RESOLUTION 88 - 2014
A RESOLUTION AUTHORIZING AN AGREEMENT WITH
PHOENIX ADVISORS, LLC,

WHEREAS, as the sometimes issuer of Bonds, the Borough has heretofore executed one
or more Continning Disclognre Agreements (CDAs) in connection with Bond issuances: und

WHEREAS, the Securities & Exchunge Commission has establishod o Program entitled
“"Municipalities Continuing Disclosure Cooperation Initiative”, which provides u mechanism for
Bond {ssuers 10 avoid poteatial claims for failure to abide by Centinuing Disclosurs Agreements;
and

WHEREAS, PHOENIX ADVISORS, LLC, his the necessary expertise to. provide o
complisnce survey and, if necessary, filingy of tequired information and notices regarding the
Borough's obligations under previonsly issued CDAs: and

WHEREAS, PHOENIX ADVISORS, LLC, has pravided & Proposal to provide the
aforesaid services, such Proposal dated September 12, 2014, and the Borough determines that
engagement in the attached Agreement with PHOENIX ADVISORS, LLC, is in the best
Interexty of the Borough,

NOW, THEREVORE, BE IT RESOLVED, by the Borough Council of the Barough of
Woodbury Heights, with the Mayor concurring, that the attached Agreement with PHOENIX
ADVISORS, LLC, Iy hereby approved, and tho proper Officers of the Borough sre authorized to
sign and deliver the Agresment on behalf of the Borongh.
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JANET PIZZY, BOROUGH CLERK



AGREEMENT
SEC MCDC INITIATIVE COMPLIANCE SURVEY
SERVICES

THIS AGREEMENT, made anel et itto on this 25 day of Swmber | a0
("Agreement® by and between thie Botough of Wandbury Heights (hereinafter refemsd 1o
as the “Bond Issuer”), 500 Elm Avenue, Woodbury Heights, N| 08097 and Phoenix
Advisars; LLC (“Phoenix Advisors”), 4 West Park Street, Bordentows), NJ 08505,

WITNESSETH:

'WHEREAS, the Bond |ssuvr has heretofon: agreed through the wxecution of Continuing
Disclasire Agrevients ("COA'™ in connection with ane or more bond issuances 1o
provide certain financial and other Information and notices, within specified limefrrmes,
in-a manner prescribed by the regulators of the underwriter that purchased sald bond
issties; ancl

WHEREAS, but for the execution of the CDA', the yndenwriter of such bonds would be
prohibited from purchasing the bonds of the Bond tsuer; and

WHEREAS, in order 1o ascertain Is camplianee with varlous CDA'S executed in
conjunction with the issuance of bands, the Bond Issuer néeds to codify the requirements
stipulated fa thase various CDA's and compare those requirements with its filings; and

WHEREAS, the Securitles & Exchange Commission (the “SEC7) has begun a programy, thin
"Municipalities Continuing Disclosure Cooperation Initiative”, which allows issuers of
bands 1o selt-neport failures to comply with their COA’ (the “MCOC Inltiative”). The Bond
Issuer, by participating in this peogram, can avold possible securithes fraud charges, and

WHEREAS, it Is beneficial 1o retain assistance of experts in the field of municipal bond
finanee, with knowledge and expodence (n these matters, to assist in o compliance sutvey
and in the origoing fiting of required Infarmation and notices; and

WHEREAS, Phoenix Advisars provides such services and his hetstofore been appointed
by the Bangd Issuer to provide the same until the expriration of this Agreement, as defined
In Section 3 hereing and

WHEREAS, the partles desine to set forth hereln the terms and' conditions under whicl
Phoenix Advisars will pravide such services 1o the Bond 1ssuer.

NOW, THEREFORE, THE PARTIES MERETO, IN CONSIDERATION OF MUTLAL
COVENANTS HEREIN CONTAINED AND  OTHER GOOD  AND  VALUARLE
CONSIDERATION, EACH INTENDING TO BE LEGALLY BOUND, HEREBY AGREE AS
FOLLOWS:



Phoenix Advisors will perarnm the following tasks, as described in the scope
of services reterenced iy Sections 11 aned 11 of the propasal for such serylces,
diated September 12, 2014 and summarized below:

SELF-REPORTING - MCDC INITIATIVE

Phoenix Advisom will:
¥ Review prior official stateinents of the Bond 1ssuer to confim 1he
jumeiments of the COA’s sot forth therein 1o determine the
miguﬁpm far secondary market disclosures compliance;

¥ Review prior official statements for bones 1ssued an the past Tive
(3) years, und relevant prior filings, t identity whethar statements
madhe, at the time, a8 1o sdatus of secondary market diselsire
complionce, wiste securate in light of the Nlings made,

v Exercise due care in the examination of the tiling records on the
electronic Municipal Securities Rulemaking Board's Blectronic
Municipal Market Access systeny (EMMAY) and on 81
ane of the previous designated information repositories, and to
the extent data Is readily identifiable by tithe on such electronic
sysems; 1o complete it survey as 1o the Bood Issiler's compllance
with Its CDA’. Phoenix Advisors will rely upon the dbcument
titles and dates shown on such filings, It may, on occasion.
examineg the confent of such filings;

v A repont ([Compliance Survey) of required filings, by issie, the
timing of such filings, and absence of same, will be prepared by
Phoenix Advisars, for each relevant issue, far wview hy the Bond
Issuer, and any professionals retained by the Bond lssuer, 10
determine the materiality of any such fallures to comply with its
obligations, the neéd to file missing documents ancdlor natices
with EMMA. and the heed to include such deficiencies, i any,
with the submission of the SEC Questionnaing far Self-Reporting,

v Tile required missing documents such as audits, budgets, annual
reports and material event notices, If requested;

¥ Prepare the SEC Questiniinuire for  Self-Reporting for  the
applicable mepresentative of the Bond lssuer's signature and
subimission, it pestded and requesied.
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Section 2. The Bond lssuer will compinsate Phoenix Advisors for services
provided i accordance with this agreement. as more particularly set
forth below

Self-Repe - X

$950 - All inclusive fee for up to three (3) researched (ssyes), plus
$150 for' each adeditional resvarched ssue, which includes any (ssue
for which a'continuing disclasure requirement exists during the time-
penod covered by the MCDC Initiative.

Section 3. This Agreement, as 1o the Sulf-Reporting - MCDC Initiative Service shall be
m effect through the completion of said project shill be in effect theough the
Botid Issuer's fiscal year-end and is subject 10 annual meappointment.

Section 4. This Agreement may b terminated by, the Bond lsstior or Phoenix Advisors,
upan giving thirty (30) days prior written notice. e sl wr extend for
tarm A0 excese-OF two (2) yesrs fron the dute Dirst shove wrirten.
i 5. This Agreement shall b construed in accordance with and govermed by the
laws of the State of New fersey.

IN WITNESS WHEREOF, the Bond Lsuer and Phownix Advisors have caused ihis
Agreement to b duly executed by their authodzed representatives s of the day and year
tirst above written

i ief Executive Officer




