30 days of the institution of such proceedings, or (3) any action or answer by the
Professional approving of, consenting to, or acquiescing in, any such proceeding, or (4} the levy of
any distress, execution or astachment upon the property of Professional that shall substantially
interfere with its performance hereunder;

(i)  breach of any material representations by the Professional set forth in
this Agreement, and failure to remedy such breach for a period of 30 days after written notice
thereof has been provided by the Authority specifying such failure and requesting that such
condition be remedied;

(by  Events of Default by the Authority,  The following shall constitute Events
of Default by the Authority unless such event resuits from the occurrence of an Uncontrollable
Circumstance or the fault of the Professional or any third party:

€Y the persistent and repeated failure(s) of the Authority to timely
perform any material obligation under the terms of this Agreement, subsequent to receipt by the
Authority of a written notice from the Professional of such persistent and repeated failure(s) to
perform, and the Authority has not, within 20 days, cored or attempted or commenced a cure of
such failure;

(i)  breach of any material representations by the Authority set forth in
this Agreement and failure to remedy such breach for a period of 20 days after written notice
thereof has been provided by the Professional specifying such faihure and requesting that such
condition be remedied.

(¢} Initial Remedy in the Event of Default. Except as otherwise provided in this
Agreement, in the event of a defauli under this Agrecment or any of its terms or conditions by either
party, the defauiting party shall, within 20 days of receiving wiitten notice from the other, proceed
to-commence to cure or remedy the defanit. In case such action is not taken or not diligently
pursued, or the default-shall not be cured or remedied within a reasonable time, the aggrieved party

-
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may institute such proceedings as may be necessary or desirable in its opinion to cure and remedy
the default, including, but not limited to, proceedings to compel specific psrformance by the
defaulting party.-

9, Remedies in the Event of Termination of Apreement. Upon termination, the
Authority shall pay the Professional in full for Services rendered up to the date of termination,
~including out of pocket expenses, in accordance with the provisions of Paragraph 4 hereof, and the
Professional shall release to the Authority each and every document in its possession relating to or
regavding the Project.

10.  Termination by the Authority,  The Authority may, in its sole discretion, terminate
this Agreement upon ten days prior written notice to the Professional of such termination, which
shall specify the effective date on which the Agreement will he ferminated. Upon termination the
Authority shall pay the Professional in full for Services rendered up to the date of termination in
accordance with the provisions of Paragraph 4 hereof.

11, Insurance, Throughout the Term, the Professional shall maintain the insurance
coverage set forth below. Such insurance shall be obtained from insurance companies authorized to
do business in the State and with a Best's rating of at least "B+" or the equivalent.

{a) Workers Compensation:  Statutory requiremients.

() Comprehensive AL/GL. Bodily Injwry. and Progemr Damage with a
certificate of insurance specifying as a minimum, Broad Form Property Damage; Contractual

Liability (Broad Form) including Third-Party Coverage and Personal Injury inswrance combined
single limits of $1,000,000 per occurrence/$2,000,000 aggregate, and I no case less than
$1,000.000 per parson.

() Professional Liability Insurance: Mimimum $1,000,000 per claim and a
$2.000,000 annual aggregate limit of Hability.

(&) Form and Content.  Except with respect to the professional [liability
insurance policy, all poficies, binders or interim insurance contracts with respect to the insurance
coverage to be maintained by the Professional shall

(1) designate the Authority, its offices, employees and agents (except in
the case of Workers' Compensation insurance) as additional insureds;

(i)  provide that there shall be no recourse against the Authority for
payment of premiums or commissions or any additional premiums or assessments;

(iif)  provide that such insurance shall be primary insurance without any
right of contribution from any other insurance carried by the Authority or the Professional to the
extent that such other insurance provides the Authority or the Professional with contingent and/or
excess lability insurance with respect o its interest in the Project; and such insuravce shall
expressly provide-that all provisions thereof {exeept the limits of liability, which shall be applicable



to all insureds as a group and liability for premiums) shall operate in the same manner as if each
were a separate policy covering each insured;

(iv)  provide that the Authority shall be fornished with at least 30 days
prior written notice by registered mail, retum receipt requested, of any cancellation, expiration or
non-renewal of coverage and that no cancellation, expiration or non-renewal shall be effective
absent such notice;

(v) . waive any right of subrogation of the insurers against the Authority or
the Professional and any right of the insurers to any set off or counterclaim or any other deduction,
whether by attachment or otherwise, in respect of any lability of such person/party insured vader
such policy.

(c) Prior to the date on which the Professionzl shall begin the Services, it shall
provide the Authority wiih certificates of insurance that evidence compliance with the requirements
stated above. Thereafter, new or renewal certificates shall be delivered at least 30 days prier to
expiration of the current policy.  If the Professional shall fail or neglect to obtain or to mainian (or
cause same to be obiained or maintained) any insurance that it is required to provide or to frnish
the Authority with satisfactory evidence of coverage on any such policy, the Authority may
purchase such insurance if the Professional fails to do so within five days after receipt of written
notice from the Authority of the lack of required coverage. Any such payments made by the
Anthority shall be recoverable from the Professional immediately upon demand by the Authority.

12. Indempification and Hold Harmless. The Professional and its consultants agiee to
indemmify and defend, to the fullest extent possible under the Professional ’s insurance coverage,
and hold harmless the Authority, and its officers, employees, and agents from and against any and
all claims, demands, suits, proceedings, liabilities, judgments, awards, losses, damages, costs and
expenses, including reasonable attomey's fees, because of bodily injury, sickness, disease or death,
sustained by any person or persons or injury or damages to, or destruction of; any property, but only
1o the extent of arising out of the Professional ’s negligent acts or omissions in connection with the
performance of the Services.

13.  Notices. Any notice or communication which Is required or permitted to be
given hereunder shall be in writing and sufficiently given if delivered in person or sent by certified
or registered mail, postage prepaid, with a copy sent by nationally recognized overnight delivery
service providing for receipt against delivery, courier, or telecopy (with a copy sent by one of the
other means of delivery), as follows:

To Professional: NW Financial Group, LLC
2 Hudson Place
Hoboken, New Jersey 07030
Atin: Dennis Emright

To Authority: Mr. Mark Brink, Project / Financial Specialist
Union County Improvement Adthority
1099 Routes ] and 9
Rahway, New Jersey (7065

5



14 Waiver.  The walver by either party of a default or of a breach of any provision of
this Apreement by the other party shall not operate or be construed to operate as a waiver of any
subsequent default or breach of such provision or any other provision. The making er the
acceplance of a payment by either party with knowledge of the existence of a default or breach shall
not operale or be construed to operate as a waiver of any subsequent defanit or breach,

15.  Medifications. The provisions of this Agreement may be modified or amended only
by writien agreement duly executed by both parties,

16. Headings. Captions and beadings in this Agreement are for ease of reference onty
and do not constitute a part of this Agreement nor shall they affect the interpretation thereof.

17 Goveming Law. This Agreement shall be governed by the laws of the Slate of
New Jersey. Any litigation that may result from a dispute between the parties concerning this
Agreement and the rights and obligations of the parties hereto, shall be venued in the court for the
State of New Jersey or the United States District Cowrt for the District of New Jersey, as applicable.

18. Counterparts.  This Agreement may be executed in more than one counterparts,
cach of which shall be deemed to be an original but all of which taken together shall constitute one
and the same instriment.

19, Severability, In the event that any provision of this Agreement shall, for any
reason, be determined te be invalid, iHegal, or unenforceable in any respect, the Parties herefo shall
use their best efforts to negotiate in good faith and agree to such amendments, modifications, or
supplements of or to this Agreement or to such other appropriate actions as shall, to the maximum
extent practicable in light of such determination, implement and give effect to the intentions of the
parties as reflectsd herein, and the other provisions of this Agreement shall, as so amended,
modified, supplemented, or otherwise affected by such action, remain in full force and effect,

20. Third Party Refationships.  Nothing contained in the Agreement shall creste a
contractual relationship with, an obligation to, or a cause of action in favor of any third-party
against either the Authority or the Professional.

21.  Entire Asgrcement. This Agreement constitutes the entire agreement and
understanding of the parties with respect to their rights and obligations hereunder. There ferms of
the Professional’s Proposal are incorporated herein and made a part of this Agreement as though the
Proposal was set forth in full herein. In the event of a conflict between this Apreement and the
terms of the Professional’s Proposal, the terms of this Agreement shall prevail.

22.  Dispute Resolution. Any and al! disputes arising ocut of this Agreement shall be
submitted to an alternative dispute resolution practice such as mediation, binding arbitration er non-
binding arbitration, pursuant to industry standards, prior 1o being submitted to a cout for
adjudication. The altemative dispute resolution practices shall not apply to any dispute conceming
any subcontracts to be entered into pursuant thereto, Notwithstanding the foregoing, nothing
- contained herein shall prevent the Authority from seeking injunctive or declaratory relief from a
court of competent jurisdiction, at any fime.




IN WITNESS WHEREOF, the Authority, by resolution- duly adopted, has caused this
Agreement to be approved and executed, and the Authority and the Professional have caused this
Agreement to be executed on the day and year first above written,

ATTEST: UNION COUNTY IMPROVEMENT AUTHORITY

By: By:

Anthony Scutari, Chairman

NW FINANCIAL GROUP LLC

By:

Dennis J. Enright, Principal



NW FinanciaL Group, LLC
2014 HouRrLy BitLING RATES

For general consulting services provided on projects other than the sale of bonds or notes, NW's
compensation will be based upon the hourly rates as follows:

Position : Hourly Rate {§/hour)
Principal 3195
President ,Slgp
Managing Director $i85
. Senior Vice President $180
Vice President S170
Assistant Vice President 5185
Associate S$150
Analyst ! om0 S

Reimbursable Expenses: NW proposes to invoice for reasonable out of pocket expenses sutch as phone,
postage, copies, travel, etc. These expenses will be inciuded on monthly invoices for consulting services
performed or included with the tiansactional invoice following an Authority Financing.



RESOLUTION NO. 78-2014

Member I\ G hae introduced and moved the adoption of the following

resolution and Member Voo seconded the motion;

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING AMENDMENT NO. 1 TO THE LEASE
AGREEMENT BETWEEN THE UNION COUNTY IMPROVEMENT
AUTHORITY AND JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION FOR THE PARK MADISON BUILDING AND
AUTHORIZING EXECUTION THEREOF

WHEREAS, the Union County Improverent Authority has been created by a resolution
of the Board of Chosen Freeholders of the County of Union, New Jersey, as a public body
corporate and politic of the State of New Jersey, pursuant to and in accordance with the County
Improvement Authorities Law, N.J.S.A. 40:37A-44 ef seq. and the acts amendatory thereof and
supplemental thereto; and

WHEREAS, by Agreement of Lease dated February 1, 2004 (the “Lease™), the Union
County Improvement Authority (“Landlord”) leased to JPMorgan Chase Bank, National
Association, having an address at 575 Washington Boulevard, 5" Floor, Jersey City, New Jersey
07310 (*“Tenant™) a portion of the first floor consisting of apprommately three thousand eight
hundred sixty-four (3,864) rentable - square feet of area (the “Premises™) in the building known as
Park Madison Building, 200 W. 2™ Street, Plainfield, New Jersey (the “Building”) for a term fo
expire on May 31, 2015; and

WHEREAS, the Landlord has detcrmmed that it will be economma] efficient and
otherwise advantageous to them and the residents and taxpayers of Union County to enter into
Amendment No. 1 to the Lease with the Tenant;

NOW, THEREFORE, BE IT RESOLVED by the Union County Improvement
Authority that the Executive Director is authorized to execute the Agreement with the Tenant in
substantially the same form attached hereto,

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately.



