MCMANIMON & SCOTLAND. L.LC.

ATTORNEYS AT LAW

TELEPHONE ONE RIVERFTRONT PLAZA, FOURTIH FLOOR FAX (p73) e22-78G68
FAX (073) a22-0744

le70) 8221800 ' NEWARE, NEW JERSEY 07102-5408
Writer’s Direct Dial {973) 622-4869 _
Writer’s Email: kmemanimon@mandslaw.com

June 16, 2009

Ronald S. Blumstein, General Counsel
Kaplan Companies

433 River Road

Highland Park, NJ 08904

Re:  Borough of Carteret (the “Borough™)
Lower Roosevelt Avenue Redevelopment Area
Amended Gateway Financial Agreement

Dear Ron:

Enclosed herewith for your records please find an original, fully executed copy of the
Amended Financial Agreement by and between the Borough, and Gateway at Carteret Urban

Renewal, L.L.C., dated May 26, 2009.
Thank you for your attention.

Very truly vours,

Yoriie 17 Wl oarrr

Kevin P. McManimon

KPM

Enclosures

fov Kathleen M. Barney, Borough Clerk (original)
Charles Heck, Borough Tax Assessor (copy)
Patrick DeBlasio, Borough Tax Collector {copy) v/
Robert . Bergen, Esq. {copy)
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THIS AMENDED FINANCIAL AGREEMENT AND THE ORDINANCE ATTACHED
HERETO AS EXHIBIT B SECURES BONDS OR OTHER OBLIGATIONS ISSUED IN
ACCORDANCE WITH THE PROVISIONS OF THE “REDEVELOPMENT AREA
BOND FINANCING LAW?” AND THE LIEN HEREOF IN FAVOR OF THE OWNERS
OF SUCH BONDS OR OTHER OBLIGATIONS IS A MUNICIPAL LIEN SUPERIOR
TO ALL OTHER NON-MUNICIPAL LIENS HEREAFTER RECORDED

Record and return to:

Kevin P. McManimon, Esq.
McManimon & Scotland, L.L.C.
One Riverfront Plaza

Newark, New Jersey 07102

Amended Financial Agreement
By and Between
. The Borough of Cartieret
and

Gateway at Carteret Urban Renewal, L.L.C.




THIS AMENDED FINANCIAL AGREEMENT (hereinafter, the “Amended
Agreement”), made as of this 26™ day of May, 2009, by and between Gateway at Carteret Urban
Renewal, L.L.C., an urban renewal entity, along with its successors and/or assigns (including
Unit Purchasers (as defined herein)), qualified to do business under the provisions of the Long
Term Tax Bxemption Law of 1992, as amended and supplemented, N.J.5.4. 40A:20-1, ef seq.
(the “Long Term Tax Exemption Law™), with offices at 433 River Road, Highland Park, NJ
08904 (the “Entity”) and the Borough of Carteret, a muricipal corporation in the County of
Middlesex and the State of New Jersey (the “Borough”, and together with the Urban Renewal

Entity, the “Parties™).
WITNESSETH:

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 ef seq.
(the “Act™), as amended and supplemented, provides a process for municipalities to participate in
the redevelopment and improvement of areas in need of redevelopment; and

WHEREAS, pursuant to the Act, the Borough designated certain areas of the Borough,
constituting Block 243, Lots 1-5, Block 252, Lots 1-5, Block 253, Lots 1-7, Block 254, Lots 1, 2,
3.01, 3.02, 4.01, 6-10 and 12-14, Block 260, Lots 7-15, Block 261, Lots 1-8, Block 272, Lots 1-
6, 6.01 and 7-16, Block 273, Lots 10-12 and Block 292, Lots 1-3, all as identified on the official
tax maps of the Borough, as an "area in need of redevelopment” (the “Redevelopment Area”);

and

WHEREAS, on February 6, 2003 the Governing Body adopted Ordinance No. 03-02,
approving and adopting a redevelopment plan, entitled “The Lower Roosevelt Avenue
Redevelopment Plan”, superseding the provisions of the Borough’s land development ordinance
for the Redevelopment Area (the “Redevelopment Plan”); and

WHERIAS, the Redevelopment Plan provides for, among other things, the construction
of mixed use improvements, consisting of for-sale and rental residential components and a retail

component in the Redevelopment Area; and

WHEREAS, on February 18, 2003, the Borough adopted Resolution number 03-113,
designating Kaplan at Carteret, L.L.C. (the "Redeveloper", and predecessor in interest to the
Entity (as defined herein)} as the redeveloper of the Redevelopment Area and authorizing the
negofiation of a redevelopment agreement with the Redeveloper; and

WHEREAS, pursuant to a redevelopment agreement by and between the Borough and
the Redeveloper dated February 25, 2004, as amended by the First Amendment to the
Redevelopment Agreement, dated July 13, 2004, the Second Amendment to the Redevelopment
Agreement, dated February 16, 2005, the Third Amendment to the Redevelopment Agreement,
dated February 16, 2005 and the Fourth Amendment to the Redevelopment Agreement dated as
of August 31, 2007 (collectively, the “Redevelopment Agreement”) the Redeveloper agreed fo

redevelop the Redevelopment Area; and
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WHEREAS, despite the Redeveloper’s investment of equity and borrowed funds, such
amounts are insufficient to pay for all of the costs associated with the redevelopment of the

Redevelopment Area; and

WHEREAS, pursuant to the Redevelopment Agreement, the Borough and the
Redeveloper are to share pre-development costs, including, but not limited to the cost of
acquiring the Redevelopment Area, relocation costs, costs of demolishing existing structures on
the Redevelopment Area and costs incurred in connection with environmental remediation of the
Redevelopment Area in accordance with New Jersey Department of Environmental Protection
standards (collectively, the “Shared Pre-Development Costs™); and

WHEREAS, pursuant to the Redevelopment Agreement, the Borough will reimburse the
Redeveloper for one hundred percent (100%) of documented Shared Pre-Development Costs in
excess of $11,400,000 but less than $13,900,000, and fifty percent (50%) of documented Shared
Pre-Development Costs incurred in excess of $13,900,000 (collectively, the “Borough Pre-
Development Cost Contribution”); and

WHEREAS, to assist the Borough in financing the Borough Pre-Development Cost
Contribution and certain other Borough costs as set forth in the Redevelopment Agreement, the
Redevelopment Agency, as redevelopment entity, will issue bonds and/or notes (the
“Obligations”) pursuant to the Redevelopment Area Bond Fmancmg Law, N.J.S.A. 40A:12-64,

et seq., (the “Bond Financing Law”); and

WHEREAS, by Resolution No. 05-48, adopted by the Borough Council on January 27,
2005, pursuant to Section 4 of the Act (N.J.S.A. 40A: 12A-4), the Borough designated the
Carteret Redevelopment Agency (the “Redevelopment Agency”) to act as the “Redevelopment
Entity” (as such term is defined in the Act at N.J.S.A. 40A:12A-3) for the Redevelopment Area
to exercise the powers contained in the Act to facilitate the development and redevelopment of

the Redevelopment Area; and

WHEREAS, on February 10, 2006, the Redeveloper created the Entity by filing a
Certificate of Formation with the Department of Treasury, State of New Jersey, under N.J.S.A.
42:2B-1 et seq., the New Jersey Limited Liability Company Act, for the purposes of initiating
and conducting projects for the redevelopment of a redevelopment arca pursuant fo a
redevelopment plan, or projects necessary, useful or convenient for the relocation of residents
displaced or to be displaced by the redevelopment of all or part of one or more redevelopment
areas, or low and moderate income housing projects, and, when authorized by financial
agreement with the municipality, to acquire, plan, develop construct, alter, maintain or operate
housing, senior citizen housing, business, industrial, commercial, administrative, community,
health, recreational, educational or welfare projects, or any combination of two or more of these
" types of improvement in a single project, under such conditions as to use, ownership,
management and control as regulated by the Long Term Tax Exemption Law; and

WHEREAS, the Redevelopment Area is to be developed with various components,

including, on a portion of the Redevelopment Area comprised of Block 260, Lots 7-15, Block
261, Lots 1-8, Block 272, Lots 1-6 and 6.01, and Block 273, Lots 10-12 (hercinafter, the
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“Property”), pursuant to the Gateway Financial Agreement (as defined herein), components
comprised of forth-eight (48) townhouses (the “Townhouse Component”) and up to one hundred
thirty eight (138) condominium units (the “Condominium Component” and, together with the
Townhouse Component, the “Project”, which Project qualifies as a “project” as defined in
N.J.S.A. 40A:30-3(e)); and -

WHEREAS, the Entity is responsible for implementing the design, development,
financing, construction, operation and management of the Project; and

WHEREAS, the provisions of the Long Term Tax Exemption Law and such other
statufes as may be sources of relevant authority, authorize the Borough to accept, in lieu of real
property taxes, annual service charges paid to the Borough as set forth in such laws (“Annual
Service Charges”); and

WHEREAS, in accordance with the provisions of the Long Term Tax Exemption Law,
on April 12, 2007, the Bntity filed an application with the Borough seeking tax exemption in
connection with the Project (the “Initial Application”); and

WHERFEAS, the Borough agreed to grant such tax exemption to the Entity and, pursuant
to the Long Term Tax Exemption Law, such other statutes as may be sources of relevant
authority and Ordinance No. 07-09, duly adopted by the Borough on Juty 12, 2007, the Borough
approved the Initial Application and entered into a Financial Agreement with the Entity, dated as
of July 31, 2007 (the “Gateway Financial Agreement”), to memorialize the terms and conditions
~ by which the Entity will pay Annual Service Charges to the Borough; and

WHEREAS, pursuant to the Bond Financing Law and such other statutes as may be
sources of relevant authority, the Borough pledged in the Gateway Financial Agreement, to the
extent required, the Anmual Service Charges paid to the Borough by the Entity to pay Debt
Service, provided, however, that five percent (5%) of the Annual Service Charges is not subject
to such pledge in accordance with N.J.S.A. 40A:20-12 (the “County Share”); and

WHEREAS, the Borough and the Entity agreed that any portion of the Annual Service
Charges paid by the Entity to the Borough in excess of the amount needed to pay Debt Service
shall be retumned to the Borough and retained and used by the Borough for any lawful purpose;
and ' '

