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BOROUGH OF RED BANK
MONMOUTH COUNTY, NEW JERSEY

Re: Locust Landing

105 Locust Avenue
Block 71 Lot 1.01

PREAMBLE

THIS FINANCIAL AGREEMENT, [Agreement] is mage this C?
day of gggz:ng} 193¥, by and betweean Locust Landing Urban
Renewal Associates, L.P., a limited partnership organized underxr
the limited partnership laws of New Jersey, having its principal
office at c/o Herizon, 500 Greenwich Street, New York, New York
10013, [Entity], and the Borough of Red Bank, a Municipal
Corpdration of the State of New Jersey, having ite principal
office at 20 Monmouth Street, Red Bank, New Jersey 07701
(Borough) .

RECITALS
WITNESSETH:

WHEREAS, the Entity is the Owner under A Deed dated Suly 14,
18388, of certain property designated as Block 71, Lot 1.01, more
commonly known by the street address of 105 Locust Avenue and
more particularly described by the metes ang bounds description
set forth as Exhibit 1 o this Agreement; and

WHEREAS, the Entity, or its predecessor, has substantially
completed the renovation and rehabilitation of three {3) garden
apértment style buildings containing forty (40) living units for
low/moderate income rental housing; and

WHEREAS, on November 5, 1998, the Entity filed an
Application with the Borough for approval of a long term tax
exemption for the Project; and

WHEREAS, the Borough made the following findings: o

A. Relative Benefitsg of the Project when compared bto the
costs:

i. Project will help stabilize and improve the housing
stock as well as quality of 1ife for the surrounding area; and
ii. Project will further the chjective of providing

housing for low and moderate income families.
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B. Assegsment of the Importance of the Tax Exemption in
obtaining development of the project and influencing the
locaticnal decisions of probable occupants:

i. The relative stability and predictability of the
annual service charges will make the Project more attractive to
investors needed ke finance the Project; and

ii. The relative stability and predictability of the
annual service charges wilihallow the cwner to stabilize its
operating budget as well as allow a high level of maintenance to
the building over the life of the Project. These conditions will
attract tenants to the Project and insure the likelihood of the
success of the Project.

WHEREAS, by the adoption of Resolutiocn 98-292 on November
24, 1998, the Governing Body approved and authorized the
executlion of thig Agreement.

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

ARTICLE I - GENERAL PROVISTONS

Section 1.1 Goverming Law
This Agreement shall be governed by the provigions of the
Long Term Tax Exemption Law, as amended and supplemented,

N.J.5.A. 40R:20-1 gt seg. and formal actions of the Borough

Council, Beards and Agencies, ag well ag thisg Agreement. It is
expressly understood and agreed that the Borough expressly relies
upen the facts, data, and representétions contained in the
Application ko Borough of Red Bank for Payment-In-Lieu of Taxes
Pursuant to New Jersey’s Long-Term Exemption Law Act (P.%L. 1991,
Chapter 431) On Behalf of Locust Landing Urban Renewal
Associates, L.P., a New Jefsey Partnership and 105 Locust
Development Corporation, G.P. and Applicant, with attachments,
attached hereto ag Exhibit 2, in granting this tax exemption.
Section 1.2 General Definitions

Unless specificaliy provided otherwise or the context

otherwise requires, when used in this Agreement, the following
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terms shall have the following meanings:

i. Annual Service Charge - The amount the Entity has agreed

pay the Borough for municipal services supplied teo the Project,
which sum is in lieu of any taxes on the Improvements, pursuant
to N.J.8.5. 40A:20~i2. The agreed upoﬁ annual Service charge ié
fifteen percent (15%) of the annual CGross Revenue.

ii. huditor’'s Report - A complete financial statement
outlining the financial status of the Project {for a periocd of
time asg indicated by context), which shall also include a
certification of Total Project Cost and clear computation of Net
Profit. The contents of the Auditor’s Report shall have heen
brepared in conformity with generally accepted accounting
principles and shall contain at a minimum the following: a
balance sheet, a statement of income, a statement of retained
earnings or changes in Partner’s equity, a statement of cash
flows, results of operations, and descriptions of accounting
policies, notes to financial statements and appropriate schedules
and explanatory material and any other items required by Law.
The Auditor’s Report shall be certified as to its conformance
with such principles by a certified public accountant who is
licensed to practice that profession in the State of New Jersey.

