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THIS FINANCIAL AGREEMENT (hereinafter this “Agreement’), made this 16th da &

of August, 2016, (the “Effective Date”) by and between WOODMONT AMBOY URBAN

RENEWAL, LEC, an urban renewal entity qualified to do business under the provisions of the
Long Term Tax Exemption Law, N.J.S.4. 40A:20-1 ef seq., as amended and supplemented (the
“Long Term Tax Exemption Law”), with offices at 100 Passaic Avenue, Fairfield, NJ 07004
(the “Entity”) and the CITY OF SOUTH AMBOY, a municipal corporation in the County of
Middlesex and the State of New Jersey (the “City”; and together with the Entity, the “Parties” or-

“Party”).
WITNESSETH:

WHEREAS, the Entity is the contract purchaser of the property commonly known as
Block 22, Lot 3.03 and Block 24, Lot 2.03 on the tax map of the City, and more particularly
described by the property description attached hereto as Exhibit A (the “Property”); and

WHEREAS, the Property is located within the Southern Waterfront Redevelopment
Area (the “Redevelopment Area”), which has been designated by the City as an area in need of
redevelopment pursuant to the Local Redevelopment and Housing Law, N.J.S A, 40A:12A-1 et
seq., as amended and supplemented (the “Local Redevelopment and Housing Law”) by
adopted resolutions by the municipal council of the City (“City Council”) on July 9, 2013,
Resolution #13-53; and

WHEREAS, pursuant to NJSA 40A:12A-7, on October 9, 2014 the City Council
adopted an ordinance approving and adopting a redevelopment plan for the Redevelopment Area
(#2014-05) which was amended and restated by ordinance adopted on April 13, 1997 (#20-97)
“Redevelopment Plan™); and

WHEREAS, the proposed project to be undertaken by the Entity on the Property is the
construction of a Transit Village consisting of a 126 unit market rate rental units, and associated
supporting facilities, amenities and parking, consistent with the Redevelopment Plan (the
“Project”); and

WHEREAS, the Entity has submitted an application to the City for the approval of a
long term tax exemption for the Project pursuant to the Long Term Tax Exemption Law, which
application is aftached hereto as Exhibit B (the “Application”); and

WHEREAS, on July 13, 2016, the City Council adopted Ordinance #11-2016, entitled,
“Ordinance of the City of South Amboy, County of Middlesex, New Jersey Approving
Application for a Long Term Tax Exemption and Authorizing the Execution of a Financial
Agreement”, approving the application and authorizing the execution of this Agreement, a copy
of which is attached hereto as Exhibit C (the “Ordinance™); and

WHEREAS, the City has undertaken a policy to encourage jobs, both construction
related and permanent, and redevelopment of underutilized areas within the City; and
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WHEREAS, the City made the following findings with respect to the Project:

A.

B.

Relative Benefits of the Project:

i The Project site is a formerly contaminated industrial site -which is
currently vacant and underutilized. The Project will redevelop the site with a 126
unit Transit Village complex renting at market rates in accordance with the
Redevelopment Plan. The Project will create approximately 250 construction jobs
and 8-10 permancnt jobs. The Project will generate significant amounts of new
(otherwise unavailable) municipal revenues through the Annual Service Charge
and water/sewer fees. In light of the cost of environmental remediation market
conditions, economic factors and development costs impacting this Project, it is
not financially feasible to undertake the development of this Project in the
absence of the tax exemption. Accordingly, without the incentive the tax
exemption, it is unlikely that the Project would be undertaken. Without the
Project, the benefits described above would not be realized.

Assessment of the Importance of the tax exemption in obtaining development of

the Project and influencing the locational decisions of probabie occupants:

i The tax exemption permits the development of underutilized property and
provides a stream of revenue in the form of the Annual Service Charges. The
relative stability and predictability of the Annual Service Charges will allow the
owners and, by extension, the occupants, of the Project to stabilize their expenses,
which will ensure the likelihood of the success of the Project and ensure that it
will have a positive impact on the surrounding area. Further, the relative stability
and predictability of the Annual Service Charge makes the Project more attractive
to investors and lenders needed to finance the Project. The tax exemption permits
the development of the Project in an area that cannot otherwise be developed by
reducing the expenses associated with the operation of the Project. Reduced
expenses allows for more competitive rents in an otherwise untested market. Asa
result, the locational decisions of the probable tenants will be influenced
positively by the tax exemption.

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

B0O6893 PO383
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ARTICLE I

GENERAL PROVISIONS.

© SECTION 1.01 Govemmg Law

This Agreement shall be govcmed by the provisions of the Long Tenn Tax Exemption
Law, the Local Redevelopment and Housing Law, the Ordinance, and all other Applicable Laws.
" Tt'is expressly understood and agreed that the"City expressly relies upon the facts, data; and
representations contained in the Application in granting this tax exemption.

SECTION 1.02 Géneral Definitions.