WHEREAS, as a result of cerfain conditions in the for-sale residential real estate market,
the Entity has proposed to construct one hundred thirty (130) condominiums, rather than one
hundred thirty-cight (138) condominiums, and to offer same for rent (the “Amended
Condominium Component” and, fogether with the Townhouse Component, the “Gateway
Project”) until the for-sale residential real estate market will permit the sale of such units to third-
party purchasers at reasonable prices (the “Rental Period”); and

WHEREAS, the Entity proposes to retain ownership of the Amended Condominium
Component during the Rental Period until the units thereof can be sold to third-party purchasers;
and
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WHEREAS, the Entity has submitted an application to the Borough (the “Amended
Application”) requesting that the Gateway Financial Agreement be revised to set forth the
manner in which the Annual Service Charges to be paid by the Entity will be calculated during

the Rental Period; and

WHEREAS, the Entity also submitted this Amended Agreement to the Mayor, a copy of
which is on file with the Borough Clerk; and

WHEREAS, the Mayor has submitted the Amended Application and Amended
Agreement to the Borough Council with his recommendation of approval (the “Mayor’s
Recommendation™), a copy of which is on file with the Borough Clerk; and

'WHEREAS, this Amended Agreement contemplates that the Annual Service Charges
will be dedicated to Debt Service pursuant to the Bond Financing Law; and _

WHEREAS, in order to set forth the terms and conditions under which the Parties shall
carry out their respective obligations with respect to payment of the Annual Service Charges by
the Entity, in lieu of real property taxes in connection with the Gateway Project and with the
issuance of the Obligations by the Redevelopment Agency, the Parties desire to entire into this

Amended Agreement; and

WHEREAS, the Borough, on December 18, 2008 adopted Ordinance 08-38(a) (the
“Ordinance™) approving the Amended Application and authorizing the execution of this

Amended Agreement.

NOW THEREFORE, in consideration of the mutual covenants herein contained and for
other good and valuable consideration, it is mutually covenanted and agreed as follows:

ARTICLE 1
GENERAL PROVISIONS

Section 1.01 Governing Law — This Agreement shall be governed by the laws of the State
of New Jersey, including the provisions of the Long Term Tax Exemption Law, the Act, the
RAB Law and such other statutes as may be the sources of relevant authority, if any. It is
expressly understood and agreed by the Parties that the Borough expressly relies upon the facts,
data, and representations contained in the Exemption Application in granting this tax exemption.

Section 1.02 General Definitions — The following terms shall have the meaning assigned
to such term in the preambles hereof:

Act Long Term Tax Exemption Law
Amended Agreement Mayor’s Recommendation
Amended Application Ordinance

Amended Condominium Component Parties

Annual Service Charges Project
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Bond Financing Law Property

Borough Redeveloper

Borough Pre- Development Cost Contribution  Redevelopment Agency
Condominium Component Redevelopment Agreement
County Share Redevelopment Area

Entity ' Redevelopment Plan

Gateway Financial Agreement Rental Period

Gateway Project : Shared Pre-Development Costs
Initial Applications : Townhouse Component

Obligations

Unless specifically provided otherwise or the context otherwise requires, the following
terms when used in this Amended Agreement shall mean:

Allowable Net Profit - shall mean the amount arrived at by applying the Allowable Profit
Rate to the Total Project Cost pursuant to the provisions of N.J.5.4. 40A:20-3(c).

Allowable Profit Rate — The Allowable Profit Rate is the greater of (i} 12%, or (i1) the

- percentage per annum arrived at by adding 1 1/4% to the annual interest percentage rate on the

Entity’s initial permanent private mortgage financing. If there is no permanent mortgage

financing, the percentage per annum under (ii) above shall be arrived at by adding 1 1/4 % per

annum to the interest rate that the Borough determines to be the plevalhng rate on mortgage
financing on comparable improvements in the area.

Annual Service Charges — The payment by the Entity to the Borough pursuant to Section
4. 01 hereof.

Auditor's Report — A complete financial statement outlining the financial status of the
Gateway Project (for a period of time as indicated by context), the contents of which have been
prepared in a manner consistent with generally accepted accounting principles and that fully
details all items as required by the applicable statutes, including the Allowable Net Profit for the
period as defined in N.J.S.A. 40A:20-15, and that has been certified as to its conformance with
such standards by a certified public accountant who is, or whose firm is, licensed to practice that

profession in the State,

Bondholder — Any person who is the registered owner of any outstanding Obligations.

Certificate of Completion — shall mean a certificate or certificates, issued by the Borough
authorizing occupancy of a building, in whole or in part, and certifying that the Redeveloper has
performed its duties and obligations under the Redevelopment Agreement and the
Redevelopment Plan with respect to the Gateway Project, or any portion thereof.

Certificate of Occupancy — A permanent Certificate of Occupancy, as such term is
defined in the New Jersey Administrative Code, issued by the Borough authorizing occupancy of
a building, in whole or in part upon completion of the Gateway Project, or any portion thereof,
pursuant to N.J.S.4. 52:27D-133.
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Chief Financial Officer — shall mean the Borough’s chief financial officer.

- County - shall mean the County of Middlesex.
Debt Service — The installments of principal and interest due on the Obligations.

Debt Service Fund — shall mean the Debt Service Fund established under the Trust
Indenture for the payment of Debt Service.

Default — The failure of the Entity to perform any obligation imposed upon the Entity by
the terms of this Amended Agreement after notice and opportunity to cure as provided herein.

Gross Revenue - The annual gross revenue of the Entity as defined as Gross Revenue in
N.J.S.A. 40A:20-3(a).

In Rem Tax Foreclosure — A summary proceeding by which the Borough may enforce the
lien for taxes due and owing by a tax sale. Said foreclosure is governed by the Tax Sale Law (as

defined herein).

Land Taxes — The amount of taxes assessed on the value of the land portion of the
Property.

Majority of Bondholders — Bondholders owning more than a cerfain percentage of the
aggregate principal amount of all outstanding Obligations, which term will be defined in more
detail and which percentage will be established in the Trust Indenture,

Minimum Annual Service Charges — shall be as defined in Section 4.02 hereof.

Net Profit — The Gross Revenue of the Entity less all operating and non-operating
expenses of the Entity, all determined in accordance with generally accepted accounting
principles and the provisions of N.LS.A. 40A:20-3(c). There is expressly excluded from
calculation of Gross Revenue and from net profit, for purposes of determining compliance with
the Long Term Tax Exemption Law, any gains on the sale of the Gateway Project, in whole or
any part, or any gain realized by the Entity on the sale of a Unit, whether or not taxable under

Federal or Sate law.

Project Completion Date — The date on which the Gateway Project, in its entirety, shall
be completed, as evidenced by the issuance of a Certificate of Completion.

Special Assessments — shall mean the assessment by the Borough against the Property
with the consent of the Entity as authorized by the New Jersey Local Improvements Law,
N.J.S.A. 40:56-1 ef seq., as amended and supplemented.

State — shall mean the State of New Jersey.
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Tax Assessor - shall mean the Borough tax assessor.
Tax Collector — shall mean the Borough tax collector.

Tax Sale Law — N.J.S.A. 54:5-1 ef seq., as the same may be amended or supplemented
from time to time.

Temporary Certificate of Occupancy — shall mean a document issued by the Borough
authorizing temporary occupancy of a building on the Property.

Total Project Cost — The sales price of each individual Unit, which shall be the tiue
consideration paid for a deed to the Unit in fee simple in a bona fide arm’s length transaction
between the Entity and the initial Unit Purchaser, but not less than the assessed valuation of the
Unit in fee simple assessed at 100 percent of true value at the time of such sale.

Trust Indenture — shall mean the Indenture of Trust to be executed by the Redevelopment
Agency and the Trustee in connection with the Obligations, as amended or supplemented.

Trustee — shall mean the bank named in the Trust Indenture, which shall initially be
Capital One Bank, Jersey City, New Jersey.

Unit — Any of the condominiums or townhouses constructed by the Entity under the
_ terms of this Amended Agreement and subject to a master deed filed under the provisions of the
New Jersey Condominium Act, N.J.S.A. 46:8B-1 ef seq.

Unit Purchaser — Any third-party purchaser of any Unit, including such purchaser’s
successors and assigns, to whom the tax exemption for that Unit will be transferred and who will
be responsible pursuant to this-Amended Agreement to pay the applicable portion of the Annual
Service Charges.

To the extent that terms are used in this Amended Agreement and are not defined herein,
they shall have the meaning ascribed to such terms in the Redevelopment Agreement.

Section 1.03 Exhibits Incorporated — All exhibits referred to in this Amended Agreement
and attached hereto are incorporated herein and made part hereof.

ARTICLE 2
APPROVAL

Section 2.01  Approval of Tax Exemption - Pursuant to the Ordinance, the Gateway
Project shall be exempt from taxation as provided in the Long Term Tax Exemption Law. The
Gateway Project shall be as described in the Amended Application. The Entity represents and
covenants that, effective as of the completion of the Gateway Project, the Gateway Project shall
be used, managed and operated for the purposes set forth in the Amended Application, and the
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land use applications filed with, and as approved by, the Borough in conmection with the
Gateway Project.

Section 2.02  Approval of Project to be Undertaken by the Entity - Approval hereunder
is granted to the Entity for the contemplated Gateway Project, which shall in all respects
materially comply and conform to all applicable statutes of the State, and the lawful regulations
made pursuant thereto, governing land, building(s) and the use thereof, and which Gateway
Project is more particularly described in the Amended Application.

Section 2.03 Improvements to be Constructed — The Entity represents that it will
construct the Gateway Project in accordance with the Redevelopment Plan and the
Redevelopment Agreement, the use of which is more specifically described in the Amended
Application aitached hereto as Exhibit A.

Section 2.04 Construction Schedule — The Entity agrees to make commercially
reasonable efforts to complete the Gateway Project in accordance with the schedule set forth in
the Amended Application.