The foregoing resolution was adopted by the following roll call vote:

RECORD.OF VOTE -

ABSTAIN | MOTION| ; ABSENT-SECOND -

Seb D'ELa

Commissioner

Linda Hines
Commissioner

Steve Hockaday
Commissioner

Sam McGhee
Commissioner

—

Joha Salerno
Secretary

Bryan Tomko
Treasurer

Carolyn Vollero
Commissioner

Cherron Rountree
Vice Chairman

Tony Scufari
Chariman

TOTAL:

OIS NN
<

CERTIFICATION

1, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING THE SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT BETWEEN THE UNION COUNTY IMPROVEMENT
AUTHORITY AND JPMORGAN CHASE BANK, NATIONAL ASSOCIATION FOR
THE PARK MADISON BUILDING AND AUTHORIZING EXECUTION THEREQOK is a
true copy of a resolution adopted by the governing body of the Authority on September 10, 2014.

Dated: September 10, 2014

[SEAL]

UNION COUNTY IMPROVEMENT AUTHORITY

@ Salerno, Secretary




Property ID#: 151506

FIRST AMENDMENT TO LEASE

First Amendment to Lease (“Amcndment™), dated as of , 2014,
between UNION COUNTY IMPROVEMENT AUTHORITY, a public body corporate and
politic of the State of New Jersey, having an address at 10 Cherry Street, Elizabeth, New Jersey
07201 (“Landlord") und JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, having
an address at 1111 Polaris Parkway, Mail Code OHI-0241, Columbus, OH 43240 {“Tenant™).

WITNESSETH

WHEREAS, by Agreement of Lease dated February 1, 2005 (the “Lease™), Landlord
leased to Tenant a portion of the first floor consisting of approximately three thousand eight
hundred sixty-four (3,864) rentable square feet of area (the “Premises™) in the building known as
Park Madison Building, 200 W. 2* Street, Plainfield, New Jersey (the "Building") for a term to
expire on May 31, 2015; and

WHEREAS, Landlord and Tenant desire to extend the term of the Lease and fucther
madify the Lease as hereinafier set forth,

NOW, THEREFORE, the parties hereto do hereby agree as follows:

1. All terms used herein and not otherwise defined shall have the meanings set forth
in the Lease,
2 The Lease is hereby extended for 4 term of five (5) years commencing on June 1,

2015 and terminating on May 31, 2020 {the “Extension Term”).

3. Tenant shall pay to Landlord Fixed Annual Rent during the Extension Term in
the amount of FIFTY-SEVEN THOUSAND NINE HUNDRED SIXTY DOLLARS
(857.960.00), which shall be payablc in equal monthly installments of FOUR THOUSAND
EIGHT HUNDRED TRIRTY DOLLARS (54,830.00). ’

4, Tenant shall have three (3) consecutive options (the “Options") to extend the
term of the Lease for an additional five {5) yomrs cach (the “Option Terms"). Tenant shall
exercise each Option, if at all, by giving Landlord written notice thereof not less than six (6)
months’ prior to the expiration of the then-current term. In the event Tenant doss not notify
Landlord of its intention to extend within the time specified, Landlord shall notify Tenant of such
failure, and Tenant shall have an additional fifteen (LS) calendar days from receipt of such notice
to exercise its oplion to extend. If Tenant fails to timely deliver written notice of its intent to
extend the Lease after receipt of Eandlord’s notice, Tenant's option 1o extend shall terminate, and
the Lease shalf expire as of the end of the current term.

-5 The Option Terms shall be upos the same terms and conditions a5 provided for in
the L ease, except Fixed Annual Rent shall be as follows:

Per.icd . Fixed Anmmal Remt Fixed Monthly Rent
June 1, 2020-May 31, 2025 $63,756.00 $5,313.00
June 1, 2025-May 31, 2030 $70,131.60 $5,844.30

June 1, 2030-May 31, 2035 §77,144.76 36,428.73



Property ID#: 151506

6. Notwithstanding any provision to the contrary in the Lease, Tenant shall have the
option to terminate the Lease and afl of its future unacerued obligations hereunder effective as of
May 31, 2018 (“Termination Date). Such termination option may be exercised by written notice
sent by Tenant to Landlord at any time prior to November 30, 2017, accompanied by payment
from Tenznt to Landlord of a sum equal to the unamortized value (caloulated as of the
Termination Date) of the brokerage commissions paid by Landlord in connection with this
Lease. On the Termination Date the Lease shall terminate without the requirement for any further
dacumentation between Landlord and Tenant and neither Landlord nor Tenant shall have any
further obligation to the other, provided that Tenant shall have paid Landlord all rent and other
charges payable through and including the Termination Dare.

1. Section 1.2 of the Lease is hereby deleted in its entirety. o

B. Thie last paragraph of Scction 2.1 of the Lease is hereby deleted in its entirety. -~
9. The following provision is hereby added as a new Section 3.1(E) of the Lease:

E. Notwithstanding anything to the cantrary provided in this Section 3.1, for so
long as that ceriain Financial Agreement dated as of February 20, 2001 between the City
of Plainfield and UCIA Plainfield Urban Renewal Corp. (the “PILOT Agreement”)
remains in effect, Tenant shall pry, in licu of Tenant’s Share of the Taxes for any portion
of any Operating Year within the term of the PILOT Agreement, the Annual Service
Charge, as defined in and calculated pursvant to Section 4.1(a) of the PILOT Agrecment
allocable to the Pemised Premiscs (i.c., fifteen percent (15%) of the annual gross revenue
as defined in N.J.S.A. 40A:20-3(a) for the Demiscd Premises). Such Annual Service
Charge shall be payable by Tenamt to Landlord annuslly within thirty (30) days after
receipt by Tenant of an invoice from Landlord for such Annual Service Charge together
with information yeasonably satisfactory to Tenanl supporting the calculation of such
Annual Service Charge. In the event that the Annual Service Charge is not calculated
pursuant to Section 4.1(a) of the PILOT Agreement, but is instead calculated parsuant to
the alternative provisions of Scetion 4.1(b} of the PILOT Agrcement, such Annual
Service Charge shall be considered to be Taxes pursuant to the Lease and Tenant shall be
obligated to pay to Landlord Tenant’s Share thereof pursuant to and in accordance with
Section 3.1(B) of the Lease. Landlord and Tepant shall have the same rights with respect
to the Annual Service Charge that Landlord and Tenant have with respect to Taxes under
the Lease.

10. The following words are added to the end of the fifth (5") line of Section 5.1 of
the Lease after the word "purpose™;

*, unless Landiord consents to another use in writing, which consent shall not be
unreasonably withheld, conditioned or detayed™

11. Section 6,2(5)(c) of the Lease is hereby amended by deleting the quotation mark,
- parenthesis and comma immediately following the word “Landlord” in the fourth (4™) line
thereof  and  inserting  the  words  “as  their  interests may  appesr”
after the words” additiona! insureds” in the fifthi (5™ Tine thereof,
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12. Section 9.8 of the Lease is hereby deleted in its entirety and replaced
with the following:

“Tenant covenants and agrees to provide at its expenst on or before the
Commencement Date and to keep in foree during the Term (w) a Commercial
General Liability Insurance policy or such successor compmable form of
coverage in the bromdest form then available (hereinafter referred to as (the
“Liability Policy”} written on “an occcomence basis”, including, without
Hmitation, blanket contractual ljability coverage, independent contractor’s
coverage and personal injury coverage protecting Landlord and Tenant and (x) a
fire and other casualty policy (the ‘Fire Policy”) insuring the full replecement
value of Tenant's Improvements, Betterments and all of the furniture, trade
fixtures and other personal property of Tenant Jocated in the Demised Premises
against loss or damage, fire, theit and such other risks or hazards as are insurable
under present and future forms of “All Risk” insurance policies, and (y) a policy
of insurance against loss or damage to the major components of the bailer and
machinery, if any, such as are installed by or on behalf of tenant in the Demised
Premises.  Such policies are to be written by good and solvent insurance
companies reasonably satisfactory to Landlord, and rated by Best’s Insurance
Reports or any successor publication of comparable standing and carrying a
rating of A-VIE or better or the then-equivalent of such rating, As of the date of
this Lease, Landlord reasonably requires lirmits of liability under (w) the Liability
Policy of not less than Five Million and 00/100 ($5,000,000.00) combined single
limit per oceurrence for bodily or personal injury (including death) and property
damage combined and (x) under the Fire Policy equal to the replacement value of
the Termant’s Emprovements, Betterments, furniture, trade fixtures and other
personal property. Landlord shail be named 2s an additional insured as their
interests may appear under Tenant’s Liability Policy and 25 a loss payee as their
interests may appear under the polices required by (x) and €y). Tenant will
furnish Landlord with such information as Landlord reasonably request from
time to time as to the value of the items specified in clause (X) above within thirty
{(30) days after request thercfor. Such insurance may be carried under a blanket
policy covering the Demised Premises and other locations of Tenant, if any,
provided that each such policy shall in all respects comply with this Anicle.
Tenant agrees o deliver to Landiord a certificate evidencing such insurance
required hereunder. Tenant shail endeavor to give Landlord thirty (30) days prior
notice of any cancellation of such insurance. If, due to abandonment of, or
failurc to occupy the Demised Premises by Tenaat, any such insuranee required
to be carried by Tenant shall be canceled by the insumnce carrier, then Tenant
hereby indernnifies Landlord against any liability which would have been
covered by such insurance. Tenant's failuse to provide and keep in force the
aforementioned insurance shall be regarded as a material defanlt hereunder
entitling Landlord to exercise any or al! of the remedies provided in this Lease in
the event of Tenant's default. Notwithstanding saything 10 the contrary
comained in this Lease, the camrying of insurance by Tenant in compliance of this
Section shall not modify, reduce, iimit or impair Tenant’s obligations and
liability under Article 38 hereof.
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i3, The follé_;wing words are hareby added to the first {1*) line of Section 11.2 of the
Lease after the words “with respect o™

“any assignment, sublet or other transfer of this Lease to any parent, subsidiary
or affiliate (direet or indirect) of Tenant or™

i4. Reference to “Section 6.2” in the first (1*) line of Section 16.2(f) of the Lease is
hercby deleted and replaced with “Section 6.3, .

15. The following words are added to the first (1) line of Section 19.1 and Section
21.1 of the Lease after the ward “defaule™:

“beyond applicable notice, grace and euve period”

16, The following words are added to the second (2) line of Section 20.1 of the
Lease after the word “default™

“beyond applicable notice, grace and cure period”

17. The following words are hereby added to the seventh (7) line of Section 22.1 of
the Lease after thé word “hereunder™

“provided the transferee Landiord assumes ail obligations of Landlord under this
Lease”

18. The following words are hereby deleted from Section 25.1 of the Lease starting
in the ninth (O™ line:

¥ and Tenant hereby constitules and appoints Landlord or its successors in
interest to be Tenant's attorney-in-fact, irevacably and coupied with an interest, to execute and
deliver any such instrument for and on behalf of Tenant™ :

19, Section 37.1 of the Lease is hereby deleted in its entirety and any reference to
arbitration in the Lease is hereby deleted in its entirety.

20. Notwithstanding any other provision of this Lease, Tenant shall have the right to
self-insure and assume in whole or in part, without insuzance, any and all risks otherwise required
by the Lease to be insured against by Tenant so long as Tenant’s net worth is at least One
Hundred Million Dollars ($100,000,300.00).

21, Notwithstanding anything in the Lease to the contrary, Temant will not be
obligated to provide any financial statements to Landlord, to the extent same are made publicly
available,

22, Landlord represents and warrants to Tenant that there are no lenders or other
parties whose consent is required to this Amendment or whose interest is superior to Tenant, and
Landlord shall indemnify, defend and hold Tenant harmiess from eny damages, liability, claims,
costs and expenses (including reasonable attorneys’ fees and court costs) incurred by Tenant as a
result of Landlord’s breach of such representation, Within ninety (90) days following the
cxecution of this Amendment by Landlord and Tenant, Londlord shall deliver to Tenant a
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Subordination, Non-Disturbance and Attomment Agrcen'xcm frem the holder of an); mortgage
encumbering the property on which the Premises are located.