1ii. Cergificate of Occupancy - Document, whether temporary
or permanent, issued by the Borough authorizing occupancy of a
building, in whole or in part, pursuant to N.J.8.A. 52:27D-133.

iv. Befault- - Shall be a breach of or the failure of the
Entity to perform any obligation imposed upon the Entity by the
terms of this Agreement, or under the Law, beyond any applicable
grace ox cure periods.

v. Entity - The term Entity within this Agreement shall mean
Locust Landing Urban Renewal Associates, L.P. which Entity ig
formed and qualified pursuant to N.J.§.A.40A:20-5. It shall also
include any subsequent purchasers or successors in interest of
the Project, provided they are formed and operate under N.J. 8.4,
240A:20-1 et seg. by Law and the transfer has been duly approved

by the Borough.

DH:C: \RPDOCS\REDBANK\ 98- 760 , RR 3



vi. Gross Hevenue - Any and.all revenue derived from or
generated by the Project of whatever kind or amount, whether
received as rent from any tenants or income or fees from third
parties, including but not limited to fees oY income paid or
received for parking, laundry usef fees or other services. No
deductions will be allowed for operating or maintenance cogts,
including, but not limited to, gas, electric, water and sewer,
other utilities, garbage removal and insurance charges, whether
paid for by the landlord, tenant or a third party.

vii. Improvements or Projeck - Any building, structure or
fixture permanently affixed to the land and to be constructed and
tax exempted under this Agreement.

viii. In Rem Tax Fgoreciosure or Tax Forecglosure - A summary

proceeding by which the Borough may enforce a lien for taxes due
and owing by tax sale, under N.J.S.A. 54:5-1 to 54:5-129 et seq.

ix. Land Taxes - The amount of taxes assessed on the value
of land, on which the project is located and, 1f applicable,
taxes on any pre-existing improvements. The 1998 land assegsment
for the Project premises is $280,900.00. Land Taxes are not
exempt; however, Land Taxes are applied as a credit against the
Annual Service Charge.

x. Land Tax Pavments - Payments made on the quarterly due

dates, inciuding approved grace perioeds if any, for Land Taxes ag
determined by the Tax Assessor and the Tax Collector.

xi. Law - Law shall refer to the Long Term Tax Exemption
Law, as amended and supplemented, N.J.S.A. 40R:20-1, et seq.; and
all other relevant Federal, Stake or Borough statutes,
ordinances, resolutions, rules and/or regulations.

xii. Mipimum Annual Service Charge - The Minimum Annual

Service Charge shall be the amount of the total taxes levied
against all real property in the area coverad by the Project in
the iast full tax year in which the area was subject to taxation,
which amount the parties agree isg $43,125.25.

The Minimum Annual Service Charge shall be paid in each year

in which the Asanual Service Charge, calculated pursuant to

DW:C: \WPDOCS \REDBANK\ S8 -760 . RR 4



N.J.S.,A. 40A:20~12 or the Financial Agreement, would be less than
the Minimum Annual Service Charge.

xii. Net Profit - The Gross Revenue of the Entity less all
operating and non-operating expenses of the Entity, all
determined in accordance with geﬁerally accepted accounting
principles and the provisions of N.J.8.A. 40A:20-3(c). Included
in expenses shall be an amount sufficient to amortize (utilizing
the straight line method-eqgual annual amounts) the Total Project
Cost over the life of the Improvements, which period the Entity
represents is not less than thirty ({(30) years.

xiv. Pronouns - He or it shall mean the masculine, feminine
or neuter gender, the singular, as well as the plural, as context
requires.

¥v. Termination - Any act or omission which by operation of
the terms of this Financial Agreement shall cause the Entity to
relinquigh its tax exemption,

xvi. Total Projegt Cost - The total cost of constructing

the Project through the date a Certificate({s) of Occupancy is
igsued for the entirs Project, which categories of cost are set
forth in N.J.8.A. 40A:20-3¢h).