ARTICLE 3
DURATION OF AGREEMENT

- Section 3.01 Term - It is understood and agreed by the Parties that this Amended
Agreement, including the obligation to pay the Annual Service Charges required under Article 4
hereof and the tax exemption granted and referred to in Section 2.01 hereof, shall remain in full
force and effect until the earlier of (i) July 31, 2042 (thirty-five (35) years from the date of
execution of the Gateway Financial Agreement), or (ii} thirty (30) years from the date the
Gateway Project is completed. Tn the event that such date is later than the date on which no
Obligations remain “outstanding” within the meaning of the Trust Indenture, the Annual Service
Charges shall no Jonger be pledged to the Trustee but shall be paid directly to and retained by the
Borough. This Amended Agreement shall constitute evidence of a lien securing such obligation,
which lien shall survive any termination hereof. At the expiration of the term hereof the tax
exemption for the Gateway Project shall expire and the Gateway Project shall thereafter be
assessed and taxed according to the general law applicable to other non-exempt property in the
Borough. After expiration of the term hereof, all restrictions and limitations upon the Entity
shall terminate upon the Entity’s rendering and the Borough’s acceptance of its final accounting,

pursuant to N.J.S.A. 40A:20-13, if applicable.

Section 3.02 No Voluntary Termination - Neither the Entity nor the Borough may
terminate this Amended Agreement during the period when any Obligation remains
“outstanding” within the meaning of the Trust Indenture. At such time as the Obligations are no
longer “outstanding”, the Entity shall have such termination rights as are provided under the

Long Term Tax Exemption Law.
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Section 3.03 Date of Termination - Upon any Termination of the tax exemption described
in Section 3.01 hereof, the date of such Termination shall be deemed to be the end of the fiscal

year of the Entity.

ARTICLE 4
ANNUAL SERVICE CHARGES

Section 4.01 Annual Service Charges — The Annual Service Charges that the Entity shall
pay to the Borough shall be as follows:

(a) in connection with the Townhouse Component (i) for each of years one through seven
of the term of this Amended Agreement, two percent (2%) of the Total Project Cost; and ii) for
each of years eight through thirty of the term of this Amended Agreement, the amount equal to
the Land Taxes, plus the then assessed value of the Gateway Project multiplied by the then
current tax rate effective in the Borough (collectively, the “Annual Service Charges”);

(b) in connection with the Amended Condominium Component during the Rental Period
(i) for each year prior to the expiration of the Permanent Loan Period (as defined in Section 4.08
hereof), fifteen percent (15%) of the Annual Gross Revenue of the Entity in connection with the
Amended Condominium Component; and (ii) from the end of the Permanent Loan Period until
the expiration of the term of this Amended Agreement, the greater of (A) fifteen percent (15%)
of the Annual Gross Revenue of the Entity in connection with the Amended Condominium
Component and (B) the amount equal to the Land Taxes, plus the then assessed value of the
Amended Condominium Component multiplied by the then current tax rate effective in the

Borough

(c) in connection with the' Amended Condominium Component upon the sale of any
portion thereof to third-party purchaser(s) (i) during years one through seven of the term of this
Amended Agreement, two percent (2%) of the Total Project Cost for the portion of the Amended
Condominium Component so sold; and (ii) during years eight through thirty of the term of this
Amended Agreement, the amount equal to the Land Taxes, plus the then assessed value of the
Amended Condominium Component multiplied by the then current tax rate effective in the

Borough.

The Annual Service Charges shall be paid to the Borough (but which payment shall be
directed to the Trustee in accordance with Section 5.02 hereof).

Section 4,02 Minimum Annual Service Charges — In the event that the Gateway Project
is unable to generate sufficient Annual Service Charges to meet the Debt Service, the Entity
hereby expressly agrees and covenants to make payments to the Borough of Minimum Annual
Service Charges. The Minimum Annual Service Charges shall be the difference between the
Annual Service Charges then being collected from the Gateway Project and the amount needed
to make the requisite Debt Service Payments. Such payments made by the Entity shall be
credited against the total amount due hereunder as Annual Service Charges in successive years
(but which shall not relieve the Entity from paying successive installments as and when they
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come due). The obligation to make such payments and the right to any such credits arising
therefrom shall be the Entity’s obligation and right, and the Unit Purchasers shall have no
obligations or rights with respect to such pre-payments or credits. Any credit given pursuant to
the immediately preceding sentence shall only be applied when adequate funds are available
under this Amended Agreement and/or any other financial agreement (which utilizes annual
service charges for Debt Service) to satisfy Debt Service. The Parties hereto acknowledge that
Camelot at Carteret, LLC (“Camelot™), an Urban Renewal Entity formed and wholly owned by
the Redeveloper, will construct retail and rental improvements under the Redevelopment
Agreement and a financial agreement between the Borough and Camelot (the “Camelot Financial
Agreement”). In the event that the Entity makes such Minimum Annuval Service Charge
payments under this Section, such payments shall be credited against the total amount due under
the Camelot Financial Agreement to the same cxtent that such payments are credited hereunder.
In the event that Camelot makes such payments under the Camelot Financial Agreement, such
payments shall be credited against the total amount due hereunder to the same extent that such
payments are credited under the Camelot Financial Agreement. '

Section 4.03 Quarterly Installments — The Entity expressly agrees that installments of
the aforesaid Annual Service Charges shall be paid quarterly in a manner consistent with the
Borough’s tax collection schedule. The first installment of the Annual Service Charges shall be
paid on the date of substantial completion of the Gateway Project, or any portion thereof if the
Gateway Project is completed in phases. In the event that no Units have been substantially
completed, or if any Unit has been substantially completed but not yet sold by the Entity by the
time the requirement to pay Debt Service commences, or as otherwise provided in the
Redevelopment Agreement, the Entity shall pre-pay installments of the Annual Service Charges
to the extent required to cover Debt Service (“Pre-Paid Annual Service Charges”). Pre-Paid
Annual Service Charges will be paid in accordance with Article V hereof and will be due no less
than thirty (30) days before any principal and/or interest payments, as applicable, are due. Such
pre-payment shall be credited against the total amount due hereunder as Annual Service Charges
(but which shall not relieve the Entity from paying successive installments as and when they
come due). The obligation to make such pre-payments and the right to any such credits arising
therefrom shall be the Entity’s obligation and right, and the Unit Purchasers shall have no
obligations or rights with respect to such pre-payments or credits. Any credit given pursuant to
the immediately preceding sentence shall only be applied when adequate funds are available
under this Amended Agreement and/or any other financial agreement (which utilizes annual
service charges for Debt Service) to satisfy Debt Service. In the event that the Entity pre-pays
quarterly installments under this Section, such pre-payments shall be credited against the total
amount due under the Camelot Financial Agreement to the same extent that such pre-payments
are credited hereunder. In the event that Camelot makes such pre-payments under the Camelot
Financial Agreement, such pre-payments shall be credited against the total amount due
hereunder to the same extent that such pre-payments are credited under the Camelot Financial
Agreement. In the event that the Entity fails to timely pay any installment, the amount past due
shall bear the highest rate of interest permitted under New Jersey law in the case of unpaid taxes
or tax liens on the land until paid.
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Section 4.04 Land Taxes — It is the intent of the parties that the land portion of the
Property shall be exempt from taxation pursuant to the terms of this Amended Agreement and as
permitted by N.J.S.A. 40A:20-12, ‘

Section 4.05 Material Conditions - It is expressly agreed and understood that all
payments of Annual Service Charges, Special Assessments and any interest payments, penalties
or costs of collection due thereon, are material conditions of this Amended Agreement (“Material
Conditions™). If any other term, covenant or condition of this Amended Agreement or the
Amended Application, as to any person or circumstance shall, to any extent, be determined by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of this Amended
Agreement or the application of such term, covenant or condition to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and
each remaining term, covenant or condition of this Amended Agreement shall be valid and

enforced to the fullest extent permitted by law.

Section 4.06 Pavments — Neither the Entity nor the Borough may alter the amounts or
dates as established by Section 4.01, 4,02 or 4.03 hereof,

Section 4.07 Annual Service Charges as Municipal Lien —~ As provided in the Bond
Financing Law, specifically N.J.S.A. 40A:12A-68, and such other statutes as may be sources of
relevant authority, if any, the Annual Service Charges shall be a continuous, municipal lien (as
such term is defined and used in the Tax Sale Law) on the Property and the Gateway Project.

Section 4.08 Construction Loan Period; Permanent Loan Period — The Enfify
contemplates that it will undertake a financing for the period during which it will construct the
Gateway Project (the “Construction Loan Financing”), which period shall be for not more than
three (3) years from the date hereof (the “Construction Loan Period”). The Entity further
contemplates that it will permanently finance the Construction Loan Financing (the “Permanent
Loan Financing”) prior to the expiration of the Construction Loan Period, and that the Permanent
Loan Financing shall be effective for not more than ten (10) years after the expiration of the
Construction Loan Period (the “Permanent Loan Period”). If the for-sale residential real estate
marketplace will permit the absorption of the Amended Condominium Component into the
marketplace, nothing herein shall prevent the offering, by the Entity, of the units comprising the
Amended Condominium Component for sale at any time. Upon such sale, the Annual Service
Charges to be paid in connection therewith shall be paid in accordance with Section 4.01(c)

hereof.

ARTICLE 5
PLEDGE OF ANNUAL SERVICE CHARGE TO OBLIGATIONS

Section 5.01. Entity’s Consent - The Entity hercby consents and agrees to the amount of
the Anmual Service Charges and/or Special Assessments and to the liens established in this
Amended Agreement, and the Entity shall not contest the validity or amount of any such Annual
Service Charges or lien. The Entity's remedies shall be limited to those specifically set forth
herein and as otherwise as provided by law.
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Section 5.02. Security for the Obligations - As security for the full and timely payment
of Debt Service, the Borough and the Entity agree to and hereby assign all of their interest in
cach payment of the Annual Service Charges and any Special Assessments, including interest,
~ penalties and costs of collection, to the extent necessary and for the purpose of meeting their
obligations to the Trustee. Each installment payment of the Annual Service Charges, as set forth
in Section 4.02 hereof, is to be made to the Trustee and clearly identified as the “Annual Service
Charge Payment for the Lower Roosevelt Redevelopment Area Gateway Project”.

If any installment of the Annual Service Charges is not paid to the Trustee in accordance
with this Amended Agreement, the Entity hereby waives any objection or right to challenge the
use by the Borough (or the Trustee as assignee and agent of the Borough) of the enforcement of
" remedies to collect such installment of the Annual Service Charges as are afforded the Borough
by law, including the Tax Sale Law, provided, however, that in no event shall there be any
acceleration of any amounts due and owing to repay the Obligations, and such remedies shall be
limited solely to the collection of delinquent and unpaid amounts past due for payment, including
interest, penalties and costs of collection provided for by the Tax Sale Law.