23, Landlord hereby aprees that Tenant may make payments of Fixed Annoal Rent,
Additional Rent and other charges by electronic payment using the Automated Clearing House
(ACH]) system or other similar system. Landlord further agrees te provide to Tenant the required
forms and information necessary to make such payments, including but not limited to the W-9
form issued by the Internal Revenue Service and Tenant’s Accounts Payable Vendor Automated
Deposit Request Form. .

24, Reference is made to the JPMorgan Chase & Co. Supplier Code of Conduct (the
“Code”}, a current copy of which is located at hitp://www.jpmorganchase.com/eorporate/About-
dEMC/supplier-relations.bim. The Code states, among other things, that JPMorgan Chase & Co.
and its affiliates do not tolerate bribery or corruption in any form. By executing and delivering a
copy of this Amendment, Landlord hereby acknowledgzes and confirms that it has reviewed the
Code, that it has anti-corruption policies and procedures in place, that it will take all measures 1o
ensure compliance with sueh policies and procedures, and that the provisions relating to anti-
corruption st out in the Code shail govem the relations between the parties te this Amendment.

25. Landlord and Tenant each represents and warrants to the other that neither it nor
any of its affiliates or representatives (i) is listed on the Specially Designated Nationals and
Blocked Persons List maintained by the Office of Foreign Assels Control, Department of the
Treasury ("OFAC") pursuant to Executive Order number 13224, 66 Federal Rogister 49079
(September 25, 2001} (the "Order"); (ii) is listed on any other list of terrorists or terrorst
organizations maintained pursuant to the Order, the rules and regulations of the OFAC or any
other applicable requirements contained in any erabling legisiation or other executive orders in
respect of the Order (the Order and such other mules, regulations, legislation or orders are
collectively called the "Crders”); (iii) is enpaged in zetivities prohibited in the Orders; or (iv) has
been convicted, pleaded nolo contendere, indicted, arraigned or detained on charges involving
money laundering or predicate crimes tg money Jaundering.

26. Except in case of emergency, where Landlord shall provide Tenant as much prior
natice 25 practicable, if Landlord is required or slects to suspend the service of electricity or other
power to the Commaon Areas or to the Premises, Landlord shall provide Tenant with notice of any
such scheduled suspension, but in no event less than fourteen (14) days prior notice of any such
suspension. Landlord shall use reasonable efforts to rectify the cause of any interruption,
curtailment or suspension, including the use of overtime labor,

27, In the event Tenant shall jssue a photo identification ¢ard to any of Landlord's
employees or other individuals acting on Landlord’s behalf in providing services in the Premises,
Landlord shall cause those employees and individuals to comply, ot Tenant’s sole cost and
expense, with all Tenant’s reasonable safety and security procedures, rules and regulations then
applicable to individuals regularly entering Tenanit’s locations in the United States, including but
not limited to fingerprinting, photographing and providing soeial securily mimbers.

28. Landlord and Tenant cach hereby represents and warrants to the other that it has
not dealt with any veal estate broker in connection with this Amendment, Landlord and Tenant
cach hereby aprees to indemnify the other against and hold the other harmiess from any and all
damnges, claims, judgments, costs and expenses (including but not limited to reasonable
attorneys fees and expenses) arising out of 2 breach of the foregoing representation.
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2§. No modification or amcndmcnt of the Lease or this Amendment ghall ‘be
cffective unless in writing, signed by ezch of the parties hereto.

30. This Amendment may be signed in counterparts, each of which shall constitue
an original and all of which together shall constitute ore and the same instrument,

31. Any notices o be delivered to Tenant shali be sent o Tenant at the following
addresses:

IPMorgan Chase Eease Administration
1111 Polaris Parkway

Mail Cade OHI-0241

Columbus, Ohio 43240

Atin: Lease Administration Manager

With a copy to;

JPMorgan Chase Bank, N.A,
237 Park Avenue — 12" Floor
Mail Code NY 1-R085

New York, NY 10017

Attn: Real Estate Counsel

Except as herein expressly modified, the Lease is hereby ratified and confirmed in aft
Tespects.

IN WITNESS WHEREOQF, the parties have executed this Amendment as of the day and
year first above written,

Landiord: UNION.COUNTY IMPROVEMENT AUTHORITY

By: (”M/_L M
Name: Do ime 7 Sie te /gl
Title: {XECL{, (AE J t 12T 2

Tenant: ) JPMORGAN CHASE
NATIONAL A ec

B}’
Narme:
Title:




RESOLUTIONNO.:  79-2014

Member Ao Glag introduced and moved the adoption of the following
resolution and Member Tome o seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AUTHORIZING AWARD OF A PROFESSIONAL SERVICES CONTRACT
TO NV5 — NORTHEAST, INC. FOR TESTING AND INSPECTION
SERVICES IN CONNECTION WITH CONSTRUCTION OF A NEW
STUDENT SERVICES CENTER AND CLASSROOMS AT UNION COUNTY
COLLEGE, CRANFORD, NJ

WHEREAS, the Union County Improvement Authority (the “Authority”) was created by
resolution of the Board of Chosen Freeholders of the County of Union asa public body corporate and
politic of the State of New Jersey, pursuant to and in accordance with the County Improvement
Authorities Law, N.J.S.A. 40:37A-44 ef seq., and the acts amendatory thereof and supplemental
thereto; and

WHEREAS, the Authority entered into a Shared Services Agreement dated September 28,
2011 (the “Shared Services Agreement”) with Union County Community College (the “College™),
pursuant to the Uniforimed Shared Services and Consolidation Act, N.J.B.A, 40A:65-1, ef seq., in
which the College has requested that the Authority assist it with the design, financing, management
and construction of a new two-story addition of approximately 35,000 square feet that will provide
space for student services and additional classrooms at the College’s Cranford Campus (the
“Project”), and the Authority has agreed to undertake all actions necessary to implement the Projest,
which include, but are not limited to, the hiring of certain professionals for the Project; and

WHEREAS, in accordance with the Shared Services Agreement, the Authority issued a
Regquest for Proposals for Testing and Inspection Services for the Project (the “RFP™); and

_ ' WHERFEAS, inresponse to the RFP, the Authority received proposals from NV 3 ~Northeast
Inc. (NV3); ANS Consultants, Inc.; and Atlantic Engineering Laboratories, Inc.; and

WHEREAS, upon review of the proposals for legal sufficiency by General Counsel and for
‘pricing and technical compliance by the Authority’s Construction Manager for the Project, NV5°s
proposal was deemed to be compliant with the RFP, to provide more competitive rates and to
possess extensive related project experience to perform the required testing and inspection; and

WHEREAS, based upon the foregoing review, the Construction Manager, in concert with

General Counsel, has recommended an award to NV3 for Testing and Inspection Services for the
Project, in accordance with N'V5's proposal No., 2014.04.021 8, dated September 3, 2014; and
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WHEREAS, the services are professional services which are exempt from public bidding
pursuant to N.J.S.A. 40A:11-5(2)(),

NOW, THEREFORE, BEIT RESOLVED by the Union County Improvement Authority

as follows:
1.

2,

Ly

F oY

The above recitals are Incorporated herein as if set forth at length;

A professional services agreement be and is hereby awarded to NV3 — Northeast,
Inc., located at 903 E. Hazelwood Avenue, Rahway, New Jersey 0706 5, for Testing and
Inspection Services in connection with the Authority’s Union County College - Cranford
Campus Project, pursuant to and for the rates set forth in NVS's Proposal No,
2014.04.0218, dated September 3, 2014, incorporated herein as if set forth at length;

The Chairman and Secretary of the Authority are hereby authorized to executs an
agreement with NV5 — Northeast, Inc. in accordance with the Authority’s Request for
Proposels for Testing and Inspection Services and with NV5's Proposal No.
2014.04.0218; and

. This resolution shall take effect immediately.



The foregoing resolution was adopted by the following roll call vote:

Seb D"Elia
Commissioner

Linda Hines
Commnissioner

Y

Steve Hockaday
Commissioner

Sam McGhee
Commissioner

NN

John Salerno
Secretary

P,

Bryan Tomke
Treasurer

Carolyn Vollero
Commissioner

I,

Clherron Rountree
Vice Chairman

Tony Scutari
Chariman

U ANANANINAN

TOTAL:

=

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority,
HEREBY CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY

IMPROVEMENT AUTHORITY AUTHORIZING AWARD OF A PROFESSIONAL
SERVICES CONTRACT TO NVS5 — NORTHEAST, INC. FOR TESTING AND
INSPECTION SERVICES IN CONNECTION WITH CONSTRUCTION OF A NEW
STUDENT SERVICES CENTER AND CLASSROOMS AT UNION COUNTY

COLLEGE, CRANFORD, NJis a true copy of a resolution adopted by the governing body

of the Improvement Authority on Septermber 10, 2014,

UNION/CQUNTY IMPROYVEMENT AUTHORITY

By, | A

l 5 John Salerno, Secretary

Dated: September 10, 2014
(SEAL)




& Pinnacle

Septombar 3, 2014

DeConiis, Fiugparick & Cole, L1LP
CHenpointe Contre Wast

500 Frank W, Burr Bonfevard
Teancck. W) 07666

AT Judy AL Verrone, Fsg.

RE: Usion County College
Brudent Services and Clussroom Addision Projet
Maerinls Testing & lnspection Services RFP duted August 8, 2014
Recommendmtion for Appraval

Dear ludy

We huve reviewed the three Proposals for Maweial Testing & Inspection Services received from ABL, ANS and NV3 forthe Unian
Cotmty College Student Services and Classroom Addhion Prajeet snd hercby provide camments and recommendation peralning to
the technical propusals as follows:

o Allthree Testing and Inspection firms met the Technical Requirements set forth in the Request for Proposal dated August 8,
1. .
« Al three tirms provided extensive related project experience wlong with resumes of Enginearing staft discipfines 1 conplete
e reguired testing aud inspection services.
*  Uipon review of the pricing of various discipfines for field inspeciion services treference Exhibit G) we verifisd e
following;
@ ANS was clearly the most expensive with rales being more thas $100.00 addilional per day as comparedin AEL. and
NV3. ANSs proposal failed 1o inchitk: informution requested in the RFP {f.c., questions regarding prior judsments
in the lost 3 yenrs; bankruprey in the past 10 vears; and a sinteiment that principuls have ne immediate rohiives ut the
Authority).
< ALL's proposal failed ro provide 2 rate Sor every category Hsiad in the RFP (Le. no rate given for project magper
wider “Engincering,” and no rotes provided under “Smoke Bvucuation System Testing” for *Professionat Engincer:
Project Engineer; Project Manager). AEL's proposat fafled to incinde infbrmation requested in the RFP (ie,
questions regurding, prior judemens in the last 3 yvears: banfruptiey in (e past 10 yenrs: and a stadeneat
principals have no immediate relaives st the Authority). AEL s propusal should be deemed non-responsive. -
o WV provided competitive rates and the proposal comzined all regnired information requesied in the RFP as well as
afl completed forms. ’

Based vpon the sbove referenced revies comments we would hereby recommend sward of "Festing and Inspection Services 0 NV3
{or the Uinion County Colege Siudent Services and Classronm Addition Project.

Plewse call ¥ you require asry fiirher inforssation.