ARTICLE I3 - APPROVAL

Section 2.1 Approval of Tax Exemption

The Borough hereby grants its approval for a tax exempticn
for all the Improvewents rehabilitated and to be maintained in
accordance with the terms and conditions of this Agreement and
the provisions of the Law which Improvements are located on
certain property known on the Official Tax Assessor’s Map of the
Beorough of Red Bank as: Block 71, Lot 1.01, more commonly known
by the street address of 10% Locust Avenue, Red Bank, New Jersey,
and described by metes and bounds in Exhibit 1 attached hereto.
Bection 2.2 Approval of Bntity

Approval is granted to the Entity whose Certificate of
Limited Partnership is attached hereto as Exhibit 3, along with
New Jersey Department of Community Affairs March 25, 1598

certification that the Entity is approved. Entity represents
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that its Certificate contains all the requisite provisions of
Law; has been reviewed and approved by the Commissioner of the
Department of Community Affairs; and has been filed with, as
appropriate, the Secretary of State or Office of the Monmouth
County Clerk; all in accordance with N.J.S.A. 4OA:§0m5.
Section 2.3 Ownership, Management and Control

The Entity represents that it is the owner of the property
upcn which the Project is located. Entity represents that the
fmprovements will be managed and controlled ag affordable rental
housing in accordance with the Law throughout the term of this
Agreement .
Section 2.4 Financial Plan

The Entity reéresents that the Improvements have been
financed in accordance with the Application attached hereto as
Exhibit 2, including that section entitled "Development Budget
and Financing Sources”. The Plan sets forth estimated Total
Project Cost, the amertization rate on the Total Preject Cost,
the source of funds, the interest rates to be paid on financing,
the source and amount of paid-in capital, and the terms of any
mortgage amortization.
Section 2.5 Statement of Rental Schedules and Leage Terms

The Entity represents that its geood faith projections of the
initial rental schedules and lease terms are as set forth in
Exhibit 2, attached heveto.

ARTICLE IIT - DURATION OF AGREEMENT

SBection 3.1 Term

So long as there is compliance with the Law and this
Agreement, it is understood angd agreed by the parties hereto that
this Agreement shall remain in effect for the thirty (30) years
from the date of Substantial Completion of the Project, which

date iz agreed to be  November 1 ¢+ 1898. The taxz exemption

shall only be effective during the pericd of ugefulness of the
Project and shall continue in force only while the Project is
owned by a corporation or association formed and operating under

the Law.
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ARTICLE IV - ANNUAL SERVICE CHARGE

Section 4.1 Annual Service Charge

In consideration of the taw exemption, the Entity shall make
payment to the Borough of an Annual Service Charge equal to 15%
of the Annual Gross Revenue. The Annual Service Charge shall be
billed initially based upon the Entity’'s estimates of Annual
Gross Revenue as set forth in its Application, attached hereto
as Exhibit 2. Thereafter, the Annual Service Charge shall be
adjusted in accordance with this Agreement ,
Section 4.2 Land Tax Credit

The Entity is required to pay both the Annual Service Charge
and the Land Tax Payments. The Entity is obligated to make
timely Land Tax ﬁayments, including any tax on the pre-existing
improvements, in order to be entitled tc a Land Tax credit
against the Annual Service Charge for the subsequent year. At
the end of the first full calendar year under thig Agreemaent and
annually thereafter, the Entity shall be entitled to credit for
the amount, without interest, of the Land Tax Payments made in
the last four preceding quarterly installments against the Annual
Service Charge. 1n any year that the Entity fails to make any
Land Tax Payments when due and owing, such delinguency shall
render the Entity ineligible for any Land Tax Payment credits
against the Annual Service Charge for that year. DNo creditt will
be applied against the Annual Service Charge for partial payments
of Land Taxes. In addition, the Borough shall have, among this
remedy and other remedies, the right to proceed against the
property pursuant to the In Rem Tax Foreclosure Act, N.J.S.A.
54:5-1, et gedq. and/or declare a Default and terminate this
Agreement .
Section 4.3 Quarterly Installments

The Entity expressly agrees that the Annual Service Charge
ghall be made in quarterly installments on those dates when real
estate tax payments are due; subject, nevertheless, to adjustment
for over or underpayment within thirty (30} days after the close

of each calendar year. In the event that the Entity fails to pay
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the Annual Service Charge, the amount unpaid shall bear the
highest rate of interest permitted in the case of unpaid taxes or
tax lieng on tﬁe land until paid.
Section 4.4 Administrative Fee

