BOROUGH OF RIVERDALE
NEW JERSEY

Resolution No: 06-2016
Date of Adoption:  January 1, 2016
TITLE:

RESOLUTION AUTHORIZING THE AWARD OF A NON-FAIR AND OPEN CONTRACT
FOR BOROUGH BOND COUNSEL SERVICES FOR THE CALENDAR YEAR 2016

WHEREAS, there exists a need for specialized legal services in connection with the authorization
and the issuance of bonds or notes of the Borough of Riverdale, in the County of Morris, State of
New Jersey, including the review of such procedures and the rendering of approving legal
opinions acceptable to the financial community; and

WHEREAS, the value of the contract will not exceed $17,500; and,
WHEREAS, the term of this contract is 1 year from January 1, 2016 to December 31, 2016; and,

WHEREAS, McManimon & Scotland, LLC has submitted a proposal December 28, 2015 indicating
they will provide Borough Bond Counsel services; and,

WHEREAS, McManimon & Scotland, LLC. has completed and submitted a Business Entity
Disclosure Certification which certifies that they have not made any reportable contributions to a
candidate or candidate committee in the Borough of Riverdale in the previous one-year, and that
this contract will prohibit them from making any reportable contributions through the term of the
contract; and

WHEREAS, the governing body of the Borough of Riverdale pursuant to N.J.A.C. 5:30-5.5(b), the
certification of available funds, shall either certify the full maximum amount against the budget at
the time the contract is awarded, or no contract amount shall be chargeable or certified until such
time as the goods or services are ordered or otherwise called for prior to placing the order, and a
certification of availability of funds is made by the Chief Finance Officer.

NOW THEREFORE, BE IT RESOLVED that the Borough Council of the Borough of Riverdale
authorizes the Mayor to enter into a contract with McManimon & Scotland, LLC as described
herein; and,

BE IT FURTHER RESOLVED that the Business Disclosure Entity Certification be placed on file
with this resolution.

RECORD OF COUNCIL VOTE
Motion - by Councilman: Second - by Councilman:
COUNCILMAN Yes No Absent Abstain COUNCILMAN _ Yes No Absent Abstain
Astarita Pellegrini
Revis Desai
Clinton Oswald
Al].Jalloh, Borough Clerk Paul M. Carelli, Mayor

This resolution, when adopted, must remain in the possession of the Borough Clerk. Certified copies are available.
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AGREEMENT
THIS AGREEMENT ("Agreement"), made as of this day of
20__ by and between the BOROUGH OF RIVERDALE, in the County of Morris, a body
polltlc of the State of New Jersey, herein designated as the "Client" and McMANIMON,
SCOTLAND & BAUMANN, LLC, Attorneys at Law with offices at 75 Livingston Avenue,
Roseland, New Jersey, 07068 hereinafter designated as "Counsel":

WITNESSETH:

The Client desires to engage the services of Counsel for one or more of the services
described herein which may consist of (i) services related to public finance and (ii) services
related to redevelopment, environmental, litigation or other non-public finance services. To the
extent that the Client requests such services of Counsel for any of such services, they shall be
billed as follows:

I. Public Finance

1. Counsel, in consideration of the making and the signing of this Agreement, agrees
to render the following services:

A. Counsel will prepare or review all bond ordinances adopted or to be
adopted by the governing body.

B. Counsel will assemble a certified record of proceedings to evidence the
proper adoption of each bond ordinance in accordance with the provisions of the Local
Bond Law and other applicable New Jersey statutes.