Sincernly, &:‘;:,

. ,,6\7
r'/’I‘;é/U {ﬁﬁ-ﬁi"
Roben Pasqual

Exeowive Vice President, Openitions

oer 0. Sulbivan, UCIA
M. Briok, UCIA .
b, Mursjanik. Pinnacle Consttliing & Constructing Strviees
F. Melendez. Metta Architects
H. Key, Union Connty Coflege
K. Cunlon. Union County College

Pinaatle Consulling & Construction Servicns, lac,
One Gateway Centar = Suila 2600 * Nowark, NI 07102
Phone: 573-353-6218 Faxr 973-621-3323
wurve pirpacizzonsutiael

U pmeA a b Bibgrmnt e . C asanes . . Tanwr o ox - © atbenn



CONTRACT FOR PROFESSIONAL
TESTING AND INSPECTION SERVICES

BY AND BETWEEN
UNION COUNTY IMPROVEMENT AUTHORITY
AND
NV5-NORTHEAST, INC.
THIS CONTRACT, dated as of September , 2014, by and between the UNION COUNTY
IMPROVEMENT AUTHORITY AUTHORITY with its principal offices located at 1499 Rowutes
1&9 North, Rahway, New Jersey 07065 (hereinafter referred to as "Authority") and NV5 —

NORTHEAST, INC. with offices located at 903 E. Hazelwood Avenue Rahway, New Jersey
07065 (hereinafter referred to as “NV5” or "Professional"):

WITNESSETH:

WHEREAS, the Authority is in need of material testing services in connection with the
Authority’s Union County College Student Services and Classroom Addition Project (the “Project™);
and

WHEREAS, the Authority issued a Request for Proposals for Testing and Inspection
Services for the Project (the “RFP”); and

WHEREAS, in response io the RFP, the Authonty received pr0posals three (3) proposals
including one from NVS5 — Northeast Inc. (NV5); and

WHEREAS, upon review of the proposals received, NV5's proposal was deemed to be
compliant with the RFP, to provide more competitive rates and to possess extensive related project
experience to perform the required Testing and Inspection Services; and

WHEREAS, the Authority wishes to engage NVS5 to provide Testing and Inspection Semces
for the Project; and .

WHEREAS, NV5 has agreed to provide such Services for the Project in accordance with its
Proposal No. 2014.04. 0218, dated September 3, 2014; and

WHEREAS, pursuant to Resolution No. 79-2014, adopted on September 10, 2014, the
Authority authorized the award of this contract to NV5,
NOW THEREFORE, the parties hereto, each intending to be legally bound herein, do

mutually agree as follows: .
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L. SCOPE OF SERVICES:

a) Professional hereby agrees to perform, (unless otherwise directed by the
Authority) Testing and Inspection Services (the “Services™) in connection with the Authosity's Union
County College Student Services and Classroom Addition Project (the “Project”), in accordance with
the Authority’s Request for Proposals for Testing and Inspection Services (the “RFP™), and with
NV5’s Proposal No. 2014.04.0214, which is incorporated herein as if set forth at length. Such
Services shall include but not be limited to testing and inspection services and other related
construction quality assurance services as required by the Authority for the Project.

b) Allrecords generated by NVS5 in performing the Services shall be tuned over
regularly to the Construction Manager on the Project. In additional, all related Project documents
shall be turned over to the Authority upon completion of the Contract, or as otherwise directed by the
Authority or the Construction Manager.

2. PERSONNEL:

a) Professional represents that it has or will secure at its own expense all
personnel required in perfor; mzng the services under this Contract.

b} Personnel shall not be employees of or have any other contractual relationshiia,
with the Authority. :

c) All of the Services required hereunder will be perfonned by the Professmnal
and all personnel engaged in the work shall be fully qualified.

d) None of the Services covered by this Contract shall be subcontracted without
the prior written approval of the Authority. :

3. TIME OF PERFORMANCE: It is understood and agreed by and between the
parties hereto, that this Contract shall commence as of the date set forth above.

4. COMPENSATION:

a) Professional shall be compensated in accordance with Section E, Fee Proposal
Form/Unit Prxcmg, of its Proposal No. 2014.04.0218. -

. b) The Authority agrees to reimburse Professional for Mileage and
Transportation as set forth in Professional’s Proposal No. 2014.04.0218. :

¢},  TheProfessional covenants and agrees to have available, upon request, at the

Authority, their books and records for i mSpectmn by appropriate officials covering the charges, fees
and costs under this Contract.
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5. SERVICE AND DOCUMENT CONFORMANCE/APPROVAL: All Services
rendered and documents prepared by the Professional shall strictly conform to all laws, statutes and
ordinances and the applicable rules and regulations, methods and procedures of all govemmental
boards, bureaus, offices and commissions and other agencies, in effect when the Services are
rendered and the documents are prepared,

All of the Services required of the Professional by the Authority shall be performed to
the satisfaction of, and with the approval of, the Authority, which approval shall notbe unreasonably
withheld. )

6. DOCUMENT OWNERSHIP: Allplans, notes, briefs, opinions, calculations, drafis,
confracts, reports, memoranda and all other documents pertaining to the work required hereunder and
prepared or obtained by the Professional in the performance of this Contract shall be the absolute
property of the Authority; subiect however, to the Authority making payment for the provision of
such Services.

7. TERMINATION: The Authority reserves the right to terminate this Contract, at its
sole discretion, by giving at least ten (10) days prior written notice to the Professional of such
termination and specifying the effective date therefor. Upon any termination of the Contract, the
Professional shall be paid in full for all Services rendered to the Authority in accordance with the
terms of this Contract as of the date of termination.

a) Upen payment for all Services rendered to the Authority as of the date of
termination, all finished or unfinished documents, data, studies, agreements and/or reports prepared
or obtained by the Professional under this Contract shall be promptly delivered to the Authorny in
accordance with Paragraph 6.

b) Payment shall be made in accordance with the provisions of Paragraph 4

8. ASSIGNMENT: This Contract shall not be assigned or assignable, either by action
of the Professional or by law,

9. ERRORS AND/OR OMISSIONS: The Authority reserves the right to deny
payment of the part of any fee which is based on an increase in costs in the preparation of documents
or Services resulting from an error or omission of the Professional.

10.  INDEMNIFICATION: The Professional shall indemnify, defend and hold harmless
the Authority, its mermnbers, officers, directors and employe€s from and against any and all fosses,
claims, actions, damages, liability and expenses, including, but not limited to, those in connection
with loss of life, bodily and personal injury or damage to property, to the extent they are occasioned,
in whole or in part, by the Professional” negligent act or omission, or the negligent act or omission of
Professional’ agents, sub-consultants, employees or servants, arising from the discharge of the
Professional’s responsibilities pursuant to this Contract.

11, LITIGATION: Inthe event the Authority becomes involved in any litigation with
third parties concerning or relating in any way to the Professional’ services, whether such litigation
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oceurs during or after the term of the Contract, the Professional agrees, at no additional fees other
than the hourly rates called for under this Contract, to make its members and employees available:to
the Authority, to consult, assist and cooperate in any such litigation to the extent such consultation,
assistance and cooperation may be required by the Authority.

12.  AFFIRMATIVE ACTION PLAN: See Exhibit A

13.  FIRM HISTORY: The Professional represents that no corporation, partmership,
individual or association, officer, director, employee, manager, parent, subsidiary, affiliate or
principal shareholder of said Professional, has been adjudicated in violation of any state or federal
anti-trust or other similar statute within the preceding five years, or previously adjudged in contempt
of any court order enforcing any such law, or has an operating history which shows a recurring
pattern of flagrant and consistent violation of prohibited or illegal acts.

14, AUTHORITY REPRESENTATIONS AND WARRANTIES: The Authority
represents and warrants that this Contract has been duly authorized by its board membership, and
when executed by its Chairman or Vice Chairman shall be valid and binding upon the Authority and
shall be in full force and effect.

15, GOVERNING LAW: This Contract shall be governed by the laws of the State of
New Jersey.

16.  AWARD: This Contract has been awarded in accordance with a Fair and Open
Process pursuant to the New Jersey Local Unit Pay-to-Play Law (N.J.S.A. 19:44A-20.4 et seq.)..

17.  SEVERABILITY: A waiver or breach of any term condition or covenant by either
party shall not constitute a waiver or breach of any other term condition or covenant. If any court of
competent jurisdiction declares a provision of the Contract to be invalid, illegal or otherwise
unenforceable, the remaining provisions of the contract shall remain in full force and effect.

IN WITNESS WHEREOF, the Authority has cansed these presents to be duly executed ar;d
the Professional have caused these presents to be duly executed, as of the day and year first aboye

writien,
ATTEST: UNION COUNTY IMPROVEMENT AUTHORITY
Loy 't
/&Z . .—‘_‘.\_Q By: M ﬁ J( t
, ANTH@WS@HT?{RJ
Chaizman

(SEAL By: Tffma/ A Q;LZM
DANIEL P. SULLIVAN
Executive Director, UCIA
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ATTESTY: . NVS5-NORTHEAST, INC.

By: By:

(SEAL)
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EXHIBIT A -

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.LS.A. 10:5-31 et seq. (P.L. 1975, C. 127)
NJA.C 17:27
GOODS, PROFESSIONAL SERVICE AND GENERAL SERVICE CONTRACTS

During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any employee
or applicant for employment because of age, race, creed; color, national origin, ancestry, marital
status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex.
Except with respect to affectional or sexual orientation and gender identity or expression, the
contractor will ensure that equal employment opportunity is afforded to such applicants in
recruitment and employment, and that employees are treated during employment, without regard to
their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation,
gender identity or expression, disability, nationality or sex. Such equal employment opportunity shall
include, but not be limited to the following: employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor agrees to past in
conspicuous places, available to employees and applicants for employment, notices to be provided by
the Public Agency Compliance Officer setiing forth provisions of this nondiscrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or advertisements
for employees placed by or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality
Or SEX.

The contractor or subcontractor will send to each labor union, with which it has a collective
bargaining agreement, a notice, to be provided by the agency contracting officer, advising the labor
union of the contractor's commitments under this chapter and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

The contractor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as amended and supplemented
from time to time and the Americans with Disabilities Act.

The contractor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2.

The contractor or subcontractor agrees to inform in writing its appropriate recruitment
agencies including, but not lmited to, employment agencies, placement bureaus, colleges,
universities, and labor unions, that it does not discriminate on the basis of age, race, creed, color,
national origin, ancestry, marital status, affectional or sexual orientation, gender identity or

1713732-3



expression, disability, nationality or sex, and that it will discontinue the use of any recraffment
agency which engages in direct or indirect discriminatory practices.

The contractor or subcontractor agrees to revise any of its testing procedures, if necessary, to
assure that all personnel testing conforms with the principles of job-related testing, as established by
the statutes and court decisions of the State of New Jersey and as established by applicable Federal
law and applicable Federal court decisions.

In conforming with the targeted employment goals, the contractor or subcontractor agrees to
review all procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such
actions are taken without regard to age, race, creed, color, national origin, ancestry, marital status,
affectional or sexual orientation, gender identity or expression, disability, nationality or sex,
consistent with the statutes and court decisions of the State of New J ersey, and applicable Federal
law and applicable Federal court decisions.