The Entity shall alse pay an annual Administrative Fee to
the Borough in addition to the Annual Service Charge and Land Tax
levy. The administrative Fee shall be calculated as one (1%)
perceﬁt of each prior year’s Annual Service Charge. This fee
shall bhe payable and due on or before February lst of each year
commencing February 1, 2000 {(which payment will be for the period
through December 31, 1999). In the event that the Entity fails
to timely pay the Administrative Fee, the amount unpaid shall
bear the highest rate of interest permitted in the case of unpaid
taxes or tax liens on the land until paid.
Bection 4.5 Additional Consideration

The Entity shall pay the Borough the sum of £5,000.00 as
Additional Consideration for this tax exemption. Such sum shall
be due and payable upon the execution of this Agreement. This one
time payment is made to the Borough as partial reimbursement for
legal and administrative expenses regarding this Project and the
RCA funding.
Section 4.6 Material Conditions

It is expressly agreed and understood that the timely
payments of Land Taxes, Annual Service Charges, including
adjustments thereto, Administrative Fees, and any other payments
provided for in this Agreement, and any interest thereon, are
Material Conditiocns of this Agreement.

ARTICLE ¥V - ANNUAL REPORTS

Section 5.1 Accounting System

The Entity agrees to maintain a svstem of accounting and
internal controls established and administered in accordance with
generally accepted accounting principles.
Section 5.2 Periodic Reports

A. Auditor’s Report: Within ninety (90) days after the close

of each fiscal or calendar year, gJepending on the Entity’'s
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accounting basis, that this Agreement shall céntinue in effect, the
Entity shall submit to the Borough Governing BRody, the Tax
Cellector, Borough Clerk and the NJ Division of Local Government
Services in the Department of Community Affairs, its Auditor’s
Report for the preceding fiscal or calendar-year. The Auditor's
Report shall include, but not be limited to: Rental schedule of the
urban renewal Project, and the terms and interest rate on any
mortgage (s) associated with the purchase or construction of the
Project and such details as may relate to the financial affairs of
the Entity and to its operation and performance hereunder, pursuant
to the Law and this Agreement. The Report shall cleaxly identify
and calculate the Gross and Net Profit for the Entity during the
previcus year.

B. Total Project Cost BAudit: Within 150 days after the
Substantial Completion of the Project, the Entity shall submit to
the Governing Bedy, the Tax Collector and the Borough Clexk, an
audit of Total Project Cost, certified as to actual construction
cests by an independent and qualified architect, and as to all
other costs, certified its conformance with generally accepted
accounting principles, by a certified public accountant whe is
licensed to practice that profession in the State of New Jersey.

C. Disclosure Statement: On the anniversary date of the
execution of this Agreement, if there has been a change in
ownership or interest from the prior year‘s filing, the Entity
shall submit to the Governing Bedy, the Tax Collector and the
Borough Clerk, a Disclogure Statement listing the persons having
an ownership interest in the Project, and the extent of the
ownership interest of sach and such additiocnal information as the
Borough may request from time to time.

Section 5.3 Inspection

The Entity shall permit the inspection of its property,
equipment, buildings and other facilities of the Project and, if
deemad appropriate or necegsary, any other related Entity by
representatives duly authorized by the Borough and the NJ

Division of Local Government Services in the Department of
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Community Affairs. It shall also permit, upon request,
examination and audit of its books, contracts, records, documents
and papers. Such examination or audit shall be made during the
reasonable hours of the business day, in the presence of an
officer or agent designated by the Entity.

ARTICTLE VI- LIMITATION OF PROFITS AND RESERVES

Section 6.1 DLimitation of Profite and Reserves

During the pericd of tax exemption as provided herein, the
Entity shall be subject to a limitation of jits profits and, in
the case of a corporation, the dividend payable by it pursuant to
the provisions of N,J.8.A. 40B8:20-15.

The Entity shall have the right to establish a reserve
against vacancies, unpaid rentals, and reasonable contingencies
in an amount not exceeding tea (10%) percent of the Gross
Revenues of the Entity for the last full fiseal vear preceding
the year and may retain such part of the excess Net Profite as is
necessary to eliminate a deficiency in that reserve, as provided
in N.J.8.A. 4CA:20-15. The reserve is to be noncumilative, it
being intended that no further credits thereto shall be permitted
after the reserve shall have attained the allowable level of 10%
percent of the preceding year’s Gross Revenues.