Other than as set forth in this section, the Borough hereby pledges and assigns the
installments of the Annual Service Charges and any Special Assessment to the Trustee, to secure
payment of the Obligations. This pledge constitutes an absolute unconditional assignment of the
Annual Service Charges or Special Assessments. There shall not be any pledge of the Annual
Service Charges or Special Assessments to the extent same are required for Debt Service by the
Borough to any person other than the Trustee.

Pursuant to the Bond Financing Law and such other statutes as may.be sources of
relevant authority, if any, the Annual Service Charges and/or the Special Assessments to the
extent same are required for Debt Service shall not be included within the general funds of the
Borough. The Borough’s pledge of the Annual Service Charges and/or the Special Assessments
to the Trustee for the Obligations shall be a limited obligation of the Borough payable to the
extent of payments received from the Entity and shall not constitute a general obligation of the

Borough.

If received by the Borough, the Borough’s Chief Financial Officer shall forward all
installments of the Annual Service Charge and/or Special Assessments to the Trustee in
accordance with this Amended Agreement.

Any payment of the Annual Service Charges that is in excess of the amount required to
be paid to the Trustee for Debt Service in any Bond Year (as defined in the Trust Indenture) shall
be returned to the Borough and retained and used by the Borough for any lawful purpose.

After the Obligations are retired, the Borough shall receive, retain and use the
installments of the Annual Service Charges or Special Assessments, if any, for any lawful

purpose.
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Section 5.03 Use of Annual Service Charge, Including the Payment of Debt Service —
Flow of Funds under the Trust Indenture - Concurrently with the issuance of Obligations
contemplated by this Amended Agreement and the Redevelopment Agreement, the Borough and
the Trustee shall enter into the Trust Indenture in order to establish, among other things, the
terms and conditions for the application of the Annual Service Charges, payment of Debt
Service, and the relative rights and responsibilities of the Borough to the holders of the
Obligations. Upon receipt of the Annual Service Charges, the same shall be transmitted to the
Trustee, who shall apply the Annual Service Charges as provided in the Trust Indenture. The
Trust Indenture shall, in accordance with this Section, provide for the application of the amounts
on deposit under the Trust Indenture in the following order, priority and rank:

(1)  First, to the Debt Service Fund, in an amount equal to the Annual Debt Service on
the Obligations; ‘

(2)  Second, to replenish any reserves, but not including such amounts as are released
to the Borough as a result of a reduction in the amounts on deposit in the debt
service reserve by reason of amortization of the principal amount of the

Obligations;

(3)  Third, to pay any other necessary amounts due under the Trust Indenture, or other
agreements to be negotiated (inchuding trustee fees and any federal income tax

rebate obligation); and

(4y  Fourth, the balance to the Borough, to be utilized for any lawful government
purpose, in the Borough's sole discretion.

ARTICLE 6
REMEDIES

SECTION 6.01. Remedies — In the event of a breach of this Amended Agreement by
any of the parties hereto or a dispute arising between the parties in reference to the terms and
provisions as set forth herein, other than those items specifically included as Material Conditions
herein, any party may apply to the Superior Court of New Jersey by an appropriate proceeding,
to settle and resolve said dispute in such fashion as will tend to accomplish the purposes of the
Long Term Tax Exemption Law and the Bond Financing Law, as amended and supplemented.
In the event the Superior Court shall not entertain jurisdiction or, in the event of a breach of
Material Condition, then the parties shall submit the dispute to the American Arbitration
Association in New Jersey to be determined in accordance with its rules and regulations in such a
fashion to accomplish the purpose of said laws. Costs for said arbitration shall be paid by the
non-prevailing party. In the event of a default on the part of the Entity to pay any installment of
the Annual Service Charges, and/or any Special Assessment required by Article TV above, the
Borough, the Trustee acting as assignee and agent of the Borough or the Agency, as third-party
beneficiary of this Amended Agreement, in addition to their other remedies, reserve the right to
proceed against the Entity’s land and premises, in the manner provided by law, including the Tax
Sale Law, and any act supplementary or amendatory thereof; provided, however, that in no event
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shall there be any acceleration of any future Annual Service Charges or Special Assessments.
Whenever the word “taxes” appears, or is applied, directly or implied, to mean taxes or
municipal liens on land, such statutory provisions shall be read, as far as it is pertinent to this
Amended Agreement, as if the Annual Service Charges were taxes or municipal liens on land.

ARTICLE 7
CERTIFICATE OF OCCUPANCY

Section 7.01 Certificate of Occupancy - It is understood and agreed that the BEntity
shall remain obligated to make application for and make all good faith efforts which are
reasonable to obtain Certificates of Occupancy for the Project in a timely manner as identified in

the Amended Application.

Section 7.02 Filing of Certificate of Occupancy - It shall be the primary responsibility
of the Entity to forthwith file with the Tax Assessor, the Tax Collector and the Chief Financial
Officer of the Borough a copy of each Certificate of Occupancy.

ARTICLE 8
ANNUAL AUDITS

Section 8.01 Accounting System - The Entity agrees to maintain a system of accounting
and internal controls established and administered in" accordance with generally accepted
_accounting principles consistently applied, and as otherwise prescribed in the Long Term Tax
Exemption Law during the term of this Amended Agreement. '

Section 8.02 Periodic Reports - If the Entity is still responsible to pay the Annual
Service Charges (i.c., if the Project has not yet been divided into Units and sold to Unit
Purchasers), then, within ninety (90) days after the close of each fiscal or calendar year,
depending on the Entity’s accounting basis, that this Amended Agreement shall continue in
effect, the BEutity shall submit its Auditor’s Report certified by an independent certified public
accountant for the preceding fiscal or calendar year to the Mayor, the Borough Council and the
Borough Clerk, who shall advise those municipal officials required to be advised, and to the
Director of the Division of Local Government Services in the New Jersey Department of
Community Affairs pursuant to N.J.S.4. 40A:20-9(d). The Audifor’s Report shall include, but
not be limited to, the terms and interest rate on any mortgage(s) associated with the Gateway
Project, the Allowable Net Profit for the period shown, and such details as may relate to the
financial affairs of the Entity and to its operation and performance hereunder, pursuant to the
Long Term Tax Exemption Law and this Amended Agreement.

Section 8.03 Inspection — Upon the request of the Borough, the Trustee or the State, the
Entity shall permit the inspection of property, equipment, buildings and other facilities of the
Entity by the requesting party or its agents. It shall also permit, upon request of the Borough or
the State, reasonable examination and audit of its books, contracts, records, documents and
papers by representatives duly authorized by such Borough or State. Such inspection,
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exaniination or audit shall be made during normal business hours, in the presence of any officer
or agent of the Borough. '

Section 8.04 Limitation on Profits and Reserves - During the period of tax exemption
as provided herein, and to the extent otherwise applicable to the Entity, the Allowable Net Profit
limitation shall apply to the Entity pursuant to the provisions of N.J.S.4. 40A:20-1 et seq.
Pursuant to N.J.S.A. 40A:20-15, the calculation of Net Profit shall be cumulative for the period
commencing at the time the Project is completed.

Section 8.05 Payment of Dividend and Excess Profit Charge ~ To the extent applicable
under the Long Term Tax Exemption Law, whenever the Net Profit of the Entity for the period,
taken as one accounting period, commencing upon the substantial completion of the Gateway
Project and terminating at the end of the last full fiscal year, shall exceed the Allowable Net
Profits for the period, the entity shall, within 90 days of the close of that fiscal year, pay the
excess Net Profit to the Borough as an additional service charge, provided, however, that the
Entity may maintain any reserves permitted by N.J.S.4. 40A:20-3(c)(1) or 40A:20-15.

ARTICLE 9
ASSIGNMENT AND/OR ASSUMPTION

SECTION 9.01 Approval The Entity may sell all or a portion of the Gateway
Project provided that the sale is (i) in accordance with the provisions of the Redevelopment
Agreement, (ii) to another urban renewal entity organized under and in full compliance with the

“provisions of the Long Term Tax Exemption Law imposed on “urban renewal entities”, as
defined therein, including successors and assigns of the Entity, which is not unacceptable to a
Majority of Bondholders, provided that the obligations of the Entity under this Amended
Agreement are, to the extent those obligations relate to the portion of the Property acquired by
the transferee, fully assumed by the transferee, and (iii) only in the event that the Entity has
delivered to the Borough and the Trustee an opinion of nationally-recognized bond counsel to the
effect that the sale will not adversely affect the exclusion from gross income for federal income
tax purposes of the interest on any tax-exempt Obligations. Any purported sale or other transfer
of all or any portion of the Gateway Project in violation of the preceding sentence shall be void
ab initio. The Trustee and a Majority of Bondholders each shall be deemed to be a third-party
beneficiary of this Section 9.01 for as long as any Obligations remain outstanding. Upon such
conditions being met and subject to the satisfaction of the provisions of the Redevelopment
Agreement, the Borough will consent to a transfer of the Gateway Project by the Entity to
another urban renewal entity organized under the Long Term Tax Exemption Law, their
successors and assigns, and the transfer of this Amended Agreement to such urban renewal
entity, all owning no other project at the time of the transfer. Further, the Borough will consent
that upon assumption by the transferce urban renewal entity of the Entity’s obligations, to the
extent those obligations relate to the portion of the Property acquired by the transferee under this
Amended Agreement, the tax exemption for the Gateway Project shall continue and inure to the
transferee urban renewal entity and its respective successors or assigns.
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SECTION 9.02 Consent _to Sale of Units; Requirement of Continued Tax
Exemption — Notwithstanding anything to the contrary herein, the Borough hereby acknowledges
that the Entity, as owner of the Gateway Project, will impose a condominium form of ownership
on the Gateway Project and intends to sell the individual Units of the Townhouse Component to
Unit Purchasers for residential occupancy. The Borough hereby consents to the imposition of
such condominium form of ownership and to a sale of any individual Unit to a Unit Purchaser,
whether such Units are part of the Townhouse Component or part of the Amended Condominium
Component. The Borough further consents to and requires that upon assumption by any Unit
Purchasers of the transferor’s obligations under this Amended Agreement (which assumption
shall be required and deemed to have occurred upon sale), the tax exemption of the Gateway
Project shall continue and inure to the Unit Purchasers and their respective successors and
assigns. No Unit Purchasers shall be permitted to terminate this Amended Agreement as to their
respective units. Notwithstanding the foregoing, as a result of unfavorable conditions m the for-
sale residential real estate market, the Entity will initially retain ownership of the Amended
Condominium Component, during the Rental Period, and rent same to lessees until the for-sale
residential rteal estate market permits the sale of the Units that comprise the Amended
Condominium Component to third-party purchasers at reasonable prices. The Entity hereby
agrees to make commercially reasonable efforts to market and sell such Units as soon after such

Units are completed as possible.

