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ORDINANCE NO.  2025-9

WHEREAS, the Mercer County Improvement Authority (the "Authority"), a public body -
corporate and politic constituting an instrumentality of the State of New Jersey (the "State") established and
created under the provisions of the county improvement authorities law, constituting Chapter 183 of the
Pamphlet Laws of 1960 of the State and the acts amendatory thereof and supplemental thereto (the "Act"),
is authorized pursuant to the terms of the Act to provide public facilities, as such term is defined therein,
within the County of Mercer, New Jersey (the "County™), including financing for the acquisition of same;
and :

WHEREAS, on August 26, 2015, pursuant to a resolution of the Authority duly adopted on July
8, 2015 (the "Bond Resolution™), the Authority igsued its $29,720,000 Lease Revenue Bonds (County of
Mercer Courthouse Annex Project), Series 2015 (the "Series 2015 Bonds™), to finance the renovations of
the County's Courthouse Annex, including the renovation of the building, the furnishing and equipping of
the building, the installation of utilities and site work and landscaping, and other improvements necessary
in connection therewith; and

WHEREAS, in connection with the Series 2015 Bonds, the Authority and the County entered into
a Lease Agreement, dated August 1, 2015 (the "Lease Agreement"), pursuant to which the County is
obligated to make rental payments in an amount sufficient, among other things, to pay debt service on the
Series 2015 Bonds; and

WHEREAS, the Authority has determined to issue its Lease Revenue Refunding Bonds (County
of Mercer Courthouse Annex Project), Series 2025 (the "Bonds"), pursuant to the Bond Resolution, as
amended and-supplemented by a supplemental refunding bond resolution, and use the proceeds from the
sale and issuance of the Bonds to redeem and defease all or a portion of the Series 2015 Bonds (the
“Refunded Bonds™) for debt service savings; and :

WHEREAS, the principal of and interest on the Bonds shall be paid from certain rental payments
to be made by the County in accordance with the terms of the Lease' Agreement, as amended by the
hereinafter defined Lease Amendment; and

WHEREAS, -at the time of issuance of the Bonds, it will be necessary to (i) amend the Lease
Agreement to provide for rental payments to be made. by the County in an amount sufficient, among other
things, to pay debt service on the Bonds (the "Lease Amendment"), and (ii) have the proper officials of the
County execute certain closing and financing documents related to the issnance of the Bonds, all for the
purpose of redeeming and defeasing all or a portion of the Refunded Bonds and paying the costs incurred
in connection with the authorization, sale and jssuance.of the Bonds (collectively, the "Project”). -

NOW, THEREFORE, BE IT ‘ORDAINED BY THE BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY OF MERCER, NEW JERSEY, AS FOLLOWS:

Section 1. The Lease Amendment (a form of which is attached hereto as Exhibit A) is hereby
approved and the County Executive and/or the Director of Finance of the County (each, an "Authorized
Officer") are each hereby severally authorized and directed, upon the satisfaction of all the legal conditions
precedent to the execution or acknowledgment and delivery by the County of the Lease Amendment, and
such other agreements, certificates or documents that may be necessary or useful and convenient in
connection with the execution of the Lease Amendment or for the Project to be so executed or
acknowledged by the County (collectively, the "Project Documents”), to execute or acknowledge and
deliver such Project Documents in substantially the forms on file in the office of the Clerk of the Board of
County Commissioners, with such changes thereto as such Authorized Officer, after consultation with
counsel to the County, bond counsel to the County and other professional advisors to the County and the
Authority (together, the "Consultants™), deems in his or her discretion to be necessary, desirable or
convenient for the execution thereof and to consummate the transactions contemplated hereby, which
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execution thereof shall conclusively evidence such Authorized Officer’s approval of any changes to the -
forms thereof, including, without limitation, the amendment of debt service/lease payment schedules in the
Lease Amendment, the issuance of an additional series of bonds (which includes bonds and notes issued in
anticipation of bonds or to refund prior series of bonds or notes) and/or the insertion, from time to time, of
the final financing terms in the L.ease Amendment that will result from the sale of the Bonds.

Section 2. The Cletk of the Board of County Commissioners is hereby authorized and
directed, upon the execution or acknowledgment of the documents set forth in Section 1 hereof in
accordance with Section 1 hereof, to attest to each Authorized Officer's execution or acknowledgment of
such documents and is hereby further authorized and directed to thereupon affix the seal of the County to
such documents. ’

Section 3. Upon the execution or acknowledgment and attestation of and, if required, the
placing of the seal on the documents set forth in Section 2 hereof as contemplated by Sections 1 and 2
hereof, each Authorized Officer is hereby authorized and directed to (i) deliver the fully executed or
acknowledged, attested and sealed documents to the other parties théreto and (ii) petform such other actions
as such Authorized Officer deems necessary, desirable or convenient in relation to the execution and
delivery thereof.