The following terms shall have the meanings assigned to such term in the preambles
hereof:

Agreement
Applicdtion
Entity
Effective Date

Local Redevelogmem and Housmg Law
Long Term Tax Exemption:Law

City- Committee
QOrdinance
Party/Parties
Planning Board
Project
Proge_rﬁtx

Redevelopment Agrcement
Redevelopment Area

Redevelopment Plan
City

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

Administrative Fee — The annual fee paid to the City by the Entity, as set forth in Section 4.06 of
the Agreement,

Allowable Net Profit - The amount arrived at by applying the Allowable Profit Rate to Total
Project Cost pursuant to the provisions of N.JS.A. 40A:20-3(b).

Allowable Profit Raté - The greater of (a) twelve percent (12%) or (b) the percentage per annum
arrived at by adding one and one-quarter percent (1%) to the annual interest percentage rate
payable on the Entity's initial permanent mortgage financing. If the initial permanent mortgage
is insured or guaranteed by a governmental agency, the mortgage insurance premium or similar
charge, if payable on a per annum basis, shall be considered as interest for this purpose. If there
is no permanent mortgage financing, or if the financing is internal or undertaken by a related

893206v2 3
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party, the Allowable Profit Rate shall be the greater of (x) twelve percent (12%) or (y) the
percentage per annum arrived at by adding one and one-quarter percent (1%%) to the interest rate
per annum that the City determines to be the prevailing rate of morigage financing on
comparablc improvements in the County. The provisions of N.JS.A4. 40A:20-3(b) are
incorporated herein by reference.

Annual Gross Revenue — Pursuant to N.J.S 4. 40A:20-3(a), the annual gross revenue shall be
- calculated as one hundred percent (100%) of the rental charges generated from the residential

units comprising the Project and one hundred percent-(100%) of the application fees, pet fees;—: -

parking fees, floor or view premiums and any- other charges that may be collected from tenants
of the Project.

Annual Service Charge - The amount the Entity has agreed to pay the City, or its designee,
pursuant to Article [V for municipal services supplied to the Project, which sum is in lieu of any
taxes on the Land and Improvements, which amount shall be pro-rated in the year in which the
Annual Service Charge begins and the year in which the Annual Service Charge terminates.

Annual Service Charge Start Date ~ The Annual Service Charge Start Date shall be the date of
the issuance of the Certificate of Occupancy for the first residential unit within the Project.

Agplicable'qu ~ All federal, State and local laws, ordinances, approvals, rules, regulations and
requirements applicable thereto including, but not limited to, the Local Redevelopment and
Housing Law and the Long Term Tax Exemption Law, as applicable, relevant construction codes
including construction codes governing access for persons with disabilities, and such zoning,
sanitary, pollution and other environmental safety ordinances, laws and such rules and
regulations thereunder, including all applicable environmental laws, and applicable federal and
State labor standards.

Auditor's-Report - A complete financial statement outlining the financial status of the Project (for
a period of time as indicated by context), which shall also include a certification of Total Project
Cost and clear computation of Net Profit as provided in N.J.S.4. 40A:20-3(c). The contents of
the Auditor's Report shall have been prepared in conformity with generally accepted accounting
principles. The Auditor's Report shall be certified as to its conformance with such principles by
a certifted public accountant who is licensed to practice that profession in the State of New
Jersey.

Certificate of Occupancy - A temporary (if temporary or conditional for the limited reasons of
grading, seeding, landscaping and/or surface pavement course) or permanent Certificate of
Occupancy, as such term is defined in the New Jersey Administrative Code issued by the City
authorizing occupancy of a building, in whole or in part, pursuant to N.J.S.4. 52:27D-133.

Clerk - The municipal clerk of the City.

County ~ The County of Middlesex.

County Share — The first five percent (5%) of the Annual Service Charge, which shall be payable
to the County in accordance with the provisions of N.J.S.4. 40A:20-12.

893206v2 4
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‘Default - A breach or the failure of either Party to perform any obligation imposed upon such
Party by the terms of this Agreement, or under Applicable Law, beyond any applicable grace or
cure periods after written notice of such failure.

Default Notice — As defined in Section 15.02.

Fma.nclal Plan The financial plan prepared pursuant to N.J.S.A. 40A:20-8(e) attached to the
Appllcanon :

Improvements - Any building, structure or fixture permanently affixed to the Land and to be
constructed and exempt under this Agreement,

In Rem Tax Foreclosure - A summary proceeding by which the City may enforce the lien for
taxes due and owing by a tax sale in accordance with the provisions of the In Rem Tax
Foreclosure Act and Tax Sale Law.

In Rem Tax Foreclosure Act - N.J.S.A. 54:5-104.29 ef seq., as may be amended or supplemented
from time to time.

Land — The real property, but not the Improvements, commonly known as Block 22, Lot 3.03
and Block 24, Lot 2.03 on the tax maps of the City, as more particularly described by the
property description set forth in Exhibit A of this Agreement and to be exempt hereunder.