SECTION 9.63 Operation of Project — The Gateway Project shall be operated in
accordance with law. '

SECTION 9.04 Subordination of Fee Title — Tt is expressly understood and agreed
that the Entity has the right, subordinate to the lien of the Annual Service Charges, and to the
rights of the Borough and the Trustee hereunder, to encumber the fee title to the Property, and
that any such encumbrance or assignment shall not be deemed to be a violation of this Amended

Agreement.

ARTICLE 10
WAIVER

SECTION 10.01 Waiver - Nothing contained in this Amended Agreement or
otherwise shall constitute a waiver or relinquishment by the Borough, the Entity or the Trustee of
any rights and remedies provided by law except for the express waiver herein of certain rights of
acceleration and certain rights to terminate this Amended Agreement and tax exemption for
violation of any of the conditions provided herein. Nothing herein shall be deemed to limit any
right of recovery that the Borough, the Entity or the Trustee has under law, in equity, or under
any provision of this Amended Agreement.
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ARTICLE 11
NOTICE

SECTION 11.01 Notice — Any notice required hereunder to be sent by any party to
another party shall be sent to all other partics hereto simultaneously by certified or registered
mail, return receipt requested, as follows:

When sent to the Entity it shall be addressed as follows:

Gateway at Carteret Urban Renewal Entity, LLC
433 River Road
Highland Park, New Jersey 08904

When sent to the Borough, it shall be addressed to the Borough Clerk, Borough Hall, 61
Cooke Avenue, Carteret, New Jersey 07008, with copies sent to the Borough Attorney, Tax
Collector, Tax Assessor, the Chief Financial Officer and McManimon & Scotland, LLC, Bond
Counsel to the Borough, at One Riverfront Plaza, 4" Floor, Newark, New Jersey 07102, unless
prior to the giving of notice the Borough shall have notified the Entity otherwise. The notice to
the Borough shall identify the subject with the tax account numbers of the tax parcels comprising

the Property.

The Trustee shall receive copies of all notices given hereunder at the address listed in the
Trust Indenture.

ARTICLE 12
COMPLIANCE

SECTION 12.01 Statutes and Ordinances - The Entity hereby agrees at all times
prior to the expiration or other termination of this Amended Agreement to remaim bound by the
provisions of Federal and State Law and any lawful ordinances and resolutions of the Borough,
including, but not limited to, the Long Term Tax Exemption Law. The Entity's failure to comply
with such statutes or ordinances shall constitute a violation and breach of the Amended

Agreement.

ARTICLE 13
CONSTRUCTION

SECTION 13.01 Construction - This Amended Agreement shall be construed and
enforced in accordance with the laws of the State, and without regard to or aid or any
presumption or other rule requiring construction against the party drawing or causing this
Amended Agreement to be drawn since counsel for both the Entity and the Borough have
combined in their review and approval of same.
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ARTICLE 14
INDEMNIFICATION

SECTION 14.61 Indemmnification - It is understood and agreed that in the event the
Borough shall be named as party defendant in any action brought against the Entity by reason of
any breach, defanlt ot a violation of any of the provisions of this Amended Agreement and/or the
provisions of the Long Term Tax Exemption Law by the Entity, the Entity shall indemnify and
hold the Borough harmless from and against all liability, losses, damages, demands, costs,
claims, actions or expenses (including reasonable attorneys’ fees and expenses) of every kind,
character and nature arising out of or resulting from the action or inaction of the Entity or the
Redeveloper and/or by reason of any breach, default or a violation of any of the provisions of
this Amended Agreement and/or the provisions of the Long Term Tax Exemption Law by virtue
of the action or inaction of the Entity or the Redeveloper, except for any acts or omissions or
misconduct by the Borough or any of its officers, officials, employees or agents, and the Entity
shall defend the suit at its own expense. However, the Borough maintains the right to intervene
as a party thereto, to which intervention the Entity hereby consents. The expense of the
Borough’s intervention shall be borne by the Entity.

ARTICLE 15
DEFAULT

SECTION 15.01 Default — A Default shall be deemed to have occurred if the Entity
fails to comply with the terms of this Amended Agreement or fails to perform any obligation
imposed upon the Entity by statute, ordinance or lawful regulation.

SECTION 15.02 Cure Upon Default - Should the Entity be in Default of any
obligation under this Amended Agreement, the Borough or the Trustee shall notify the Entity
and any mortgagee of the Entity, in writing, of said default. Said notice shall set forth with
particularity the basis of said default. Except as otherwise limited by law, the Entity shall have
thirty (30) days to cure any default (other than a default in payment of any installment of the
Annual Service Charge or Special Assessments in which case there shall be no cure period).
Subsequent to the thirty (30) days, the Borough (or the Trustee as its assignee and agent) shall
have the right to proceed against the Property pursuant to applicable provisions of the law,
including N.J.S 4. 40A:12A-58 and -68, but subject to the aforementioned limitations on
acceleration, including as set forth in §§ 5.02 and 6.01 hercof. No default hereunder by the
Entity shall terminate the long term tax exemption described herein and its obligation to pay
Annual Service Charges, which shall continue in effect for the duration of this Amended

Agreement.

SECTION 15.03 Remedies Upon Default Cumulative; No Waiver - Subject to the
provisions of Article 15, Section 6.01 and the other terms and conditions of this Amended

Agreement, all of the remedies provided in this Amended Agreement to the Borough (and the

‘Trustee), and all rights and remedies granted to them by law and equity shall be cumulative and
concurrent and no determination of the invalidity of any provision of this Amended Agreement
shall deprive the Borough (or the Trustee) of any of their remedies or actions against the Entity
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because of the Entity's failure to pay the Annual Service Charges and/or any applicable water
and sewer charges and interest payments. This right shall only apply to arrearages that are due
and owing at the time, and the bringing of any action for Annual Service Charges, Special
Assessments or other charges, or for breach of covenant or the resort of any other remedy herein
provided for the recovery of Annual Service Charges or other charges shall not be construed as a
waiver of the right to proceed with an In Rem Tax Foreclosure action consistent with the terms
and provisions of this Amended Agreement.

SECTION 15.04 Bondholder Remedies — Bondholders (as defined in the Trust
Indenture) shall have the right to direct action of the Trustee -and take action on behalf of
themselves and/or the Trustee, to the same extent as their rights under the Trust Indenture.

ARTICLE 16
MISCELLANEOUS

SECTION 16.01 Conflict - The Parties agree that in the event of a conflict between
(i) the Amended Application and this Amended Agreement or (ii) the Redevelopment Agreement
and this Amended Agreement,. the provisions of this Amended Agreement shall govern and

prevail.

SECTION 16.02 Oral Representations - There have been no oral representations
made by either of the Parties hereto which are not contained in this Amended Agreement. This
Amended Agreement, the Ordinance of the Borough authorizing this Amended Agreement, and
the Amended Application constitute the entire agreement between the Parties and there shall be
no modifications thereto other than by a written instrument executed by the Parties and delivered

to each of them.

SECTION 16.03 Entire Document - All conditions in the Ordinance of the
Borough Council approving this Amended Agreement are incorporated in this Amended
Agreement and made a part hereof.

SECTION 16.04 Good Faith - In their dealings with each other, the Parties agree
that they shall act in good faith.

SECTION 16.05 Recording - This entire Amendéd Agreement will be filed and
recorded with the Middlesex County Clerk by the Entity at the Entity's expense.

SECTION 16.06 Municipal Services - The Entity shall make payments for
municipal services, in¢luding water and sewer charges and any services that create a lien on a
parity with or superior to the lien for the Annual Service Charges, as required by law. Nothing
herein is intended to release the Entity from its obligation to make such payments.

SECTION 16.07 Financing Matters - The financial information required by the final
paragraph of N.J.S.4. 40A:20-9 is set forth in the Amended Application.
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SECTION 16.08 Municipal Determinations — The Borough hereby finds and
determines that this Amended Agreement is to the direct benefit of the health, welfare and
financial well-being of the Borough because it allows for redevelopment of an under-utilized
area into productive, useful and job-creating property, and further:

(a) The costs associated with the tax exemption granter herein are minor compared fo
the Total Project Cost of $35,555,000 and the benefit created by approximately 10 new jobs.

(b) Without the tax exemption granted herein, it is highly unlikely that the Entity
would have proceeded with the Gateway Project, and a source of debt service for the Obligations
is not otherwise available. '

SECTION 16.10 Counterparts - This Amended Agreement may be simultaneously
executed in counterparts, cach of which shall be an original and all of which shall constitute but

one and the same instrument.

SECTION 16.11 = Amendments - This Amended Agreement may not be amended,
changed, modified, altered or terminated without the written consent of the parties hereto.

ARTICLE 17
EXHIBITS

Exhibit A Amended Application
Exhibit B Ordinance Authorizing Execution of this Amended Agreement
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IN WITNESS WHEREOQF, the Parties have caused this Amended Agreement to be
executed as of the day and year first above written.