The contractor shall submit to the public agency, after notification of award but prior to
execution of a goods and services contract, one of the following three documents:

Letter of Federal Affirmative Action Plan Approval
Certificate of Employee Information Report

Employee Information Report Form AA302 (elecironically provided by the Division and
distributed  to  the public agemcy through the Division’s  website  at
www.state.nj.us/treasury/contract_compliance)

The contractor and its subcontractors shail furnish such reports or other documents to the
Division of Purchase & Property, CCAU, EEO Monitoring Program as may be requested by the
office from time to time in order to carry out the purposes of these regulations, and public agencies
shall furnish such information as may be requested by the Division of Purchase & Property, CCAU,
EEO Monitoring Program for conducting a compliance investigation pursuant to Subchapter 10 of
the Admipistrative Code at N.J.A.C.17:27.
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RESOLUTION NO.:  §0-2014

Member __ ¢ Griota introduced and moved the adoption of the following
resolution and Member Sedsraen seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AUTHORIZING CONTRACT AMENDMENT NO. 1 TO AGREEMENT
WITH PINNACLE CONSULTING & CONSTRUCTION SERVICES, INC,
FOR CONSTRUCTION MANAGEMENT SERVICES IN. CONNECTION
WITH CONSTRUCTION OF A NEW STUDENT SERVICES CENTER AND
CLASSROOMS AT UNION COUNTY COLLEGE, CRANFORD, NJ

WHEREAS, the Union County Improvement Authority (the “Authority™) has been created
by resolution of the Board of Chosen Freeholders of the County of Union as a public body corporate
and politic of the State of New Jersey, pursuant to and in accordance with the County Improvement
Authorities Law, N.J.S A, 40:37A-44 et seq., and the acts amendatory thereof and supplemental
thereto; and ;

WHEREAS, the Authority has previously entered into & Shared Services Agreement dated
September 28, 2011 (the Shared Services Agreement”) with Union County Community Cotllege (the
“College™), pursuant to the Uniformed Shared Services and Consolidation Act, N.J.8.A. 40A:65-1 el
seq., in which the College has requested that the Authority assist it with the design, financing,
management and construction of a new two-story addition'of approximately 35,000 square feet that
will provide space for student services and additional classrooms at the College’s Cranford Campus
(the “Project”), and the Authority has agreed to undertake all actions necessary to implement the
- Project, which include, but are not limited to, the hiring of certain professionals for the Project; and

WHEREAS, in accordance with the Shared Services Agreement, and pursuant to Resolution
No. 69-2013, adopted on November 6, 2013, the Authority awarded a Professional Services
Agreement to Pirmacle Consulting and Construction Services, Inc, (“Pinnacle™) for all Construction
Management Services conceming the Project at a fee not to exceed $440,000.00 including direct
reimbursable expenses (the “Contract™); and

WHEREAS, Pinnacle has incurred additional expenses for the Project due to the need to
retain an OSHA safety consultant during construction, which additional expense is in the amount of
$44,000.00; and

WHEREAS, the safety consultant services included in this Contract Amendment No. 1 are
necessary and reasonable for the Project; . :

NOW, THEREFORE, BE IT RESOLVED by the Union County Improvement Authority,
that Contract Amendment No. I to the Contract be approved in the amount of $44,000.00, as set
forth in the August 5, 2014 communication fiom Pinnacle requesting an amendment to the Contract
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for the above-stated purpose, which amendiment request is attached hereto as Exhibit A andmade a
part hereof; and
BE IT FURTHER RESOLVED that this resolution shall take effect immediately,

. The foregomg resolution was adopted by the foilowznc rolI call vote:

A Ta e,

“Seb D'Elia
Commissioner

Linda Hines .
Commissioner

Steve Hockaday
Commissioner

John Salertio
Secretary

Bryan Tomko
Treasurer

ra
/|
Sam McGhee L/
Commissioner . Vs

Carolyn Vellero
Commissioner

Tony Scutari
Chariman

TOTAL:

Cherron Rountree (/
Vice Chairman

Z

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY AUTHORIZING CONTRACT AMENDMENT NO. 1 TO THE
AGREEMENT WITH PINNACLE CONSULTING & CONSTRUCTION SERVICES,INC.
FOR CONSTRUCTION MANAGEMENT SERVICES IN CONNECTION WITH
CONSTRUCTION OF ANEW STUDENT SERVICES CENTER AND CLASSROOMS AT
UNION COUNTY COLLEGE, CRANFORD, NEW JERSEY is 2 true copy of a resolution
adopted by the governing body of the Improvement Authority on September 10, 2014,

UNION &‘ﬁ (PROVEMENT AUTHORITY

olin alemo, Secretary

Dated: September 10, 2014
(SEAL)
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From: Bob Pasqual [mailto:hobp@pinnacleconsult.net]

Sent: Tuesday, August 05, 2014 11:39 AM

Ta: 'Mark Brink'

Cc: Judy A, Verrone; RScerbo@decotislaw.com; fmelendez@nettaarchitects.com; 'Nick Netta';
carols@pinnacleconsuit.net; 'Daniel Sullivan’

Subject: FW: JW Rufolo and Associates - Health and Safety Consulting Proposal for the project at Union
County College

Mark ~ In accordance with our discussion we have reviewed the attached J oseph W. Rufolo and
Associates Inc . proposal in the amount of $44,000.00 for OSHA Compliance Consulting
Services during steel erection (Phase 2) and follow up bi-weekly monthly audits for a six month
duration (Phase 3) and would hereby recommend approval , based upon the complexity of steel
erection and demolition for this Project . That said we would propose that an amendment be
issued to our contract for this specified amount and these services will be provided under
Pinnacle where by Joseph Rufolo and Associates would serve as a sub-consultant to Pinnacle.
Please advise on the next steps for this process to move forward . thanks

Robert A. Pasqual

President / Principal

Pinnacle Consulting & Construction Services Inc.
One Gateway Center - Suite 2600

Newark , NJ 07102

t. 973-353-6218

c. 609-651-5393

£ 973-622-3423
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CONSULTING PROPOSAL

TO: Daniel Sullivan, Executive Director DATE: February 7, 2014
COMPANY: Union County Improvement Authority
1499 Routes | & 9 North, Rahway, NJ 07065

FROM: - Joseph W, Rufole / JW Rufolo and Associates, Inc.

PROPOSAL REQUESTED FOR: Safety and Health Consulting for the proposed project at
Union County College,

JW Rufolo and Associates, Inc, is pleased to furnish you with a proposal to provide Saféty and
Health consuliing for your college’s construction project. The following is a cost breakdown for our
services. :

PHASE 2: STEEL ERECTION CONSULTATION

o On-site each day to provide safety and health consulting and representation during the stee!
erection phase of construction.

Phase 2 Fee ........... $32,000.00

PHASE 3: CONSTRUCTION CONSULTATION
»  Providing two on-site safety and health OSHA audit of construction project each manth until
the completion of construction.
e Estimated for a period of six months. {If the project were to continue for more than six
months, two audits per month can be provided at a cost of $2000.00 per month].

Phase 3 Fee ........... $12,000.00 per audit per week
TOTAL COST-—-—-344,000.00

We look forward to working with you on this project. I you have any questions, please do not
hesitate to contact me at (908) 757-5972.

Ple:g, sign below fo accept this proposal and fax it to us at (908) 75'1’~0778

Mﬁww PRV
NAME & TITLE  gxee Aduwtverof. DATE -
e
@,
EXL 1
JFW RuroLO Xﬁﬁﬁssocmms, Inc,

PROVIDING OSHA COMPLIANCE SOLUTIONS
Six MQYSE PLACE, ED1SON, NEW JERSEY 08820
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PHONE (908) 757-5972 Fax (908) 757-0778
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RESOLUTIONNO.: 812014

Member lewtcee introduced ard moved the adoption of the following
resolution and Member Satesnd seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY AUTHORIZING THE EXECUTIVE DIRECTOR TO
ENTER INTO AN ESCROW AGREEMENT WITH DEUTSCHE BANK
SECURITIES INC. ¥OR THE FINANCING OF MUNICIPAL PACE
PROGRAMS

WHEREAS, the Union County Improvement Authority (the “Authority”) was created
by resolution of the Board of Chosen Frecholders of the County of Union as a public body
corporate and politic of the State of New Jersey, pursuant to and in accordance with the County
Improvement Authorities Law, N.J.S.A. 40:37A-44 ef seq., and the acts amendatory thereof and
supplemental thereto; and

WHEREAS, the State of New Jersey has adopted legislation autherizing the
development and implementation of Property Assessed Clean Energy ("PACE™) programs, see
N.J.S.A, 40:56-1.4 ef seg. (the “Law™), designed to assist municipal residents and commereial
businesses in undertaking and Sinancing energy efficiency improvements for their properties; and

WHEREAS, the Authority desires to assist local municipalities as well as their residents
and commercial facility owners in their efforts to reduce energy costs and Jower operating
budgets; and

WHEREAS, in order to assist interested muuicipalities in this effort the Authority
designated, pursuant to Resolution 30-2014, a team of professionals and service providers was
formed assist municipalities in the advancement and implementation of municipal PACE
Programs; and

WHEREAS, funds for the purchase and installation of renewable energy systems and
energy efficiency improvements are loaned to property owners in exchange for a clean exergy
special assessment on the property that is imposed by the local municipality in which the
property is located; and ;

WHEREAS, pursuant to the Law the municipality may apply to a county improvement
authority that issues bonds in order to finance such a PACE program; and

WHEREAS, the Authority, given its expertise in the development and implementation of
financing structures and the administration of construction programs, is well positioned to assist
municipalities in the advancement and implementation of municipal PACE programs; and



WHEREAS, the Authority desires to provide assistance to local municipalities in
financing their PACE programs; and

WHEREAS, the Authority requires funding for the payment of its legal fees for services
to be rendered by its outside counsel, DeCotiis, FitzPatrick & Cole, LLP, with respect to the
development of its proposed PACE funding program; and

WHEREAS, the it is in the best interest of the Authority to engage Deutsche Bank

Securities Inc. (“DBSI”) to assist it with the financing of such local municipal PACE programs;
and

WHEREAS, the Authority desires to enter into an Escrow Agreement with DBSI o set
forth the parties' respective rights and obligations in connection with the establishment of an
Escrow Fund to provide for the payments to the Authority’s outside legal professionals that are
necessary in order to fully develop and implement the Authority’s PACE funding program; and

NOW, THEREFORE BE IT RESOLVED by the Union County Improvement
Anthority, that the Executive Director is hereby authorized and directed to enter in an Escrow
Agreement Deutsche Bank Securities Inc. assist it with the financing of local municipal PACE
programs;

BE IT FURTHER RESOQLVED that this resofution shall take effect imnmediately.



The foregoing resolution was adopted by the following roll call vote:

Commisstoner ' (/

Linda Hines )
Commissioner \/

Steve Hockaday
Commissioner
Sam McGhee
Commisstoner
John Salerne
Secretary

Bryan Tomko
Treasurer

Carolyn Vollero
Commissioner

™~

Cherron Rountree
Vice Chairman

Touny Scutari
Chariman

TOTAL:

EANEGANANENANIN

- CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, RESOLUTION
OF THE UNION COUNTY IMPROVEMENT AUTHORITY AUTHORIZING THE
EXECUTIVE DIRECTOR TO ENTER INTO AN ESCROW AGREEMENT WITH
DEUTSCHE BANK SECURITIES INC. FOR THE FINANCING OF MUNICIPAL PACE
PROGRAMS is a true copy of a resolution adopted by the govemning body of the Improvement

Authority on September 19, 2014,
UNION COUNTY IMPROVEMENT AUTHORITY
By: X/‘ sl

U.Iohn Salerrio, Secretary

Dated: September 10, 2014
(SEAL)



ESCROW AGREEMENT
This AGREEMENT, entered into this day of __, 2014, by and between

DEUTSCHE BANK Securities Inc., a corporation organized under the laws of
having offices [ocated at ("DBSI"), and

UNION COUNTY IMPROVEMENT AUTHORITY, a public body corporate and politic
of the State of New Jersey, organized pursuant to and in accordance with the County
Improvement Authorities Law, N.J.S.A. 40:37A-44 e seq., having offices located at 1499
Routes 1 & 9 North, Rahway, New Jersey 07065 ("UCIA™).
WITNESSETH:

WHEREAS, the State of New Jersey has adopted legislation authorizing the development

and implementation of Property Assessed Clean Energy (“PACE”) programs, see NJS.A, « -

40:56-1.4 of seq. (the “Law”), designed to assist municipal residents and commercial businesses
in undertaking and financing energy efficiency improvements for their properties; and

WHEREAS, funds for the purchase and installation of renewable energy systems and
energy efficiency improvements are loaned to property owners in exchange for a clean energy
special assessment on the property that is 1mposed by the local municipality in whzch the
property is located; and -

WHEREAS, pursuant to the Law the municipality may apply to a county improvement
authority that issues bonds in order to finance such a PACE program; and

WHEREAS, UCIA, given its expertise in the development and implementation of
financing structures and the administration of construction programs, is well positioned to assist
municipalities in the advancement and implementation of municipal PACE programs; and

WHEREAS, UCIA desires to provide assistance to local municipalities in financmg the:r
PACE programs; and

WHEREAS, UCIA has engaged DBSI to assist it Wﬁh the financing of such 1ocal
municipal PACE programs; and

WHEREAS, UCIA requires funding for the payment of its légal fees for servic‘és to "Be
rendered by its outside counsel, DeCotiis, FitzPatrick & Cole, LLP, with respect to the
development of its proposed PACE funding program; and

WHEREAS, DBSI, CES and UCIA desire to enter into an Escrow Agreement to set forth
the parties’ respective rights and obligations in connection with the establishment of an Escrow
Fund to provide for the payments to UCIA’s outside legal professmnals that are necessary jn
order to fully develop and implement UCIA’s PACE funding program; and



WHEREAS, UCIA’s outside legal professional fees related to work associated with the
financings of each local municipal PACE program shall not be funded from the Escrow Fund but
shall be funded by way of administrative fees to be charged to individual property owners
participating in the programs as set forth in Exhibit A. attached hereto and made a part hereof,

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
parties agree, as follows:

1.