Section 6.2 Annual Payment of Excess Net Profit

In the event the Net Profits of the Entity, in any fiscal
year, shall exceed the allowable Net Profits for such period, then
the Entity, within 90 days after the end of such fiscal year, shail
pay such excess Net Profits to the Borough ag an additional gservice
charge; provided, however, that the Entity may maintain a reserve
as determined pursuant to aforementionad paragraph 6.1.

Section 6.3 Payment of Reserve/ Excess Net Profit Upon Termination,
Expiration or Sale

The date of termination, expiration or sale shall be
cdnsidered te be theé close of the fiscal vyear of the BEntity.
Within $0 days after such date, the Entity shall pay to the Borough
the amount of the reserve, if any, maihtained by it pursuant to

this section and the excess Net Profit, if any.
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ARTICLE VII- ASSIGNMENT AND/OR _ASSUMPTION

Seation 7.1 Approval

Any change made in the ownership of the Project and sale or
transfer of the Project, shall be void unless approved in advance
by the Governing Body of the Borough. 1t is understood and agreed
that the Borough, on written application by the Entity, will not
unreasonably withhold its consent to a sale of the Project and the
transfer of this Agreement provided 1) the new Entity deoes not own
any other Project subject to long term tax exemption at the time of
transfer; 2) the new Entity is formed and eligible to operate under
the Law; 3) the Entity is not then in default of this Agreement or
the Law; 4) the Entity’s obligations under this Agreement is fully
assumed by the new Entity and %) the Entity shall have paid over to
the Borough 2% of the consideration paid by the new Entity.
Bection 7.2 Fee

Where the consent or approval of the Borough is sought for
approval of a changs in ownership or sale or transfer of the
Project, the Entity shall be required to pay to the Borough a fee
for the legal and administrative services of the Borough, as it
relates to the expenses for the review, preparation and/or
submission of documents to the Governing Body for appropriate
action on the reguested assignment . The fee sghall be non-
refundable.

Section 7.3 Transfer to Nomprofit.

In the event that the Entity trangfers, sells, conveys, or in
any manner relinguishes ownership or title to the land and
improvements covered by this tax exemption agreement to a tax
exempt non-profit organization or institution during the term of
the tax exemption agreement, it is understood and agreed by the
Entity that it shall pay to the Borough a sum equal to the total
taxes which would have been assessed on Improvements covered by the
rroject for the three (3) years preceding the transfer of the
Project.

Section 7.4 Severability.

It is an express condition of the granting of this tax
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exempt.ion that during its duration, the Entity shall not, without
the prior consent of the Governing Body by Ordinance, convey,
mortygage or transfer, all or part of the Project so as to sever,
disconnect, or divide the improvements from the lands which are
bagic to, embraced in, or underlying the exempted improvements.

ARTICLE VIII - COMPLIANCE

Bection 8.1 Operation _

During the term of this Agreement, the Project shall be
maintained and operated in accordance with the proviglons of the
Law. Operation of Project under this Agreement shall not only be
termipable as provided by N.J.S.A. 40A:20-1, et seg, as currently
amended and supplemented, but also by a Default under this
Agreement . The Entity’s failure to comply with the Law shall
constitute a pPefault under this Agreement and the Borough shall,
amenyg its other remedies, have the right to terminate the tax
exemption.

ARTICLE IX - DEFAULT

Section 9.1 Default

Default shall be failure of the Entity to conform with the
terms of this Agreement or failure of the Entity to perform any
obligation imposed by the Law, beyond any applicable notice, cure
or grace period.
Section 5.2 Cure Upon Default

Should the Entity be in Default, the Borough shall send
written notice to the Entity of the Default [Default Notice]. The
Default Noﬁice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from
receipt of the Default Notice, to cure any Default which shall be
the sole and exclusive remedy available to the Entity. However,
if, in the reasonable opinicn of the Borough, the Default cannot be
cured within sixty (60} days using reasonable diligence, the
Borough will extend the time to cure.