) When the Client determines to issue bonds or notes, Counsel will prepare
the necessary resolutions or other operative documents to set up the bond or note sale and
will submit them to the Client's general counsel for review. Counsel will seek the advice
of the Client’s financial advisor and/or auditor in connection with the appropriate
maturity schedule for the bonds or notes to be sold and will review legal issues relating to
the structure of the bond or note issue. Counsel will assist the Client in seeking from
other governmental authorities such approvals, permissions and exemptions as Counsel
determines are necessary or appropriate in connection with the authorization, issuance
and delivery of bonds or notes. Counsel will review those sections of the official
statement, private placement memorandum or other form of offering or disclosure
document to be disseminated in connection with the sale of the bonds or notes and will
arrange for the printing and the distribution of such offering or disclosure document.
Counsel will prepare and review the notice of sale pertaining to the competitive sale of
the bonds or notes and will arrange for the printing of such notice of sale in The Bond
Buyer, as applicable, and will answer inquiries made by the investment community
concerning the bond or note sale. Counsel will assist the Client in presenting information
to bond rating organizations and providers of credit enhancement relating to legal issues
affecting the issuance of bonds or notes. Counsel will render legal advice as necessary



concerning the submission of bids for the bonds or notes in accordance with the notice of
sale and the requirements of law. After the bond or note sale, Counsel will prepare the
bonds or notes for execution, will prepare and see to the execution of the necessary
closing certificates, including the continuing disclosure undertaking of the Client, and
will establish the time and the place for the delivery of the bonds or notes to the
successful bidder. Counsel will coordinate the closing, at which time the bonds or notes
will be delivered, payment will be made for the bonds or notes, and Counsel will issue a
final approving legal opinion with respect to the validity and binding effect of the bonds
or notes, the source of payment and security for the bonds or notes and the excludability
of interest on the bonds or notes from gross income for federal and New Jersey income
tax purposes, if applicable.

D. Counsel will provide basic advice in regard to the effect of the federal
arbitrage regulations on the issuance of bonds or notes and the investment of the proceeds
thereof.

E. Counsel will provide such other services as may be requested from time to

time by the Client including any referendum, validation proceedings or other action
relating to the Client or the authorization and issuance of a financing instrument by the
Client.

2. The Client will make payment to Counsel for services rendered in accordance
with the following schedule:

A. For services rendered in connection with each bond sale, a fee of $3,500,
plus $1.00 per thousand dollars of bonds issued for the first $15,000,000 of bonds issued
and $.75 per thousand dollars of bonds issued in excess of $15,000,000. If there is more
than 1 series of bonds issued, there will be an additional charge of $1,000 for each such
additional series.

B. For services rendered in connection with (i) the preparation or review of
each bond ordinance and (ii) the compiling and review of a certified record of
proceedings in connection therewith, an aggregate fee of $600.

C. For services rendered in connection with each note sale, a fee equal to the
greater of (i) $.50 per thousand dollars of notes issued up to $15,000,000 of notes issued
and $.40 per $1,000 of notes in excess of $15,000,000 or (i1) $1,000. If more than one
series of notes are issued, there will be an additional charge of $500 for each such
additional series.

D. For services rendered in connection with arbitrage compliance and related
tax analysis, a fee of $500.

E. In the event that a letter of credit, bond insurance, or similar credit
enhancement facility is used in connection with either a bond or note issue, an additional
fee of $1,000 will be charged.



E. In the event of a refunding bond issue consistent with the provisions of the
Internal Revenue Code to provide for the payment of a prior issue of bonds, there will be
an additional fee of $5,000 for each refunded issue.

G. Services rendered on an hourly basis, including preparation of an
application to and an appearance before the Local Finance Board, attendance at meetings,
litigation, continuing disclosure undertakings and preliminary and final official statement
or other offering or disclosure document work, will be billed at the blended hourly rate of
$215 per hour for attorneys and $135 per hour for legal assistants. Counsel shall not
charge the Client for administrative work and services performed by secretarial staff.

15 Counsel’s fee is usually paid at the closing of the bonds or notes, and
Counsel customarily does not submit any statement until the closing unless there is a
substantial delay in completing the financing. In the event that legal services described
herein are provided in connection with a bond or note sale and the bond or note sale is not
consummated or is completed without the delivery of Counsel’s bond opinion as bond
counsel, or this Agreement is terminated prior to the sale of bonds or notes, the fee for
services to be charged shall be based on the hourly rates as set forth in paragraph I[(2)(G).