ATTEST: BOROUGH OF CARTERET
E’athleen M. Barney mel elman, Mayor
Borough Clerk

By: KAPLAN AT CARTERET, LLC

Sole Member

By: JMK ASSOCIATES, LLC, Member

By:

By:

Mlchaei Kaplan, M‘/nager
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ACKNOWLEDGEMENT

STATE OF NEW JERSEY )

)ss.
COUNTY OF MIDDLESEX )
On this M%ay of M/V , 2009 before me, the subscriber, an officer

duly authorized pursuant to N.J S.A. 46:14-6.1 to take acknowledgements for use in the State of
New Jersey, personally appeared Daniel J. Reiman, Mayor of the Borough of Carteret, and
Kathleen M. Barney, Clerk of the Borough of Carteret, both known to me to be the persons
whose names are subscribed to the within instrument and acknowledged to me that they executed

the same as the voluntary act of the Borough of Carteret. :

A{tgr%yegfﬁt—éw %Vm%

State of New Jersey
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ACKNOWLEDGEMENT

STATE OF NEW JERSEY
' : : SS.
COUNTY OF MIDDLESEX
o 6 o A | |
On this © day of ¢ (7! , 2009 before me the subscriber, personally

appeared JASON KAPLAN, who by me duly sworn on his oath, deposed and makes proof to my
satisfaction that he is a Member of JMK ASSOCIATES, L.L.C., one of the members of
KAPLAN AT CARTERET, L.1..C., the Sole Member of GATEWAY AT CARTERET URBAN
RENEWATL, LL.C., and thereupon he acknowledged that he executed, signed, sealed and
delivered the foregoing instrument as and for his voluntary act and deed and that of the said

limited liability company for the uses and purposes thereof.
/’

/ Z‘(ﬁ( e C{ 6LJ4 /[Lu/l

Notary Public v

STATE OF NEW JERSEY Pestrigie .
. S8, A A OF W
COUNTY OF MIDDLESEX: “miission Buphog 'wzzzm»f
" ey ot Apci ' .
On this i)__ day of /1201 , 2009 before me the subscriber, personally

appeared MICHAEL KAPLAN , who by me duly sworn on his oath, deposed and makes proof to
my satisfaction that he is the Managing Member of KAPLAN FAMILY, L.L.C., one of the

Members of KAPLAN AT CARTERET, LL.C., the Sole Member of GATEWAY AT
CARTERET URBAN RENEWAL, L.L.C., and thereupon he acknowledged that he executed,
signed, sealed and delivered the foregoing instrument as and for his voluntary act and deed and

that of the said limited liability company for the uses and purposes thereof.

Dein O dfe

Notary Public

Patricia Ann DiSeno
NOTARY PUBHIC OF NEW JERSEY
Commnisston Buplres 9/22/2009
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EXHIBIT A

Exemption Application



APPLICATION AND
CERTIFICATION ON BEHALF OF THE APPLICANT TO THE
| BOROUGH OF CARTERET
' IN THE COUNTY OF MIDDLESEX
TN CONSUNCTION WITH THE SUBMISSIGN OF A

LONG TERM TAX EXEMPTION APPLICATION




THE UNDERSIGNED ON BEHALF OF THE APPLICANT HEREBY CERTIFIES TO
THE TOSYNSHIP RESPECTING A SUEMISSION FOR LONG TERM TAX

EXEMPTION AS FOLLOWS:

1.

Nome of Applicnat is: Galeway at Carteret Urban Renewal, LLC

Address of Applicantist /o Kaplno Companies, 433 River Rond, Highland Park,

L
New Jerzey 08304
3. Ifentification of Propery
1, Tha Sireet address af the propoted project site, sccording ta ates! 1ax map is!
Roosevelt Avenue
b.  ‘The block(s) wod Joi numben(s} accooding to Jutest tax map s
- Block 273, Lotz iD, 11, 12 '
‘Blovk 242, Lots [ 9
Block 260, Lols 7-15
Hiock 272, Lats 10-17
Block 261, Eots 1-B
e. Adtoched ay Exhibit A {s a copy of the everall dirnension plan whizh containsg
therein a meles snd boumds deserplion of properly.
4. The Property Assessment with Curent Tax Status Follows:
a. CURREBNT ASSESSMENT *1
BLOCK LOT LAND IMPROVEMENT TOTAL
160 7 §34,500 §70,200 £110,700
2610 8 826,100 SB1,10G0 £101,200
260 5 S20,904 S77.808 308,700
260 11-13 830,200 5159,200 5189400
261 Juod 7 820,760 £64,000 §93,700
261 + 332,100 5171200 B20A_ 00

L30I0-074 FHHDG-I 2




16 $20,000 O §50,300 £79,300

272

260 19 $23,200 30 $23,200
260 4 $32,600 30 532,600
260 L5 §36,700 $0 §36,700
261 1 $35,900 &0 : 835,900
261 5 $13,300 $0 513,300
261 2 30,800 it 59,800

261 p 41,000 50 347,000

] — Figures ju be confinmed by the Borouph of Carferel Trx ASSessur,

CURRENT TAX STATUS *2

_ EAL PRGPERTY

BLOCK Lor HALANCE WATBR/SCWER  TOTAL
260 7 $2,683.91 $1,801.51 $4,57542
260 8 $1,175.73 $4,138.63 §3,314.18
266 1i-13 §7,490.21 §440.00 $7,230.2]
261 4 S14,404.62 £3,740.30 SI8,155.92
272 10 83,978.9a $3,742.30 - S18,153.52
261 B 82,004.85 $¢ $2,004.85
261 2 512,879.5] 50 812,878.51

+2 — Figures (0 bo confirmed by the Borouph of Cartered Tux Collector, -

b.

IT the site of 1ho proposed project covers more than oae Lot on the rurrent lax
ussessment map, the Applicant hereby represents to the Moyar end Councif that
the Applicant will simultunecusly hecewith apply fo the Tnx Asscssor aor
planning boted upon site plan spproval in weiting for a merger of the lis inta
one or moce Inis, as praper lond ossessment requires, Applieant’s failure to meke
such pelition shall permit the sssessor ta make n merger of lols In 3 manner
deemed approprinto (o hinvher and the Applicant sholl he bownd thercky and o
the merger’s effective date and the valuatior of the Jand.

5 Type of Abstement requested is:

i,

13010001 314063

__ % Lopg Tem Commercial/ [ndusirial Project wilk an snnval service charge
equal to 15% of onnua) pross sovenus (MISA 40A:28-12), subject 1o the

provisions in the Financial Agreement,

Long Term Commetcial/ndusininl Project with an anseul service chnrgo
cqual fe 2% of totel project cost (NISA 4DA:20-12), (Owaer Occupicd only),
subject to the provisions in the Financinl Agreement. ‘

Lotg Term Commercisl/industial Project wiin an snnual service charge
ms set forlft on Exhibil C subject to the provisions in the Finoneial Agreement.




£0.

d. __Long Term Residentiel and Commercial Profect with o nmmftl service
chorpe based on the formuls pursuant {o NJEA. 40A:2042(bXD), subject to the
provisions in the Finoelad Agreemenl,

Long (erm Residentint/Commercisl Praject with an annual service cherge

e
a4 se1 forlil in Exhibil subject to tha provisions of (he Financiat Aprecment.

f. Long Term Hesldemial Condominium with an annusl scwfcﬂ charge
based on the foxmula pussuaat to MLS.A. 40A:20-42(8) (1}, subject to the
provisions in ihe Finencial Agreement. -

g 5 Long Term Residential/Condominipm Project with en anpunl service

chorgs us set focy ne Bxhibil B, subjec] fo fhe provisions in the Finonoial
Ajreement,

The requesled duemlion of Tax Abatement is for 35 years,

The purposs of praject and detniled description of improvements fo be mado ta the
propedy fbllews:

4% Tonwnhouses {Pareels A Nopth ond A Soufhyand .
130 Apartmenis (Parcels 1, C, and D) initinlly for rent; capabilo of being sold os -
residenttial cordeminium units in {he fafure. - -

A break down of estimated tolnl projecl cosl or estimated tolal annual Gross Bevento
follows pursnant to NJLBA, 40A:20 3 {h):

See nttached estinicd tolal project cost exhibit.
Method of finansing praject is as follows:

Equity, constructien Inm and Shered Pre-Development Cost Conitibuticn.
Sﬂhﬂdqle for pfojcci completion dafe is!

Pereals A Norh and A Soutl— /09
Parcels B, Cond D — 12/50

1HU0DLT J10406-% 4




11, Disclosure Statement:
g Name of Corporution, Partnesship or Entily:
Onieway at Carderet Urban Reneswal, LLC

b. Principal place of business: ofn Kaplan Companies, 433 River Raad, Hightand
Irark, New Jecsoy  OBS04 :

. Naume of stafufory agenl and address, but if applicant is not 2 catporation the coe
with refated nddress ugnn whom Jegal pracess may be served is; Michrel Kaplaa, cfo Xaoplan
Companies, 433 River ond, Highland Pock, New Ietscy 08904

d Incdrporatcd or fosmed o5 an urban resewal Lle, on Fehruacy {0, 2006, See
Exhibit C. Iix Cedificate of Incorporntion was reviewed and approved by the Comissioner of
the Depadment of Cammunity Affaies on Fehruary 10, 2006 pursuant to M.J.5.A. 40A:20-5,

Attachoed os BExhibil .

a. o Gatoway a{ Carteret Urben Renewal, LLC was formed to serve a pulilic purpase
to redevelop the Lower Roasevelt Avenue Redevelopment Area pursuand 1o and in accordance
with the Lower Roosevell Avenue Redevelopment Plan, '

The follawing represents the neme and address of ail stock holders or pariners owing 10% or
greater inleres! in the abave carporation ar parinersicp. - If one or more of the shove mamed s
itsclf’ n corpomtivn, partsership, or entity, [ fave aonaxed hereto the names ond address of

anyone owing n 10% or prester intevest therein.

Name of Owoer(y) Addregs ‘ Percent Owned
Gateway m Cardered, LLE 433 River Road 1 00%
Hiphland Patk, NJ 08904
SEE ATTACHED IMECLOSTRE
Iz, Al porties of ihe applicent wio heve interest in any olhier 1ax exemplion agreemenl in

farce and effect with tha Borough ore! N/A

Nome of Urban Renewa]

MName

1IN 04081 3




Name of Contract or Agresmenl

MName

13, The number and type of jobs to be created by the project during the term of its
comstruction nnd the number and type of permanent jobs and level of skill to be created
by the project within one year after its completion are: :
Construction Jobs: 10 (approx)

Permanent Jobs: 0

14.  The proposed project complies with the redevelopment plan as adopted and on file with
the Borough Planning Board. :

(5. The underaking conforms ta all applicablc municipal ordinances; that ils completion will
meet an existing need, and that the project accords with the current master plan of the
Borough or as will be amended

16. Noaffice or employee of the Berouph has any interest, direct or indireci in the project
which is the subject of this application. ) - '

17. | certify that all the foregning statements made by mo aro true. [ am gavare that if of the
foregoing statements made by me are willfully false, [ am subject to punishment,

GATEWAY AT CARTERET URBAN
RENEWAL, LLC
By: Kaplan at Carterel, LLC
Sole Member
Datc:

By: IME A@SE?ATES, LLC, Memher

/T 7o

[ NG

By: . —
1"\ /Ingof Kaplan, Member

By: KAPLAN FAMILY, LLC, Member

By:_
Michael Kaﬁinn,ﬂan&gar

130300171 3104081 6




STATE OF NEW JERSEY

COUNTY OF MIDDLESEX

- W
I CERTIFY that on })’E}‘\f M LL} [\" W ¢ Tason Kaplan and Michacel Kaplan personally
~ came before me and atated under cath to my selisfaction that these persors were the makers of
(he attached Application and this Application was signed by Lhem in their indicated capacities an
behall of Kaplan at Carterot Urban Renewal, LLC, the enlity name in this Application and that
they were fully autharized to and did execuie this Applicalion on behalf of the Applicant.