Section 4. The County hereby authorizes the preparation and distribution of financial
statements and demographic and other information concerning the County, the Project, the Bonds, the Lease
Agreement, the Lease Amendment and the Project Documents and the transactions contemplated thereby
to be contained in any Preliminary Official Statement or final Official Statement to be issued by the
Authaority, from time to time, in connection with the marketing and sale of the Bonds. In furtherance of
such authorization, each Authorized Officer is hereby directed to take such action and execute such
certificates, documents or instruments as such Authorized Officer, after consultation with the Consultants,
deems in his or her sole discretion to be necessary, desirable or convenient in connection with the
preparation and distribution of the Preliminary Official Statement and the final Official Statement to market
and sell the Bonds at the most efficient economical cost to the County.

Section 5. - Each Authorized Officer is hereby authorized and directed to execute and deliver
any and all documents and instruments and to do and cause to be done any and all acts and things necessary
or proper for carrying out the execution and delivery of the Lease Amendment, the Project Documents, the
undertaking of the Project and all related transactions contemplated by this ordinance and by the Project
Documents and necessary or desirable in connection with the issuance of the Bonds.

Section 6." ©  Each Authorized Officer is hereby authorized to enter into, from time to tinie, the
appropriate undertakings to provide secondary market disclosure on behalf of the County pursuant to Rule
15c2-12 of the Securities and Exchange Commission (the "Rule™) for the benefit of holders and beneficial
owners of the Bonds and to amend such undertakings from time to time in connection with any change in
law, or interpretation thereof, provided each such undertaking is and continues to be, in the opinion of
nationally recognized bond counsel, consistent with the requirements of the Rule. In the event that the
County fails to comply with its undertakings, the County shall not be liable for any monetary damages and
the remedy shall be limited to specific performance of the undertaking.

Section 7.  * The provisions of this ordinance are severable. To the extent any clause, phrase,
sentence, paragraph or provision of this ordinance shall be declared invalid, illegal or unconstitutional, the
remaining provisions shall continue to be in full force and effect.

Section 8. This ordinance shall take effect in accordance with applicable law.



ORDINANCE NO. _ 2025-9

EXHIBIT A

FORM OF LEASE AMENDMENT




FIRST AMENDMENT TO LEASE AGREEMENT
between
THE MERCER COUNTY IMPROVEMENT AUTHORITY
and
COUNTY OF MERCER
Dated
as of

1,2025

$174,810,000
Lease Revenue Refunding Bonds, Series 2025

(County of Mercer Courthouse Annex Project)
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT dated as of 1, 2025 (the
“First Amendment”), between THE MERCER COUNTY IMPROVEMENT AUTHORITY (the
“Authority™), and the COUNTY OF MERCER, NEW JERSEY (the “County”).

WITNESSETH THAT:

WHEREAS, the Authority has been duly created by an ordinance of the Board of
Chosen Freeholders (subsequently renamed as the “Board of County Commissioners™) of the
County, as a public body corporate and potitic of the State of New Jersey (the “State”) pursuant
to and in accordance with the County Improvement Authorities Law, constituting Chapter 183 of
the Pamphlet Laws of 1960 of the State, as amended and supplemented from time to time (the
“Act™); and

WHEREAS, the County previously requested the Authority to finance and the County to
undertake the renovation of the County of Mercer Courthouse Annex located at 209 South Broad
Street (Block 9502, Lots 1, 2 and 4), Trenton, New Jersey (the “Initial Project”) and

WHEREAS, the Authority issued its $29,720,000 Lease Revenue Bonds, Series 2015
(County of Mercer Courthouse Annex Project) (the “Series 2015 Bonds™) pursuant to a Bond
Resolution adopted by the Authority on July 8, 2015 entitled “RESOLUTION OF THE
MERCER COUNTY IMPROVEMENT AUTHORITHY AUTHORIZING THE ISSUANCE OF
LEASE REVENUE BONDS (COUNTY OF MERCER COURTHOUSE ANNEX PROJECT)”
(the “General Bond Resolution™); and

WHEREAS, the Series 2015 Bonds were secured, in part, by certain lease payments
made by the County to the Authority in accordance with the terms of that certain Lease
Agreement, dated as of August 1, 2015 (the “7015 Lease Agreement”), by and between the
Authority as lessor, and the County, as lessee, in accordance with the provisions of the Act,
including Section 35 thereof (N.J.S.A. 40:37A-78); and

WHEREAS, the principal of and redemption premium, if any, and interest on the Series
2015 Bonds were secured by the pledge of the Revenues (as defined in the General Bond
Resolution) by the Authority to the trustee named therein, which Revenues include, among other
things, Lease Payments made by the County under and as defined in the 2015 Lease Agreement;
and