I Reasonable and customary out of pocket expenses and other charges,
including but not limited to, photocopying, express delivery charges, travel expenses,
telecommunications, telecopy, filing fees, computer-assisted research, book binding,
messenger service or other costs advanced on behalf of the Client, shall be added to the
fees referred to in this Agreement and shall be itemized in each invoice presented to the
Client.

I1. Redevelopment, Environmental, Litigation and Non-Public Finance Services

1. To the extent that the Client desires to engage Counsel for general legal services
in connection with (i) redevelopment projects, (ii) environmental issues including the giving of
advice or preparation of work product at the direction of the Client related to or concerning the
identification, investigation, remediation or preparing of grant applications to assist the Client in
responding to potential or actual environmental conditions, (iii) litigation, including
representation in any and all action authorized by the Client and relating to a threatened, pending
or actual legal proceeding or any condemnation or alternate dispute resolution matters or (iv) any
other legal services, such services shall be billed as follows:

% The Client will make payment to Counsel for such general legal services at the
blended hourly rates set forth in paragraph 1(2)(G). Services rendered to the Client the cost of
which is reimbursed by a developer through a developer-funded escrow account pursuant to an
escrow agreement between the developer and the Client shall be billed at the blended hourly rate
of $325 for attorneys and $180 for legal assistants. In addition to the hourly time charges
described above, Counsel will be reimbursed for out-of-pocket expenses as set forth in paragraph

12)(D).



3. Services rendered in connection with the issuance of bonds or refunding bonds
pursuant to the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et seq., the
Redevelopment Area Bond Financing Law, N.J.S.A. 40A:12A-64 et seq., the New Jersey
Economic Stimulus Act of 2009, or other applicable law, will be billed (i) if issued in the manner
set forth in the Local Bond Law, in accordance with the fee schedule set forth in paragraph 1(2)
or (i1) in accordance with an agreed upon fee at the time of issuance if issued pursuant to a trust
indenture or general bond resolution.

I11. General Provisions

1. Upon execution of this Agreement, the Client will be Counsel’s client and an
attorney-client relationship will exist between Client and Counsel. Counsel assumes that all
other parties will retain such counsel, as they deem necessary and appropriate to represent their
interests in the transactions contemplated hereby. Counsel’s services are limited to those
contracted for in this Agreement; the Client's execution of this Agreement will constitute an
acknowledgment of those limitations. Counsel’s representation of the Client will not affect,
however, our responsibility to render an objective bond opinion. Counsel’s representation of the
Client and the attorney-client relationship created by this Agreement will be concluded upon
termination of this Agreement.

2 At the request of the Client, papers and property furnished by the Client will be
returned promptly upon receipt of payment for outstanding fees and Client charges. Counsel’s
own files, including lawyer work product, pertaining to the transactions contemplated hereby
will be retained by Counsel. For various reasons, including the minimization of unnecessary
storage expenses, Counsel reserves the right to dispose of any documents or other materials
retained by Counsel after the termination of this Agreement.

3. Counsel and the Client hereby incorporate into this contract the mandatory
language of N.J.A.C. 17:27-3.4(a) and the mandatory language of N.J.A.C. 17:27-3.6(a)
promulgated pursuant to N.J.S.A. 10:5-31 to 38 (P.L. 1975, ¢. 127, as amended and
supplemented from time to time), and Counsel agrees to comply fully with the terms, the
provisions and the conditions of N.J.A.C. 17:27-3.4(a) and N.J.A.C. 17:27-3.6(a), provided that
N.J.A.C. 17:27-3.4(a) shall be applied.

4. Counsel and the Client hereby incorporate into this contract the provisions of Title
11 of the Americans With Disabilities Act of 1990 (the “Act”) (42 USC §121 01 et seq.), which
prohibits discrimination on the basis of disability by public entities in all services, programs and
activities provided or made available by public entities, and the rules and regulations
promulgated thereunder.

> The primary contact attorney for services performed pursuant to this Agreement
shall be Matthew D. Jessup.

6. Counsel hereby represents that it has filed with the Client proof of professional
liability insurance with coverage amounts acceptable to the Client.