- JQXJW& £ C (’/iu’;i {}/Bk L0

praddcia Ann DiSeo

SARIC OF HEW JERSEY
: %mwmm

F3030-D10 A0S 7
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EXHIBIT R

Finnnefal Ajreement
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EXHIBIT C

Certifientlon af Formation
And '
Deportment of Community Affalrs Cerdification
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KJ DIV OF REVENUE Fax:B609-884-6848 Feb 16 2006  89:42 p.oz2
Feb 15 2006 6:05

Fob-l5-06  04:00pm  From-ARCHER GREINER +I56 785 8077 T-5lE P ORB/00B  F-2m2
. AL AL (At W WAL S AT e e nd ki)
; BUREAU DF HOMEQWNER FPRCFECTION
' ATTN: KAREN SCHWACHA
FO BOX 803

TRENTON, NJ 08625-0805

State of New Jersey
Breanrvrit or Comhumey Apans
SUSAM BASE Lhwv

JON S cORZTINE
COVITrIN L . COMMISSTQN T,

FIED

DEFPARTMENT OF COMMUNITY AFFAIRS | FEB 10 2006
TO:  State Treasurer )
RE:  GATEWAY AT CARTERET URBAN RENEWAL, LLG STATE ‘[REASURER

File # 539
An Urban Renswal Entity

This is {o cerlify thal fhe aliached CERTIFICATE oF FORMATIDI‘Q OF AN URBAN
RENEWAL ENTITY hag been axamined and appraved by the Depanment of Gammumty Aﬁarrs
pursuant to he power vestad In it under tha *Long Term Tax Exempftion. Law. P.L. -991 G431

Done this & 7# day of Fuge s’y 2044 al Trenton, New Jersey.

DEPARTMENT OF COM}MWITY AFFAIRS

Yz
BY Mﬂ}d—

willias M. Cohnally, Dirsttor
Division of Codes and Standards |

m - Olgooauiia




Feb 18 2006  9:42 7. 03

#) DIV OF REVENUE Fax:G603-984-5B49
Feb 15 2006 16:06
' Feb-)i~08 04:00pr  From-ARCHER GREINER +§88 795 BOTY T~518 P oOY/008  E-282
CERTIFICATE OF FORMATION
- F | FILED
GATEWAY AT CARTERET K
URBAN RENEWAL, LLC FEB 1§ 2006
STATE TREASURER

- To: Department of the Treasury
State of New Jarssy

THE UNDERSIGNED, for the purpost of forming a Limited Ligbility Company
pursuan( fo the provisions of NJSA 42:3B8-1 et seq,. the New Jersey Limited Liability
.Company Act, hereby execntes the following Cerificate of Formaton.

L The name of the Limited Lisbility Compaay is GATEWAY AT
CARTERET URBAN RENEWAL, 1.1C | |

2. The nddress of the initial registered office of the company in the Stare of New
Jersey is 433 River Road, Highland Park, NJ 08004,

And the nwe of the initial registered agent for service of process at that address.
is ‘ _
wo e Michael Kaglan. .

4. The nsmmes and acidresaes of the init{a] members are ac follows:

2. Kaplan at Carteret, LLC 433 River Road
Highland Parl, NI 08904

4. The purposes for which this company is formed shall be to operate under P.L.
1851, C. 431 (C. 40A:20-] et seq) and to initiate apd conduct projects for the
redevelapment of 2 redevejopment area pursuant to 2 redevelopmenr plan, or projects
necegsary, useful, or convenient for the relocation of residents displaced or o be
displaced by the redevelopment of all or part of one or more redevelapment arens, or jow
and moderate income housing projects, and, when authorized by financial agreement with
the munizipelity, 1o acquire, plan, develop, aonetruer, alter, maintain or oparate housing,
sendor citizen housing, business, mdustrisl, commercial, administrative, cornrmunity,
health, resreational, educational or welfire projects, or any vombingtion of two or more
of these types of improvement in a single project, under such conditions a3 1o use,
ovwnership, management and rcontral ag regulated purguant to P.L; 1991, C, 431 (C.
404:20-1 of seq.).

5. Bo long es GATEWAY AT CARTERET URBAN RENEWAL, LLC ia
obligared under a financial agreemeant with the Barough of Carteret, made mursnant tn
P.L. 1881, C. 431 {C, 40A:20-] ot seq.) it shall engage {n no business other then the
_cwncrshi_p, operation and menagement of the project,




Feb-1i-95  DdsDlpm F rom-ARCHER GRETNER

NJd DIV OF REVENUE Faw:508~-8B4-EH4%5 . Feb 16 20GH gr42 P.0D4
Fab 15 2005 16:08

+0E8 76 OOT7 - T-BIR P BOD/0Ge

6. GATEWAY AT CARTERET URBAN RENEWAL, LLC has been organized .
to serve n public purpess, its operations shall be directed oward: (1j the redevelopment
' of redevelopment arcas, the facilitation of the relocation of residents displaced or (o be
displaced by redevelopment, or the. condust of low and moderste income hovsing
. projects; (2) the acquisition, magagement andl operarion of a praject, redevelopment
relocation housing project, or low and moderate incoms housing project uader P.L. 1991,
C. 431 (C. 404:20-1 et seq.); and (3) that it shall be subject to regulation by the
municipality in which irs project is situated, and to a limdtaGon of prohibition, as
appropriste, on profits or dividends for so long as it remains the ewner of a project to P.L.
18951, C. 431 (C. 40A:20-1 erseq.).

7. GATEWAY AT CARTERET URBAN RENEWAL, LLCishall not voluntarily

wransfer roore than 10% of the ownership of the profoess or any pardoh thexeaf nnderrakeen
by it under D.L. 1991, C. 451 (C. 40A:20-] et seq.), wil it has first removed both itself
and the project from all restrictions of P.L. 1881, C. 43} (C. 40A:20-] et seq.) in the
menner required by P.L. 1981, C. 431 (C. 40A:20-] et seq.) and, if t he project includes
lsonsing wnits, has obtained the consent of the Comnissioner of the Cammunity Affairs to
such transfer; with the exception of wansfer to spother urbem repewal entity, a3 approved
by the Borouph of Caxteret in which the projest is situated, which other vrbag renawsl
entity shall aseume all contractual obligations of the transferor eatity under the financial

- aprecment, with the Borough of Carteret, The GATEWAY AT CARTERET URBAN

RENEWAL, LLC shall file pnnually with the Borough of Carferefis governing body a2

disclosure of the persons having an ownership interest in the project] and of the exteat of
*“flie” ownership” irerest of each, Nothing hersin shall prohibit lany transfer-of-the
ownership interest in the urban renewal enfity {tself provided that the transfer, if’ greater
than 10 percent, ig disclosed to the municipal governing body in the annual disclosure
statement or in comespendence sent to the Borongh of Carteret in agvance of the ammusl
disclosuce staternent referred above. '

§. GATEWAY AT CARTERET URBAN RENEWAL, LLC i subject to the
provisions of section 18 of P.L. 1991, C. 431 (C. 40A:20-18) with gespect to the powers
of the Barough of Carterss w alleviate financial difficulties of the wrban renswal entity or
to perform actions on behalf of the entiry upon 2 determination of financial emergency.

9. Any housing units construsted or acquired by GATEWAY AT CARTERET
URBAN RENEWAL, LLC shell be managed subject ta the supervision of, and rules
adopted by, the Commrissioner of Community Affairs. !

The undersigned stiests that this filing complies with the reguirements detalled in
NJSA 42:2B-1 &1 s2q,, and fhat he/she is authorized to sign this certificate un behalf of
the Limited Lisbility Company. [

Dated=11/46/485— ' : )
s o —

Bret Kaplan

F-z02




EXHIBIT B

Ordinance Authorizing the Execution of this Agreement




Prdirunce
%.08-38 (a) of the
Borough of Tarteret, N F.

Coupeilmonn - Progenwy the followiny Ordinuncs Seconded by Councliman

THIS ORDINANCE SECURES BONDS OR OTHER OBLIGATIONS ISSUED IN
ACCORDANCE WITH THE PROVISIONS OF THE ‘REDEVELOPMENT
AREA BOND FINANCING LAW’ AND THE LIEN HEREOF IN FAVOR OF
THE OWNERS OF SUCH BONDS OR OTHER OBLIGATIONS 1S A
MUNICIPAL LIEN SUPERIOR TO ALL OTHER NON-MUNICIPAL LIENS
HEREAFTER RECORDED.