Subsequent to such sixty (60} days, or any approved extension,
‘the Borough shall have the right to terminate this Agreement in

accordance with Section 10.1.
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Should the Entity be in default failure to pay any charges
defined as Material Conditions in Section 4.6, the Borough may, in
its sole discretion, proceed immediately to terminate the Agreement
as provided in Article X herein.

Section 9.3 Remedies Upon Default

The Borough shall, among its other remedies, have the right to
proceed:against the property pursuant to the In Rem Tax Foreclosure
bhct, N.J.8.A. 54:5-1i, et seq. and/or may declare a Default and
terminate this Agreement. Any default arising out of the Entity’'s
failure to pay Land Taxes, the Minimum Annual Service Charge,
Administrative Fees, or the Annual Service Charges shall allow the
Borough to proceed immediately to terminate the Agreement as
provided in Article X herein. ALl of the remedies provided in this
Agreement to the Borough, and all rights and remedies granted to it
by law and eguity shall be cumulative and concurrent. Ko
determination of any provision of this Agreement shall deprive the
Borough of any of its remedies cr acticns against the Entity
because of its failure to pay Land Taxes, the Annual Service
Charge, Administrative Fees or any other pavments due hereunder.
This right shall apply to arrearagess that are due and owing at the
time or which, under the terms hereof, would in the future become
due as if there had been no determination. Furthex, the bringing
of any action for DLand Taxes, the Annual Service Chargs,
Administrative Feeg or for breach of covenant or the resort to any
other remedy herein provided for the recovery of Land Taxes shall
nect be coﬁstrued as a waiver of the rights to terminate the tax
exemption or procsed with a tax sale or Tax Foreclosure action or
any other specified remedy.

In the event of a Befault on the part of the Entity Lo pay any
charges set forth in this Agreement the Borough, among its other
remedies, reserves the right to proceed against the Entity’s land
and property, in the manner provided by the In Rem Foreclosure Act,
and any act supplementary or amendatory thereof. Whenever the word
taxes appear, or is applied, directly or impliedly to mean taxes or

municipal liens on Jland, such statutory provisions shall be read,
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as far as is pertinent to this Agreement, as if the charges were
taxes or municipal liens on land.

ARTICLE X- TERMINATION

Section 10.1 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy the Default
within the time period provided in Section .2, the Borough may
terminate this Agreement upon thirty (30) days written notice ko
the Entity [Notice of Termination] .
Section 10.2 Voluntary Termination by the Entity

The Entity may after the expiration of one year from the
Substantial Completion of the Project notify the Borough that as of
a certain date designated in the notice, it relinguishes its status
as a tax exempt Project. As of the date so set, the tax exemption,
the Annual Service Charges and the profit and dividend restrictions
shall terminate.
Section 10.3 Final Accountineg

Within ninety {90) days after the date of termination, whether
by affirmative action of the Entity or by virtue of the provisions
of the Law or pursuant to the terms of this Agreement, the Entity
shall provide a final accounting and pay Lo the Borough the
reserve, if any, pursuant to the provisions of N.J.S.A. 40A:20-13
and 15 as well as any excess Net Profits. For purposes of
rendering a f£inal accounting the termipation of the Agreement shall
be deemed to be the end of the fiscal year for the Entity.
Gection 10.4 Conventional Taxes

Upon Termination or expiration of this Agreement, the tax
exgmption for the Project shall expire and the land and the
Improvements thereon shall thereafter be assessed and con-
ventionally taxed according to the general law applicable to other
nonexempt taxable property in the Borough.

ARTICLE XTI - DISPUTE RESOLUTION

Section 11.1 Arbitration

In the event of a breach of the within Agreement by either of
the parties hereto or a dispute arising between the parties in

reference to the terms and provisions as set forth herein, either
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-

party may apply to the Superior Court of New Jersey by an
appropriate proceeding, to settle and resolve the dispute in such
fashion as will tend to accomplish the purposes of the Law. In the
event the Superior Court shall not entertain jurisdiction,{then the
parties shall submit the dispute to the American Arbitration
Asgociatien in New Jersey to be determined in accordance with its
rules and regulations in such a fashion to accomplish the purpose
of the Long Term Tax Exemption Law. The cost for the arbitration
shall be borne equally by the parties. The parties agree that the
Entity may not file an action in Superior Court or with the
Arbitration Association unless the Entity has first paid in full
all charges provided for in this Agreement as Material Conditions.