Establishment of Escrow Fund. Upon execution of this Escrow Agreement
by the parties, there shall be established an Escrow Fund which shall be held by
UCIA in one or more interest-bearing trust accounts, subject to the terms;
conditions, stipulations and instructions contained herein. Upon the establishment
of the Escrow Fund, DBSI shall contribute the sum of $50,000 (the “Eserow
Amount”) into the Escrow Fund. The Escrow Amount shall be the only amount
that DBSI shall be obligated to deposit in the Escrow Fund. The Escrow Fund
shall be used for the purposes set forth in paragraph 2 below. The Escrow Fund
shall be made with a banking institution or savings and loan association in the
State of New Jersey that is insured by an agency of the federal government, or in
any other fund or depository approved for such deposits by the State of New
Jersey, in an account bearing interest at the minimum rate currently paid by the
institution or depository on time or savings deposits. UCIA shall notify DBSIin
writing of the name and address of the institution or depository in which the
deposit is made.

Payments to UCIA’s Lepal Professionals. The Escrow Fund shall be drawn upoxi
by UCIA for payment of its costs incurred for the work of its legal counsel,

DeCotiis, FitzPatrick & Cole, LLP, with respect to UCIA’s implementation of the
proposed PACE funding program. The Escrow Fund shall be used to compensate
the legal professional for work necessary in order to fully develop UCIA’s
proposed PACE funding program including, but not limited to the preparation or
review, as appropriate, of financing docwments, ordinances, resolutions, and any
and all other usual and customary docurmentation related to local bond issuance
and financing. Once the UCIA determines that all interested municipalities have
implemented their local municipal PACE programs (“Program Development
Completion”) the cost for UCIA’s legal professionals associated with financings
undertaken in connection with said programs shall be funded by way of
administrative fees to be charged to individual property owners participating in
the PACE programs as set forth in Exhibit A attached hereto and made a part
hereof. Charges against the Escrow Fund shall be limited to the legal professional
fees set forth herein. The only costs that shall be added to any such fees shall be
actual out-of-pocket expenses of such legal professionals. UCIA shall not charge
the Escrow Fund for any of UCIA’s clerical or administrative functions, overhead
expenses, meeting room charges, or any other such costs and expenses except as
provided for in this section, nor shall UCIA’s legal professionals be permitted o
add any such charges to its bill. The legal fees charged shall be at the same rate




as all other work of the same nature by the legal professional for UCIA. The legal
professional may only charge for work that is reasonably necessary to accomplish
the development and implementation of the proposed PACE funding program. If
UCIA retains a different legal professional in place of DeCotiis, FitzPafrick &
Cole, LLP, UCIA shall be responsible for all time and expenses of the new legal
professional to become familiar with the proposed PACE funding program and
UCIA shall not charge the Escrow Fund for any such services.

Disbursement of Escrow Funds. UCIA shall disburse the funds held in the
Escrow Fund for payment for the purposes set forth in paragraph 2 above upen
receipt of appropriate invoices and/or vouchers from DeCotiis, FitzPatrick &
Cole, LLP requesting payment for legal services rendered. The invoice and/or
voucher shall identify the personnel performing the service, and for each date the
services performed, the hours spent to one-tenth hour increments, the hourly rate
and the expenses incurred. Invoices and/or vouchers shall be submitted to UCIA
on a monthly basis. DBSI shall be sent informational copies of all invoices and/or
vouchers or statements. UCIA shall prepare and send to DBSI a statement which
shall include an accounting of funds listing all deposits, interest eamings,
disbursements, and the cumulative balance of the Escrow Fund. This mformatmn
shall be provided on a monthly basis.

Return of Escrow Funds. Upon Program Development Completion, UCIA
shall return to DBSI any unused portion of the Escrow Amount set forth in
paragraph 1 above, as well as any interest accrued thereon, along with 2 final
accounting. -

Dispute of Charges Against Escrow Fund. DBSI shall notify UCIA in writing
with a copy to the legal professional whenever DBS! dispute the charges made
against the Bscrow Fund. UCIA shall attempt to mediate any such’ d:sputed
charges. If the matter is not resolved to the satisfaction of DBSI, DBSI reserve
any and all of their rights at law or in equity that it may have with respect to any
disputed charges that may have been disbursed from the Escrow Fund. '

Miscellaneous.

(a)  No part of the Escrow Fund shall be used to pay any part of the costs for
services, work or equipment not directly related to UCIA’s PACE funding
program, as provided herein. DBSI shall not be lable to UCIA for any
amounts in excess of the above-described Escrow Amount.

) All notices or other communications hereunder shall be delivered by hand
or mailed by certified mail to the parties at the following addresses;

If to DBSL;



{©)

Ifto UCIA:  Daniel P. Sullivan
Acting Executive Director
Union County Improvement Authority
1499 Routes 1 & 9 North
Rahway, New Jersey 07065

This Escrow Agreement may not be amended, supplemented or modified
except by a written instrument executed by all the parties hereto.

[Remainder of Page Intentionally Left Blank;
Signatures on Following Page.]



IN WITNESS WHEREOF, the parties have signed this Escrow Agreement the day and
year first above written.

DEUTSCHE BANK. SECURITIES INC.
By:

Name:
Tts:

By:
Name:
Its:

UNION COUNTY IMPROVEMENT AUTHORITY

By: WW ﬂtﬁ%

Name: 77,4;._“&1— #D TN
Its:




Exhibit A
Fee Structure®

Closing of Loans:

Authority . 0.250%

Bond Counsel 0.125%

Trustee and Counsel 0.050% .

Miscellaneous 0.175%
Ongoing

Trustee 0.025%

Authority ' 0.100%



Deutsche Bank f.

Request Form for New Trading Account

In order to proceed with the trading account creation, please provide us with the
following information to facilitate the set-up process. This request form is necessary to
abide by Deutsche Bank’s compliance policy regarding the Patriot Act.

Date: September 12, 2014
1§} Full Legal Name:
Union County Improvement Authority
I Full Legal Address (PO Boxes not acceptable):

Union County Improvement Authority
1499 Routes 1 & 9 North
Rahway, New Jersey 07065 -

III) 5 Controlling Persons’ Names, Titles (i.e. Director, President, etc) & Contact
’ Details;

Daniel P. Sullivan

Executive Director

Union County Improvement Authority
1499 Routes 1 & 9 North

Rahway, New Jersey 07065

IV)  Contact Person’s Details:
*Please provide us with the names, emails, telephone and fax numbers of all
parties who should receive reset notices/payment advices/trade confirmations.

Mark W. Brink

Project Director

Union County Improvement Authority
1499 Routes 1 & 9 North

Rahway, New Jersey 07065

Mark WBrinkUCIA@ Yahoo.com
Phone: (908) 820-9710

Fax: (908) 820-9874

Confidential



V) Please list any Ultimate Beneficiary Owners (“UBOs”) that hold a greater
than 10% stake, providing the exact each individual’s stake as a percentage
in the entity as well as a scanned photo ID, If no UBOs with a greater than
10% stake exist, please confirm this to be the case.

N/A. The UCIA is a public entity.
VI)  TaxID or Foreign Equivalent:
22-2815346

VII) Formation Docs:
*Please provide us with a Copy of your Articles of Incorporation

The Union County Improvement Authority (the “Authority™) was created by
resolution of the Board of Chosen Freeholders of the County of Union as a public
body corporate and politic of the State of New Jersey, pursuant to and in
accordance with the County Improvement Authorities Law, N.J.S.A. 40:37A-44
et seq., and the acts amendatory thereof and supplemental thereto.

VIII} Payments:
*Please provide us with your Standard Seftlement Instructions Jor this transaction
on company letterhead,

Send live check out to:

Union County Improvement Authority
1499 Routes 1 & 9 North
Rahway, New Jersey 07065

Attention:
Mark W. Brink
Project Director

Thank you in advance for your prompt attention to this request.

Please sign below to acknowledge that all information supplied to us is accurate and
complete.

A -
Name: Daniel P. Sullivan
Title: Executive Director

Organization: Union County Improvement Authority

Confidential



RESOLUTION NO.: 82-2014

Member MQ & haa_ introduced and moved the adoption of the following

resolution and Member Lo kad e seconded the motion:

RESOLUTICN OF THE UNION COUNTY IMPROVEMENT
AUTHORITY AUTHORIZING CONTRACT AMENDMENT
NO. § TO THE AGREEMENT WITH NETTA
ARCHITECTS LLC FOR ARCHITECTURAL AND
ENGINEERING DESIGN SERVICES IN CONNECTION
WITH THE NEW UNION COUNTY FAMILY COURTS
BUILDING AT CHERRY STREET IN ELIZABETH, NEW
JERSEY

WHERKEAS, the Authority has entered into a Shared Services Agreement dated
November 1, 2011 with the County of Union (the “County™), pursuant to the Uniformed Shared
Services and Consolidation Act, N.J.S.A. 40A:65-1, ef seq., in which the County has requested
that the Authority assist it with the design, financing, management and construction of a new
Family Court Building and Parking Deck for the Superior Court, County of Union at Cherry
Street in Elizabeth, New Jersey (the “Project™), and the Authority has agreed to undertake all
actions necessary to implement the Project, which include, but are not limited to, the hiring of
certain professionals; and

WHEREAS, the County has previously contracted with Netta for Axchitectural and
Engineering Design of the Project, as described and included in Netta’s proposal dated
September 14, 2009, approved on January 21, 2010 by Resolution No. 20 10-92 of the Board of
Chosen Freeholders of the County of Union, and amended on July 9, 2010 by Resolutior No.
2010-354; and

WHEREAS, the Authority, by Resolution No. 21-2012, entered into a contract with
Netta {the “Confract™) pursuant to which the Authority effectively assumed the County’s
previous contract with Netta, and also became responsible for the Project, including the services
to be provided by Neita in the future; and

WHEREAS, Netta has incurred additional, reimbursable expenses in the amount of
$1,500.00, and estimates that it will expend an additional $59,000.00 in connection with the
Project, as explained in Request for Contract Amendment No.8, attached hereto;

NOW, THEREFORE BE IT RESOLVED by the Union County Improvement
Authority, that Contract Amendment No. 8 to the Contract be approved in the amount of
$60.500.00 as set forth in Request for Amendment of Professional Services Confract
Amendment No. 8, aftached hereto and made a part hereof;

BE IT FURTHER RESOLVED that this resolution shall take effect immediately.