WHEREAS, the Authority anticipates that it will now issue its Lease Revenue
Refunding Bonds, Series 2025 (County of Mercer Courthouse Annex Project) (the “Series 2025
Bonds”) to currently refund the Series 2015 Bonds pursuant to the General Bond Resolution, as
amended and supplemented, and “THE FIRST SUPPLEMENTAL BOND RESOLUTION OF
THE MERCER COUNTY IMPROVEMENT AUTHORITHY AUTHORIZING THE
ISSUANCE OF LEASE REVENUE REFUNDING BONDS (COUNTY OF MERCER
COURTHOUSE ANNEX PROJECT” adopted on 52025 (the “Supplemental Bond
Resolution™); and
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WHEREAS, the Authority will use the proceeds from the sale and issuance of the Series
2025; and

WHEREAS, the Authority has determined to continue to lease the real property and
Tnitial Project described in the 2015 Lease Agreement to the County and to amend the 2015
Lease Agreement in order to provide for such refunding and to modify the Lease Payments to
provide the requisite debt service to be incurred in connection with the issuance of the Series
2025 Bonds; and

WHEREAS, the County has authorized the execution of the First Amendment in order to
modify the Leasc Payments to provide the requisite debt service to be incurred in connection
with the issuance of the Series 2025 Bonds and to continue the lease of the real property and the
Initial Project described in the 2015 Lease Agreement.

NOW, THEREFORE, intending to be legally bound, the Authority and the County
hereby agree as follows:

(Balance of page intentionally left blank)
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DEFINITIONS

Section 1.1  Defined Terms. Capitalized terms not defined herein shall have the
meanings ascribed to them in the preambles hereof or, if not defined therein in the 2015 Lease
Agreement:

Section 1.2 Amendments to Certain Sections of the 2015 Lease Agrecment.

(a) Section 9.7 of the 2015 Lease Agreement is hereby amended and restated
as follows:

“Notices and Demands. All notices, demands or other communications provided for in
this Agreement shall be in writing and shall be delivered personally, by facsimile transmission
(with written confirmation of receipt) in accordance herewith and sent by certified or registered
mail, personal delivery or recognized overnight delivery to (i) the Authority at 80 Hamilton
Avenue, 2™ Floor, Trenton, New Jersey 08611 Aitn: Executive Director, and (ii) the Trustee at
TD Bank, National Association, 17000 Horizon Way, Mount Laurel, New Jersey 08054, Atin:
Corporate Trust Department, and (iii) the County at McDade Administration Building, 640 South
Broad Street, Trenton, New Jersey 08650, Attn: Chief Financial Officer, or to such other
representatives or addresses as the Authority, the County or the Trustee may from time to time
designate by written notice to the parties hereto or beneficiaries hereof.”

(b)  Exhibit B to the 2015 Lease Agreement is hereby deleted and replaced in
its entirety with the attached Exhibit B.

Section 1.3  Counterparts. This First Amendment may be executed in any number of
counterparts, each of which shall be regarded as an original and all of which shall constitute one
and the same instrument.

Section 1.4  Severability. If any provision of this First Amendment is determined by a
court to be invalid or unenforceable, such determination shall not affect any other provision
hereof, each of which shall be construed and enforced as if the invalid or unenforceable portion
were not contained herein. Such invalidity or unenforceability shall not affect any valid and
enforceable application thereof, and each such provision shall be deemed to be effective,
operative and entered into in the manner and to the full extent permitted by applicable law.

Section 1.5  Governing Law. This First Amendment shall be deemed to be a contract
made under the laws of the State of New Jersey and for all purposes shall be governed by and
construed in accordance with the laws of the State of New Jersey.

Section 1.6  Obligation of 2015 Lease Agreement_Ratified and Confirmed. The
County hereby ratifies and confirms the obligations under the 2015 Lease Agreement as
amended by the First Amendment. . The 2015 Lease Agreement, as amended and supplemented,
shall be read, taken and construed as one and the same instrument, notwithstanding the date and
time of execution and delivery of each such instrument.

Except for terms and provisions contained in the 2015 Lease Agreement that are
expressly amended as set forth herein, the terms and provisions contained in this First
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Amendment are supplemental to the 2015 Lease Agreement. To the extent that any provision in
the 2015 Lease Agreement conflicts with a provision in this First Amendment, the provisions
contained in this First Amendment shall control; otherwise, all provisions contained in the 2015
Lease Agreement shall apply to this First Amendment.

Section 1.7.  Effective Date. This First Amendment shall take effect on s
2025, simultaneously with the issuance by the Authority of its Series 2025 Bonds.
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IN WITNESS WHEREOF, the Authority and the County, intending to be legaily bound,
have caused this First Amendment to be duly executed in their respective names, all as of the
date first above written.

[SEAL] THE MERCER COUNTY IMPROVEMENT
AUTHORITY

By

Anthony 8. Verrelli, Executive Director

[SEAL] THE COUNTY OF MERCER, NEW JERSEY

By

Nicola Trasente, Chief Financial Officer

3202413.1 024804-112752