ARTICLE XITI - WAIVER

Sgction 12.1 Waiver

Nothing contained in this Pinancial Agreement or otherwise
shall constitute a waiver or relingquishment by the Borough of any
rights and remedies, including, without limitation, the right to
terminate the Agreement and tax exemption for viclation of any of
the conditions provided herein. Nothing herein shall be deemed to
limit any right of recovery of any amount which the Borough has
under law, in eguity, or under any provision of this Agreement.

ARTICLE XIFI - INDEMNIFICATION

Section 13.1 Defined

It is understood and agreed that in the event the Borough
shall be named as party defendant in any action {other than an
action commenced by the Entity) alleging any breach, default or a
viclation of any of the provisionsz of this Agreement and/ocr the
brovisions of N.J.8 . A. 40A:20-1 et seq., the Entity shall indemnify
and hold the Borough harmless, and the Entity agrees tc defend the
sult abt its own expense. However, the Borecugh maintains the right
to intervene as a party thereto, to which intervention the Enticy
consents; the expense therecf to be borne by the Entity.

ARTICLE XIV- NOTICE

Section 14.1 Certified Mail

Any notice required hereunder to be sent by either party to
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the other shall be sent by certified or registered mail, return
receipt requested.
Section 14.2 Sent by Borough

Wher sent by the Borough to the Entity the notice shall be
addressed to:

Locust Landing Urban Renewal Asgsociates, L.PE.

John Morrongiello

¢/o Horizon

500 Greenwich Street

New York, New York 10013
with copy to:

David J. Ritter, Esq.

c/o Brach, Eichler, Rosenberg,

Silver, Bernstein, Hammer & Qladstone

101 Eisenhower Parkway

Roseland, New Jersey 07068
unless prior to giving of notice the Entity shall have notified the
Borough in writing otherwise.

In addition, provided the Borough is sent a formal written
notice in accordance with this Agreement, of the name and address
of Entity’s Mortgagee, the Borough agrees to provide such Mortgagee
with a copy of any notice reguired to be sent to the Entity.
Section 14.3 Sent by Entity

When sent by the Entity to the Borough, it shall be addresgsed
to:

Borough Clerk

Borough of Red Bank

9¢ Monmouth Street

Red Bank, New Jersey 07701
with copies to:

Borough Administrator

Borough of Red Bank

90 Monmouth Street

Red Bank, New Jexssy 07701
and

Borough Tax Cocllector

Borough of Red Bank

20 Monmouth Street

Red Bank, New Jersey 07701
unless prior to the giving of notice, the Borough shall have
notified the Entity otherwise. The notice ko the Borough shall
identify the Project to which it relates, {i.e., the Urban Renewal

Batity and the Property’s Block and Lot number) .
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ARTICLE XIV-SEVERABILITY

Section 15.1 Severability

If any term, covenant or conditicn of thig Agreement or the
Application, except a Material Condition, shail be judicially
declared to be invalid or unenforceable, the remainder of this
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
term, covenant or condition of this Agreement shall be valid and be
enforced to the fullest extent permitted by law.

If a Material Condition shall be judicially declared toc be
invalid or unenforceable and provided the Entity is not in Default
of this Agreement, the parties shall cooperate with each other to
take the actions reascnably required to restore the Agreement in a
manner contemplated by the parties. This ghall include, but not be
limited to the authorization and re-execution of this Agreement in
a form reascnably drafted to effectuate the original intent of the
parties. However, the Borough shall not be required to restore the
Agreement 1f it would modify a Material Condition, the amount of
the periodiec adiustments or any other term of this Agreement which
would result in any eccnomic reduction or losme tc the Borough.