Seb D'Elia

Linda Hines
Commissioner

Commissioner (/

Steve Hocleaday
Comumissioner

Sam MeGhiee
Commissioner

P

John Salerno
Secretary

Bryan Tomko
Treasurer

LCarolyn Vollera
Commissioner

Cherron Rountree
Vice Chairman

Tony Scutari
Chariman

M NANANANEN AN

TOTAL:

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY
IMPROVEMENT AUTHORITY AUTHORIZING CONTRACT AMENDMENT NO. 8
TO THE AGREEMENT WITH NETTA ARCHITECTS LLC FOR ARCHITECTURAL
AND ENGINEERING DESIGN SERVICES IN CONNECTION WITH THE NEW
UNION COUNTY FAMILY COURTS BUILDING AT CHERRY STREET IN
ELIZABETH, NEW JERSEY is a true copy of a resolution adopted by the governing body of
the Improvement Authority on September 10, 2014. ,

UNION izi)NTY IMPROVEMENT AUTHORITY

By: A ; I\ P

Q%hﬁ' Salerg eé’i‘gtary
Dated: September 10, 2014

(SEAL)




Nettadrchitents

REQUEST FOR AMENQEENT OF PROFESSIONAL SERVICES

July 23, 2014

Mark Brink, Project Direcior
Unioh County Impravement Authority
1458 Roules 1 & 8 Morth

- Rahwaay, NJ 07065

RE: Request for Contract Amendment No.: 8

Date of Contract: January 24, 2010
Project Deseripfion: Justice Complex Family Coud Bidg & Parking Deck
Project address: Hizabeih, NJ

NETTA Project No.: 210951-A  Resolution No.-2010-512 Dawed 5/20/10

Additional engineering services are requlred to complete all oulstanding consulling and required paper work for
submission (o the United States Green Building Council, These services are now required doa fo
Birdsall Services Group or their succaessor companles inability lo complete USGBC
requirements to achieve the required LEED Cerlification,

8.1 CivilEngineering.......,........................................... $ 15,000.00

8.2 Architectural Coordination................. . everaon $ 10,500.00
8.3 MEP {Enteractive Solutions), ........... e $24,500.00
8.4 Sustainability Consultant (Chartier)............. . $ 8,000.00
8.5 Reimbursable Expenses $ 1,5806,00
Total Fee Raquest for Contract Amentiment No. Borrrsreresirsnernebeannrarvas sor e ver | 5 8050008 .
L . STATEMENT HISTORY
Originat Contract Sarvices Fee......, $ 804.650.00
Previvusly Authorized Amandmenls:
o 5 1,810.925.00
o $  40,000.00
o 5 112,000.00
o 5 53500000
o s B7,800.00 ’ -
2 S £0,000.00 ' '
fal

25,000,00

-',‘
Subtotal of Original Contract and Previously Approved c/h?q-‘i—ortz{ers BUOVE weranirsrermrso s venen § 3,545,375.00% plux

“*Subtotal Fee noted above shall changs to include this RFCA No.» 8 after Signing below... c.nn 8 69,500.00
Submitied for approval by: \ Qé\/
\\ & "
Nicholas I-NElE-MA-NCARE Principal

The ubnve estimazed fees/cogts telaling o this Contract Anwendment are saisfctury snd ane terehy acceptad, Al nddi!ion:'ﬂlmvis:d Senvicts witi be parformed i,
adeurdance with he sume teons and conditions os speeified in e odgin Conteel. The clienr ackpowledyes thot by pocopting this Coalrzel Ankadmest, ey ey
1o compensale Newta Archifeets as shttwnl nhov and such comprosntion dozs nat depemd on the Client receiving o Contruel Amendment From ilselian, i appdicoble.

"

Authorized S?grftzﬁo {Cilent): V’«l’iﬁw %’u Date; €2 Q’/ “ ﬁ:/ 4 T

yi -
Printtlame:_ ~o/)nd s - "-:—-—J L iy Tt X €L U TINE .DLQECT?’Q_._
HETTA ARCHITECTS: D
2[e:,
RICHOLAS J, NETTA, A2, KCARE 1084 Roule 22 West, Mountainside, MS 07052 R

Teh 373.379.000¢ Fax: 573.379,3062 E-maik infu@nettaarehiiests.com

ey Tammes N



RESOLUTION NO. 83-2014

Member Hodco de “{ introduced and moved the adoption of the following

Resolution and Member Mo Gl seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT AUTHORITY
AUTHORIZING THE EXECUTION OF AN AGREEMENT AMENDING THE
AGREEMENT BY AND BETWEEN THE AUTHORITY AND CENTER
MANAGEMENT GROUP, LLC FOR THE PURCHASE AND SALE OF
RUNNELLS SPECIALIZED HOSPITAL

WHEREAS, the Union County Improvement Authority {the “Authority’) by Resolution No.
51-2014 previously authorized the Authority to enter into an agreement with Center Management
Group, LLC ("Center”) providing for the purchase and sale of Runnells Specialized Hospital; and

WHEREAS, the Authority and Center Management Group, LLC have previously entered into
an agreement providing for the purchase and sale of Runnells Specialized Hospital (the “Agreement™);
and '

WHEREAS, the Authority and Center now with to enter into an amendment to the Agreement
in order to establish and specifically delineate certain dates into the Agreement and to restate the fist
of lot and block designations for the real property to conveyed to Centerr; and

WHEREAS, this Board has determined that the execution of the First Ameudment to the
Agreement, attached hereto and made a part hereof, is in the best interests of the Authority, the
County and County residents; and - : '

NOW, THEREFORE, BE IT RESOLVED by the Union County Improvement Authority
that the Authority is authorized to enter into an Agreement, substantially in the form attached hereto
and made a part hereof, between the Authority and Center Management Growp LLC, for the
amendment of the previously executed Agreement for the Purchase and Sale of the Runnells
Specialized Hospital; and B

BE IT FURTHER RESOLVED that the Executive Director is hereby authorized by this
Board to execute the Amendment to Agreement and anyfor all documents necessary to effectuate the
purposes of this Amendment to Agreement, upon approval by the Authority’s General Counsel; and D

BE IT FURTHER RESOLVED that his Resolution shall take effect immediately upon
adoption. )

1711972.)



BE IT FURTHER RESOLVED that this resolution shall take effect immediately.

__The foregoing resolution was adopted by the following roll call vote:

Seb D'Elia
Commissioner |/
Linda Hines N4

Commissioner

Steve Hockaday
Commissioner

Sam MeGhee
Commissioner

John Salerno
Secrefary

Bryan Tomko
Treasurer

Carolyn Vollera
Commissioner

Cherron Rountree
Vice Chairman

Tony Scutari
Chariman

TOTAL:

I U NYN U

CERTIFICATION .

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY AUTHORIZING THE EXECUTION OF AN AGREEMENT AMENDING THE
AGREEMENT BY AND BETWEEN THE AUTHORITY AND CENTER MANAGEMENT
GROUP, LLC FOR THE PURCHASE AND SALE OF RUNNELLS SPECIALIZED HOSPITAL
is a true copy of a resolution adopted by the goveming body of the Authority on September 10,2014.

UNION COUNTY OVEMENT AUTHORITY
By: /Q/‘

(_/IOHN SALERNO, Secretary

Dated: September 10, 2014
[SEAL]



FIRST AMENDMENT
TO AGREEMENT BY AND BETWEEN THE UNION
COUNTY IMPROVEMENT AUTHORITY AND CENTER
MANAGEMENT GROUP, LLC FOR THE PURCHASE AND ,
SALE OF RUNNELLS SPECIALIZED HOSPITAL

THIS FIRST AMENDMENT TO AGREEMENT made as of fhis _ day of
September, 2014 by and between the UNION COUNTY IMPROVEMENT AUTHORIT Y,a
public body comporate and politic of the State of New Jersey, located at 1499 Route 1 and 9,
Rahway, New Jersey 07065 (the "UCIA”) and CENTER MANAGEMENT GROUP, LLC,
located at 141-40 Union Turnpike, Flushing, New York 11367 (the "Puarchaser”), (UCIA and
Purchaser sometimes referred to herein as “Parties”)

WL T-N-E-§-8-E-T-H:

WHEREAS, the UCIA and the Purchaser have entered into an Agreement as of August
4, 2014 (the “Agreement™), for the purchase and sale of Runnells Specialized Hospital; and '

WHEREAS, the UCIA and the Purchaser now wish to amend the Agreement so asfo (a)
establish, incorporate, specify and delineate certain dates into the Agreement and to correct and
(b) restate the list of lot and block designations for the real property constituting the Hospital
Real Property to conveyed to the Purchaser; and

WHEREAS, the Agreement, as amended by this First Amendment fo Agreement shall
constitute the Agreement. '

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained in the Agreemient and herein and other good and valuable consideration, the receipt
and legal sufficiency of which are hereby acknowledged, the Authority and the Purchaser hereby
agree as follows:

1, All capitalized terms used in this First Amendment and not otherwise defined
herein shall have the meaning set forth in the Agreement,

'(\)

Contract Date. “Contract Date”, as defined in Section 1.1 of the Agreement, shall
mean August 4, 2014.

Closing Date. “Closing Date”, as defined in Seotion 1.1 of the Agreement, shall
now mean October 31, 2014,

L3
N

4, Approval Date. “Approval Date”, as defined in Section 1.3 of the Agresment,
shall now mean Getober 1, 2014,

5. Extended Approval Date. “Extended Approval Date”, as defined in Section 1.3
of the Agreement, shall now mean October 15, 2014. For purposes of Section 1.3,
the Purchaser shall have a period of fourteen (14) days, rather than thirty (30)
days, after the Approval Date within which to provide the DOH and/or DHS, as

17116142
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the case may be such assurances as may be necessary to obtain approval of the
transfer. In the event Purchaser is unable to obtain approval from DOH and/or
DHS of the transfer of the Hospital Licenses by October 15, 2014 (“Extended
Approval Date”), either Party may terminate this Agreement, Notice of such
termination shall be provided no less than 14 days prior to the termination date;
provided, however that in the event the transfer of the Hospital License(s) occurs
within this 14-day period, this Agreement shall continue in full force and effect
and no termination for this reason shall aceur.

Due Diligence. For purposes of the Agreement, the Due Diligence Period shall
expire on October 3, 2014, 60 days from the Contract Date,

Hospital Real Property, “Hospital Real Property”, as defined in Sections 1.1 and
2.3 of the Agreement shall now mean the real property located at Block 4002, Lot
15; Block 3401, Lot 50; and Block 3303, Lot 1.01 on the Tax Map of the Township
of Berkeley Heights, New Jersey, also known as 40 Watchung Way, Berkeley
Heights, New Jersey, and all buildings and appurtenances thereon, including, but not
limited to that certain solar pane] insfallation located at and over a portion of the
parking area for the Hospital, and that certain pump station (the “Purmnp Station™)
located on Block 3303, Lot 1.04 on the Tax Maps of the Township of Betkeley
Heights, New Jersey as illustrated on the site map attached hereto as Schedule Q,
and including, but not limited to, the description more fully set forth in Section 2.3
of the Agreement. Hospital Real Property shall not include Block 3302, Lot 3

Other than as specifically modified by this First Amendment, all of the terms and
conditions of the Agreement remain unmodified and in full force and effect.

Any inconsistencies or conflicts between the termms and provisions of the
Agreement and the terms and provisions of this First Amendment shall be

resolved in favor of the terms and provisions of this First Amendment.