7. This Agreement shall be in full force and effect until such time as either party
gives written notice to the other of termination.

IN  WITNESS WHEREOF, the BOROUGH OF RIVERDALE, has caused this
Agreement to be duly executed by its proper officers and has caused its corporate seal to be
hereto affixed, and Counsel has caused this agreement to be duly executed by the proper party as
of the day and year first above written.

BOROUGH OF RIVERDALE

ATTEST:
By:

Clerk

McMANIMON, SCOTLAND & BAUMANN, LLC




POLITICAL CONTRIBUTION DISCLOSURE

This contract has been awarded to McManimon, Scotland & Baumann, LLC based
on the merits and abilities of McManimon, Scotland & Baumann, LLC to provide the goods
or services as described herein. This contract was not awarded through a “fair and open
process” pursuant to N.J.S.A. 19:44A-20.4 ef seq. As such, the undersigned does hereby
attest that the principals of McManimon, Scotland & Baumann, LL.C controlling in excess of
10% of the company have neither made a contribution, that is reportable pursuant to the
Election Law Enforcement Commission pursuant to N.J.S.A. 19:44A-8 or 19:44A-16, in the
one (1) year period preceding the award of the contract that would, pursuant to P.L. 2004,
c.19, affect its eligibility to perform this contract, nor will it make a reportable contribution
during the term of the contract to any political party committee in the municipality if a
member of that political party is serving in an elective public office of that municipality
when the contract is awarded, or to any candidate committee of any person serving in an
elective public office of that municipality when the contract is awarded.

IN WITNESS WHEREOF, the BOROUGH OF RIVERDALE, has caused this
Agreement to be duly executed by its proper officers and has caused its corporate seal to be
hereto affixed, and Counsel has caused this agreement to be duly executed by the proper party as
of the day and year first above written.

BOROUGH OF RIVERDALE

ATTEST:
By:

McMANIMON, SCOTLAND & BAUMANN, LLC

o ot 2.




BUSINESS ENTITY DISCLOSURE CERTIFICATION
FOR NON-FAIR AND OPEN CONTRACTS
Required Pursuant To N.J.S.A. 19:44A-20.8
BOROUGH OF RIVERDALE

Part I — Vendor Affirmation

The undersigned, being authorized and knowledgeable of the circumstances, does hereby certify that the firm of
McManimon, Scotland & Baumann, LLC has not made and will not make any reportable contributions pursuant to
NJ.S.A. 19:44A-1 et seq. that, pursuant to P.L. 2004, ¢. 19 would bar the award of this contract in the one year period
preceding January 1, 2016 to any of the following named candidate committee, joint candidates committee; or political
party committee representing the elected officials of the Borough of Riverdale as defined pursuant to N.J.S.A. 19:44A-3(p),

{(q) and (r).

No contributions have been made.

Part IT — Ownership Disclosure Certification

E I cerufy that the list below contains the names and home addresses of all owners holding 10% or more of the issued
and outstanding stock of the undersigned.

Check the box that represents the type of business entity:

DPnrmershi DCO oration DSole Proprietorshi DSubcha ter S Corporation
P p P p P I
DLimitcd Partnership Limitcd Liability Company DLimitcd Liability Partnership
Name of Stock or Shareholder Home Address
Glenn F. Scotland 95 Central Avenue, Montclair, NJ 07042
Joseph P. Baumann, Jr. 123 Central Avenue, Madison, NJ 07940

Part 3 — Signature and Attestation:

The undersigned is fully aware that if T have misrepresented in whole or part this affirmation and certification, I
and/or the business entity, will be liable for any penalty permitted under law.

Name of Business Entity:  McManimon, Scotland & Baumann, LLC

Signature off\fﬁantzmw %e Member
Date: \

Printed Name of Affiant :__Matthew B./*_icssup LY
il W O O

Subscribed and sworn before me this&$9_ day of M
201 o B
}r

(Witnessed or attested by)
My Commission expires: SONIA DASILVA

A Notary Public of New Jersey (Seal)
— My Commissign Expires Februany 1, 2017