ARTICLE XVE - MISCELLANEQUS

Section 16.1 Comstruction

This Agreement shall be construed and enforced in accordance
with the laws of the State of New Jersey, and without regard toc or
aid of any presumption or other rule requiring construction against
the party drawing or cauging this Agreement to be drawn since
counsel for both the Entity and the Borough have combined in their
review and approval of same.
Section 16.2 Conflicts

The parties agree that in the event of a conflict between the
Application and the language contained in the Agreement, the
Agreement shall govern and prevail. In the event of conflick
between the Agreement and the Law, the Law shall govern and

prevail,
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Section 16.3 Oral Representations

There have been no oral representations made by either of the
parties hereto which are not contained in this Agreement:. This
Agreement, the Ordinance authorizing the Agreement, and the
Application constitute the entire Agreement between the parties and
there shall be nc modifications thereto other than by a written
instrument approved and execured by both parties and delivered to
each party.
Section 16.4 Entire Document

This Agreement and all conditions in the Ordinance of the
Governing Body approving this Agreement are incorporated in this
Agreement and made a part hereof.

ARTICLE XVIT - RIHIBITS

Section 17 Exhibits

The following Exhibits are attached hereto and incorporated
herein as if set forth at length herein:
1. Metes and Rounds description of the Project;

2. Application to Borough of Red Bank for Payment-In-Lieu of
Taxes Pursuant to New Jersey's Long-Term Exemption Law Act
(P.L. 1991, Chapter 431) On Behalf of Locust Landing Urban
Renewal Associates, L.P., a New Jersey Partnership and 10s

Locust Development Corporation, G.P. and Applicant, with
attachments:

{A) Development Budget and Financing Sources.
(B} Operating Pro-Forma and 15 Year Cash Flow Projections.
{C)  Income and Expense Assumptions

3. Limited Partnership Certificate of Locust Landing Urban
Renewal Associates, L.P. filed March 30, 1998 with the New
Jersey Secretary of State with attached March 25, 1998 New
Jersey Department of Community Affairs letter of approval .

1N WITNESS WHEREOF, the parties have caused these presents
to be executed the day and year first above written.

ATTEST: LOCUST LANDING URBAN RENEWAL
ASSQCIATES, L.P.

BY: 105 LOCUST DEVELOPMENT CORD.
GENERAL PARTNER

SECRETARY

Vi

PRESIDENT

CAROL VIVONA
BOROUGH CLERK
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Ta RICHARD T. O'CONNOR, ESG.

Achnmuledgment
- Hroof Iy Submcribing W

tfners

STATE OF NEW JERSEY, COUNTY OF Monmouth S8.
I CERTIFY that on Beeember—a|—1998 e brun y q, 1049
Carol Vivena

personally came before me and stated under oath to my satisfaction that:
(a) this person was the subseribing witness to the signing of the attached instrument;
(b} this instrument was signed by

Edward J, McKenna

who is Mayor of The Borough of Red Bank

the entity named in this instrument, and was fully authorized to and did execute this instrument as the act of the entity;
and,

(¢) the subseribing witness signed this proof under oath to attest to the truth of these facts; and

{d) this instrument was executed as the act of the entity named in this instrument.

Signed and sworn to before me on (dste)2/4/79 ﬂ A rP p:l . \v Wﬂ’\/\

{Print nifhe of 56 )sbr"i'b‘fn‘g witness below signature)

- CAROL VIVONA
9-) /Z//Ur( C.CJ,L‘ Borough Clerk

(Print name a(xj/fit{e below gignature}

ANNE J, KINDT
ATTORNEY AT LAW OF N.J.

STATE OF NEW JERSEY, COUNTY OF Monmouth 88s.
I CERTIFY that on December, 3 ] 1998

persenally came before me and stated under oath to my satisfaction that:
(a) this person was the subseribing withess to the signing of the attached instrument;
() this instrument was signed by

JOHN MORRONGIELLO

who iz President of 105 Locust Devalopmant Corp.

the entity namned in this instrument, and was fally authorized to and did execute this instrument as the act of the entity;
and,

(¢} the subseribing witness signed this proof under oath {o attest to the truth of these facts; and

{d) this instrument was executed as the act of the entity named in this instrument.

gma*g,gr— Rew Yree
Cawsry am New Yoer

Signed and sworn to befora me on (date} L~
Fﬁvﬁf»mw z . LG G Cf' (Pl}‘rft; rame of subseribing witness below signatare)

Czwﬁk_%m )’[\)'4%

{Prink narﬂe and fitle Below signanh’e}

QUEVAJAYNELUTZ
Notary Public, State of New York
e
atifiod in New Yo unly -
Commission Expires Aprit 30, 2000
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