This First Amendment may be executed and delivered .in any number of
counterparts (including by facsimile or portable.document format (pdf)), each of
which shall be deemed an original, but all of which together shall constitute one
and the same instrument. :

SIGNATURES TO FOLLOW



IN WITNESS WHEREOF, the UCIA and the Purchaser have executed this
First Amendment to Agreement, intending to be legally bound hereby as of the day and year first
above written,

ATTEST CENTER MANAGEMENT GROUP,
LLC
By: By:

Ch_aries-Bdouard Gros, Manager

ATTEST: UNION COUNTY IMZPROVEMENT
AUTHORITY

./By/)? Z@“@y Cgé’mfé/ / JM

Daniel P, Sullivan, Executive Ditector

1711614.2



RESOLUTION NO. §4:2014

Member i(_o wnt e e introduced and moved the adoption of the following

resolution and Member -{mcg 0 seconded the motion:

RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING AN AGREEMENT FOR THE
POSITION OF EXECUTIVE DIRECTOR AND
AUTHORIZING EXECUTION THEREOF

WHEREAS, the Authority requires the services of an Executive Director because of the
several significant projects and activities which require administrative and managerial direction;
and

NOW, THEREFORE, BE YT RESOLVED BY THE UNION COUNTY
IMPROVEMENT AUTHORITY as follows:

Section 1. The Authority hereby approves and authorizes the Chairman to execute
the Employment Agreement with Daniel P. Sullivan pursuant to which he shall serve as
Executive Director in substantially the same form as the Agreement attached hereto and made a
part hereof.

Section 2. An executed copy of the Agreement and this resolution shall be filed in
the Office of the Authority and be available for public nspection in accordance with law.

Section 3. This resolution shall take effect immediately upon its adoption,



The foregoing resolution was adopted by the following roll call vote: ¢

Seb D'Elia

Commissioner ‘/
Linda Hines
Commissioner t’/
Steve Hockaday
Commissioner
Sam McGhee
Commissioner \/
John Salerno
Secretary
Bryan Tomko
Treasurer
Carolyn Vollerp
Comimissioner
Cherron Rountree
Vice Chairman
Tony Scutari
Chariman
TOTAL:

N

.

SIN NN NN

CERTIFICATION

I, JOHN SALERNO, Secretary of the Union County Improvement Authority, HEREBY
CERTIFY that the foregoing RESOLUTION OF THE UNION COUNTY IMPROVEMENT
AUTHORITY APPROVING AN AGREEMENT FOR THE POSITION OF EXECUTIVE
DIRECTOR AND AUTHORIZING EXECUTION THEREOF is a true copy of a resolution
adopted by the governing body of the Improvement Authority on September 10, 2014,

UNION COUNTY PROVEMENT AUTHORITY

By:

u& Salerno, Sec ecretary

Dated: September 10, 2014

(SEAL)



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGRE'EMBNT ("AGREEMENT") is made and entered into as of
September ___, 2014, between the UNION COUNTY IMPROVEMENT AUTHORITY, a
public body politic and corporate, established pursuant to N.J.S.A. 40:37A-44 et seq, as
amended, with its principal office at the Union County Resource Recovery Facility in Rahway,
New Jersey ("EMPLOYER" or "AUTHORITY") and DANIEL P. SULLIVAN domiciled at
s yNewlersey ("EME;LOYEE"). '

WHEREAS, EMPLOYEE has held the position of Interim Executive Director since
Augnst 2013; and |

WHEREAS, the AUTHORITY continues to require the services of an Executive
Director by virtue of significant projects and activities which require administrative and
managerial direction; and

WHEREAS, t_he AUTHORITY has'determincd to appoin_t Daniel P. Sullivan s the
Executive Director for a term of five (5) years, effective September 10, 2014,

IT IS THEREFORE AGREED that in return for the mutual promises given and
received herein, that the EMPLOYER hereby agrees to employ the EMPLOYEE as its Executive
Director and the EMPLOYEE hereby accepts employment on the terms and conditions
hereinafter set forth:

1. Duties - The EMPLOYEE shall serve as the EMPLOYER'S Executive Director
and shall devote the time and skill reasonably necessary fo perform the duties of that position as
héreinaﬁer defined. Nothing contained herein shall be construed to prohibit outside activities by
the EMPLOYEE, including but not limited to concurrent employment with the Union County

Utilities Authority and any other concurrent employment, for profit, recreation, public service, or
1



of a religious or charitable nature, which do not unreasonably conflict with or interfere with the
duties hereunder.

The duties and responsibilities of the EMPLOYEE in his capacity as Executive Director
shall include the duties and responsibilities as set forth herein:

The Executive Director of the AUTHORITY is the chief operating officer of the

agency. The Executive Director is a leader and manager who guides the day-to-

day operations, budget, and services of the AUTHORITY.

Reporting to the Commissioners, the Executive Director directs planning, finance

and administration, personnel management, inter-agency collaboration, and

relationships and communications with other municipalities and local, state, and

Federal governments. The Executive Director is responsible for employee

evaluations, procurement and other functions and services,

The Executive Director is involved directly with agency governance, The

Executive Director attends all meetings of the AUTHORITY and is excluded

from closed sessions only if there is a majority vote of the Commissioners to

exclude the Executive Director for reasons that are stated specifically.

The EMPLOYER shall not materially change the employment duties and responsibilities
described above without the written agreement of the EMPLOYEE.

2. Term - The term of this AGREEMENT shall be for a period of five (5) years
effective September 10, 2014.

After the expiration of this AGREEMENT, this AGREEMENT may, by mutual consent
of the EMPLOYER and EMPLOYEE, may continue on a month-to-month basis or upon such
other terms and conditions as EMPLOYER and EMPLOYEE may mutually agree.
Notwithstanding anything else to the contrary contained herein, the EMPLOYEE may, at his sole

option, terminate this AGREEMENT upon reasonable notice to the EMPLOYER, such notice to

be not less than forty-five (45) days.



3. Compensation - The EMPLOYER shall pay and the EMPLOYEE shall accept as
full consideration for the services to be rendered hereunder compensation consisting of the
following:

{A) Upon the commencement of this AGREEMENT, EMPLOYEE shall be
compensated at the rate of Ninety-Four Thousand Dollars and Zero Cents ($94,000.00) per
annum.

EMPLOYEE's salary shall be paid in twenty-six instaliments (every two weeks), subjéét
to appropriate deductions for taxes and pension contribution,

(B)  Pension - The EMPLOYER shall take any and all actions necessary for

EMPLOYEE's enrollment and/or continuance in the New Jersey Public Employees' Retirement
System (PERS), including but not limited to making the EMPLOYER's required contributions
commensurate with EMPLOYEE's salary and payment of all premiums for life insurance and
death benefits in accordance with the program available to members of the PERS.

(C)} Health Insurance - EMPLOYEE shall receive the same health, major
medizl, and dental and other health care benefits as are cumently provided to employees
employed by the AUTHORITY and/or the County of Union together with such improvements iﬁ
said benefits as may be provided to said employees during the term of this AGREEMENT. |

(D)  Vacations. Holidays, Compensatory Time, Longevity Payments, Personal
and Sick Days - EMPLOYEE shall receive the same level of vacation, holidays, compensatory
time, longevit.y payments, personal c'lays, sick days and the accrual and compeusaﬁion thereof, as
are currently provided to emplayees of the County of Union, together with such improvements in
said benefits as may be provided to said employees during the term of this AGREEMENT.

EMPLOYEE shall be entitled to full compensation for the value of up to five (5) unused vacation

3
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and sick days, pursuant to Union County policy, at such as time there is a separation of service
and/or termination of this AGREEMENT for any reason.

4. Professional Assistance and QOffice Location - EMPLOYER shall provide

EMPLOYEE with such clerical, technical, and professional services and assistance as may be
reasonably necessary to the performance of EMPLOYEE's duties hereunder and suitable to him
position, including but not limited to, the assignment to the EMPLOYEE of a competent and
efficient secretary, and also bookkeeping and accounting services as needed. The EMPLOYER
shall provide and maintain suitable offices for the use of the EMPLOYEE and his staff in order
that the day to day activities of the EMPLOYER can be efficiently undertaken and completed. -

5. Reimbursement of Expenses - EMPLOYER shall promptly reimburse or advance:

to EMPLOYEE expenses reésonably incurred by EMPLOYEE in the performance of his duties
hereunder. Such reimbursement shall be subject to the approval of the Board of Commissioners
of the AUTHORITY. EMPLOYEE shall present to EMPLOYER, from time to time, an
itemized. accounting of such.expenses consistent with the AUTHORITY’S policies and
procedures. Such expenses shall include, but not be limited to, the reasonable costs of attending

professional association conventions and meetings from time to time.

6.  Indemnification - EMPLOYER shall indemnify, defend, and hold EMPLOYEE

harmless for any claim(s) arising from an act or omission of the EMPLOYEE, or any act’or
omission by the EMPLOYER, its members, employees and representatives within the scope"of
. the performance of EMPLOYEE's duties. The AUTHORITY may refuse to provide for the
defense of an action if it determines that:

A) The act or omission was not within the scope of employment; or



B) The act or omission was the result of actual fraud, Qillful misconduct or
achaal malice; or

C) The defense of the action or proceeding by the AUTHORITY would
create a conflict of interest between the AUTHORITY and the EMPLOYEE or former employee.

This Paragraph 6 shall survive termination of this AGREEMENT.

7. Termination - EMPLOYER shall not abolish or alter EMPLOYEE's position or
duties, and EMPLOYEE shall not be discharged, disciplined, reprimanded, reduced in status,
rank or compensation, or deprived of any professional or employment advantage, or given any
adverse evaluation of his performance without just cause.

8. Waiver of Breach - The failure of either party to require the performance of any

" term or condition of this AGREEMENT shall not prevent a subsequent enforcement of any such
term or be deemed to be waiver of any subsequent breach. The non-breaching party shall not be
deemed to have waived any breach of the other party nor any of the non-breaching party's rights
attributable to that breach, -unless the non-breaching party executes a specific, dated, writtén.
waiver,

9. Assignment - The rights and obligations under this AGREEMENT shall inure to
the benefit and burden of, and shall be binding upon, the successors in interest and assigns of the
EMPLOYER. EMPLOYEE shall be entitled to assume the same or substantially similar position
and duties of any successor in interest or assign of the EMPLOYER upon the terms rand
conditions contained herein. Additionally, any rights that EMPLOYEE may have with respect fo
accrued employee benefits, including, but not limited to, vacation, holidays, compensatory time,
longevity payments, personal days, and sick days, shall inure to the benefit of the estate of the

EMPLOYEE in the event of his death.



10,  Governing Law - The terms of and performance under this AGREEMENT shall

be governed by the law of the State of New Jersey.
1i.  Notices - Any notice required or desired to be given under this AGREEMENT
shall be given in writing and sent by certified mail to EMPLOYEE’S residence, which is

or to EMPLOYER’S principal office.

12.  Entire Agreement - This instrument contains the entire understanding of the

parties respecting the employment of EMPLOYEE, and there are no representations, warranties,
or commitments, except as set forth herein. This AGREEMENT may be amended only by an
instrument in writing executed by the parties hereto,

13. Headings - Section and other headings contained in this AGREEMENT are for
reference purposes only and shall not effect in any way the meaning or interpretation of this
AGREEMENT.

14,  Savings Clause - Should any valid federal or state law or final determination of
any court or administrative agency affect any provision of this AGREEMENT, the provision or
provisions so affected shall be automatically conformed to the law or determination and

otherwise, this AGREEMENT shall continue in full force and effect.
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IN WITNESS WHEREOF, EMPLOYER has, by its authorized representative, signed

and affected its seal, and EMPLOVYEE has signed this AGREEMENT.

FOR: FOR:
UNION COUNTY IMPROVEMENT EMPLOYEE
AUTHORITY

DANIEL P. SULLIVAN

DATE;

SEAL:

JOHN SALERNO, SECRETARY
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