ORDINANCE AMENDING ORDINANCE NO. 07-08,
FINALLY ADODPTED ON JULY 12, 2008. -

WHEREAS, (he Local Redevelopment end Housing Law, N.J.8.A. 40A:12A-] et seq.
(the “Act™), as amendcd end supplemented, provides a process for municipalites to
participate in the redevslopment and mprovement of areas in need of redevelopment; and

WHEREAS, pursyant 1o the Act, the Borough of Carteret, ia the County of Middlesex,
New Jersey (the “Borongh™) desigoalsd ocriain arsas of the Borouph, conglituting Blook
243, Lots 1-5, Block 252, Lots 1-5, Block 253, Lots 1-7, Block 254, Lots 1, 2, 3.01, 3,02,
401, 6-10 and 12-14, Block 260, Lots 7-15, Block 261, Lats 1.8, Block 272, Lots 1-6,
.01 aod 7-16, Block 273, Lots 10-12 and Block 292. Lots 1-3, zll as identified o the
" official tax maps of the Borouph, as &n "arca in need of redevelopment” {the

“Redevelopment Area”); and

WHEREAS, on February 6, 2003 the Governing Body adopted Ordinance Ne. 03-02,
approving znd adopting a redevelopmenl plan, eatifled “The Lower Roogevall Avonue
Redevelopment Plan®, (the “Redevelopment Plan”); snd

WHEREAS, the Redevelopment Plan provides for, amang other things, the construction
of mixed wse improvements, consisting of residential components and a retail component

in the Rzdevelopment Arcy; and

WHEREAS, on Febrmary 18, 2003, the Borough adopted Resolution number 03-113,
designaring Kaplan at Carteret, L.L.C. (the "Redevelopar", and predecessor in interast 1o
the Entities (as defined hercin)) ps the redeveloper of the Redevclopment Area and
authorizing the negotiation of a redevelopment agreement with the Redeveloper; sad

WHEREAS, the Redoveloper agreed fo implement the Redeveloptent Piun and develap,
design, finance ond construct a mixed-use project including residential components and a
retail component(the “Project”) and In connection therewith, the Redoveloper has apreed
to devate substantial cash assets end borrowed funds 1o the completion of the Project; and

WHEREAS, in order to implement the development, financing, construction, operation’
and management of the Project, the Borough enlered inlo & redevelopmont agrecment
with the Redevzloper dated February 25, 2004, as amended by agreements dated July 13,

2004, February 16, 2005, February 16, 2005 and August 31, 2007 (collsctively, the
“Redevelopment .{\gref:mem")) which Redevelopment Agreement specifics the rights and
responsibililiss of the Borough and the Redeveloper with respect to ceriain aspects of the

Project; and

WHEREAS, by Resolution Nao. 05-48, adopted by the Borough Council on Tanuary 27,
2008, pursuant o Section 4 of (he Act (N.L.S A, 40A: 12A-4), the Borough desipnsied the
Cartersl Redevelopment Agency (the “Apency™) o 2ot &5 the “Redevelopment Extity”
(es such term is defined in ths Act ol N.J.S.A. 40A:12A-3) For the Redevelopmen: Arsa
10 exercise the powcrs comtained in the Act to facilitate the development and
redevelopment of the Rodevelopment Area; and
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WHEREAS, in order (o implement the development, financiag, construction, cperstion
and menagement of the Project in accordance with the Redevelopment Apreement, on
February 10, 2006, the Redovcloper formed iwo urban renswal eatities under the
provisions of N.J.S.A. 40A:20-1 ef seq. and N.J.S.A, 42:28-1 et geq., known as Gatoway
at Carterel Urban Renewal, LLC {*Galeway") and Camelol al Curterer Urbuan Renowal,
LLC (“Camelot” and, together with Gateway, the "Euuijes™); and

WHEREAS, Oateway is rcsponsible for implementing the development, fiuducing,
construction, operation and managemer of a major portion of the sesidential companen(s
and Camelot 15 responsible for implementing the developraent, financing, construstion,
operation and mansgoment of the balanes of the residential componenis und the rstail
component; and

WHEREAS, the provisions of N.J.S.A. 40A:Z0-1 ef seg. and such other statubes as may
be sources of reigvant aathorlly, authorize the Borough o bccept anntial service chargss
paid by the Entisies to the Borough as set forth in soesh faws {“Annual Service Charges™;
and ‘

WHEREAS, in accorduncs with the provisions of N.I.S.A. 40A:20-] ef seq., on April
12, 2007, the Entiziss fited applicalions witk the Barough providing for the payment of
Annual Serviee Charges o the Borough in connection with the Project {the “Initial
Applicarions™); and :

WHEREAS, the Borough approvad thé Initial Applications, and the Borough sntered
into Finunciu! Agrsemente with the Enfities, cech daled ns-of July 3i, 2007, w
memorialize the terms and conditions by which the Entities wili pzay the Annval Service
Charges and the parties respective rights and obligations with respecl to the sanie; and

WHEREAS, as a result of certain modifications in the maké-up of the residsatinl
components, Gateway has submitted an applicaon to the Borough (the “Amended
Application") requesting that the Fibancial Agreemenl by and boiwcen Galeway and the
Borough, dated as of July 31, 2007 (the “Gateway Financial Agrsement”), be revised to
et forth lhe manner in which the Annual Sorvice Charges to be paid by Gatewny will be
calcufated based upon the current Project compesition (the “Gateway Project”™; and
W}IEREAS,.Gnt.cway also submilted an amended and restaied fnancial agresment (o the
Borough, which is on file with the Borough Clerk (the “Amended Gateway Financiul
Agreement”) (eapiralized terms not defined herein shall have the megning assigned to
suchrferms in the Ameanded Guieway Financial Agreement); and .

WHEREAS,‘ in order to set forth the torms and conditions poveming the payisent of the
- Annunl Service Charges by Galeway, , the Partics have determined lo authorize the
execufion of the Amended Gateway Pinancial Agreement; and

WHEREAS, the Borough finds thar the Gateway Project will result in the redevelopment
ol the Borough and will ravimlize the Borough and bring new growth because it will (o)
provide additional housing, retail and community space; (b) increase mobility by acting as
a draw for residents; (c) assist in the redevelopment of the Borough by providing modem
and efficient refail, lLiving and amenity spacs; and (d) improve the quality of life by
providing greator rotail and housing oplions for cilizens; and
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YHEREAS, the Borough also finds ther (a} It iz in the public interest to sndestaks the
Gatowny Brojeet: (b) the Gatzwny Projoct i for the healtl, wellics, cn'n\-q-niunm:. or
botterment of the inksbitants of the Borough; and {c} the Gotewsy Projec! is an w[fciear
wmd Fensible meana of providing services for she needs of the inhubitangs of the Borcugh
und will nat ezotte ua undus lintneial buzden 1o be pluced upon the Borouph, and

WHUREAS, oll of the swhitory prereytizites for the within spprovels have been
sitisfid,

NOW, THEREFORE, BE IT ORDAINED BY THE BOROGGH COUNCIL OF
THE BORCUGH OF CARTERET, NEW JERSEY ASTOLLOWS:

1 The Amended Applicudon is bereby approved.,,

2. The payment of Anmwil Service Chorges shall bs governed by
the temms of the Amended Gateway Finonciel Agreznent and applicable taw- 50 long
us Gotaway remeind gubject o ond compliey with the Amendaed Gutewny Finuneial
Agreement md autherizing law governing the same, end upon the further condition
that Gatewny does sot fie & petion of x gppeal fur the promises on which oy

portlan of the Ontewsy Projeet i to be jocated,

3. The Mayer ts hereby quthorized [o oxecute, on the Barough's
bebalf, {he Amended Gniewny Finuncinl Agresment und aay ather related dosumants
substentially in the form s thar on file with the Bornugh Cleck, subjecr 1o such
neeasdnsy additiony, daletions, modiGenlions of uilerntiany deemard nevesswy by Lhe
Mayor in vonsultation with the Borough's peneral cownsel, bond counsel andfor special
r=developriont oounsst,

4. Executed copies of the Amendad Gutewsy Finnneial Agreement
shal! be cortified by the Bocongh Clark and [jjed with: the Dffieo ol the Borough Clork.

5, The Qalewny Projeat, wher complated, shall confocn wish ull

Federut and Stye low and sedinonecs und regulationy of the Barough relating 1o their
conaruchorn and nse, .

6. . Getewny ghal, i the aperstion of the Garowsy Prajeet, comply
with aff laws g0 that ne pecson shall, becense of tace, raligious principles, color,
nntionnl ocigin or pacodzey, be susjeet to nny disedminntion.

. 7 Galeway shall pry the Annual Servies Chavyes wg sa¢ foeth in the
Amended Geiewny Financis] Apracmel,

B The bllowing cteurrances bee oxprasa conditions 1o the grunt of
thess taK exemprions to be perfotmed by Gatewny;

(a)  Gatewny shall not, widionr prior consznt of the Borough os bar
forth in the Amended Gutewry Figaneial Agrsement, convay, morigage o transfer all
or ony part of the Golowny Project which would rever, distonncct or divids the
Improvements being tex exempted under the Amended Gareway Financial Agrecmens
frax the fand undeclying the eXampted improvements,

(®)  Gamway shall be deemed 1 impledly ngree that if it operales,
contyuls or mumages the Amended Condominium Camporeant, it will, in goed faith,
&ssiul the Borough in its goel of having al] new Jjoba erising our of the busincssas

conducted an the Redavelopmont Arce wfler anbstantial complation thereof offered to
Borough residents first. .

. ) (s)  Gawewsy shall, concomitutly with the submission of the -
Buditors’ repors required by N.JIS5A. 40A:20-9(d), whers epplicnbls. nmach
ereploymet reporis wnder outh, with puriculurs, atating the manner and the sxtent 0

© which it bas complied with ¥(b) above. The rmployment tspers, Mo the anditorg’
mlpoiu, shall be filed with borh the Boraugh'a Chief Finangial Officer nad the Borsugh
Clerk,
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(4}  Gatewsy shall pay egy ouwionding renl esmte tetes and all
outstrinding water and sewer chiarges on the porticny of the Redevelopmenr Aren it
owns withia aoe your of the adoptien of thiz esdinance.

(8)  Caewoy ahnjt complele the Omicwoy Projoet ns sot forth in the
Amended Application,

5. The Moyor i heteby nuthorived to dmfl, amend, modify or
moke such necwssary changes to the Amended Applicafion, the Mavor's
TRerommendation, the Amended Gatswny Finoncinl Agreemicat or any other necessory
decuments tp offcctuste the lsvuanca of wny Project financing instament(s), provided
thar any and wll such dochments are in complinoce with the provisioms of the
bpplionble law and tho terms of tie Trit Indsnture goveming the sume,

16, This ordinance shall inke effecs ng provided by law.

0O WOT USE SFACE BELOW THIS LINE

RECORD OF COUNCIL YOTE

COUNCILMAN YES { NO | NV | AR, COUNCILMAN YES | NQ [ NV | AB.
BELLTND X KRIM X
COLON X NAPLES X
DIAZ X STTARZ X

X - Indicnig Votre  AE- Abssne NV - Mot Vatdng  KOR - Indicat=s Voie to Querale Yeota

Adopred on first-reading of the Council of ghe Berough of Carteret, NI, on _,_'HQSIE]]bE'J'_ﬁ_,_z{X)S

Adopred unannrin R December 18 2008
: ‘ £ :

! LLi?t |
S 71 R W

MUNICIPAL CLERK