Land Taxes - The amount of taxes assessed on the value of the Land exclusive of the valuc of
any Improvements related thereto, in accordance with Applicable Laws.

Land Tax Paymernts - Payments made on the quarterly due dates, including approved grace
periods, if any, for Land Taxes as determined by the Tax Assessor and the Tax Collector.

Material Conditions — As defined in Section 4.07.
Mayor - The mayor of the City.

Minimum Annual Servicé. Charge — The total taxes levied against all real property constituting
the Project Site.in the last full tax year in which the Property was subject to taxation.

Net Profit — The Annual Gross Revenue of the Entity pertaining to the Property, less all
operating and non-operating expenses of the Entity, all determined in accordance with generally
accepted accounting principles and the provisions of N.J.S.A. 40A:20-3(c), which includes, but is
not limited to, an annual amount sufficient to amortize (utilizing the straight line method-equal
annual amounts) the Total Project Cost over the term of the abatement granted pursuant to this
Agreement as well as all other expenses permitted under the provisions of N.J.S.4. 40A:20-3(c).

Naotice of Termination — As defined in Section 15.04,

State — The State of New Jersey.

Tax_Assessor — The City tax assessor.

R93206v2 5

b e s+ b adheereree s e s b ur e e wes e e e O

B06893 PO386



Tax Collector — The City tax collector.

Tax Sale Law — N.J.S.4. 54:5-1 et seq., as the same may be amended or supplemented from time
1o time, .

Termination — Expiration of the term of this Agreement in accordance with Section 3.01 or any
action or omission which by operation of the terms of this Agreement shall cause the Entity to
relinquish or forfeit the tax exemption granted pursuant to this Agreement.

Total Project Cost ~ The total cost of construction and/or rehabilitation of the Project through the
date a Certificate(s) of Occupancy is issued for the entire Project, which categories of cost are as
defined in N.J.S.4. 40A:20-3(h). There shall be included in Total Project Cost the actual costs
incurred to construct the Improvements which are specifically described in the Application.

SECTION 1.03 Interpretation and Construction.

In this Agreement, unless the context otherwise requires:

A The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar
terms, as used in this Agreement, refer to this Agreement, and the term “hereafter” means after,
and the term “heretofore™ means before the date of delivery of this Agreement.

B. Words importing a particular gender mean and include correlative words of every
other gender and words importing the singular number mean and include the plural number and
vice versa.

C. Words importing persons mean and include firms, associations, partnerships
(including limited partnerships), trusts, corporations, limited liability companies and other legal
entities, including public or governmental bodies, as well as natural persons.

D. Any headings preceding the texts of the several Articles and Sections of this
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this Agreement, nor shall
they affect its meaning, construction or effect.

E. Unless otherwise indicated, all approvals, consents and acceptances required to be
given or made by any person or Party hereundcr shall not be unreasonably withheld, conditioned,
or delayed.

F. All notices to be given hereunder and responses thereto shall be given, unless a
certain number of days is specified, within a reasonable time, which shall not be less than ten
(10) days nor more than twenty (20) days, unless the context dictates otherwise.

G. All exhibits referred to in this Agreement and attached hereto are incorporated
herein and made pari hereof.

893206v2 6
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SECTION 1.04 Reliance by City. It is expressly understood and agreed that the City
has relied upon the facts and representations contained in the Application in granting the tax

exemption described in this Agreement.

{End of Article I}
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ARTICLE 11
APPROVAL

SECTION 2.01 Approval of Tax: Excmption

The City does hereby grant its approval for a tax exemption for the Project in accordance
with the provisions of the Long Term Tax Exemption Law on the Property. Pursuant to the
Ordinance, the Land and Improvements to be constructed and maintained by the Ennty shall be
exempt from taxation as provided for herein. - :

SECTION 2.02 Approval of the Entity

Approval is granted to the Entity based on its representation that its Certificate of
Incorporation, attached to the Application as Exhibit _ thereto, 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, all in
accordance with N.J.S. 4. 40A:20-5.

SECTION 2.03 Improvements to be Constructed

The Entity represents that it will construct or cause the Improvements to be constructed in
accordance with the Redevelopment Plan, the approved site plan, the Redevelopment
Agreement, and the City’s Master Plan,

SECTION 2.04 Construction'Schedule

The Entity agrees to diligently undertake to complete construction within 20 months of
the issuance of the first building permit subject only to “Force Majeure”.

SECTION 2.05 Ownership.,.Managemem and Control

The Entity represents that it is the owner of the Property. The Entity expressly covenants,
warrants and represents that upon completion, the Project, including all Land and Improvements,
shall be used, managed and operated for the purposes set forth in the Application and in
accordance with the Redevelopment Plan and all Applicable Laws.

SECTION 2.06 Financial Plan

The Entity represents that the Improvements shall be financed substantially in accordance
with the representations set forth in the Financial Plan. The Application and Financial Plan, made
a part hereof, set forth the estimated Total Project Cost, amortization rate on Total Project Cost,
the source of funds, the interest rates to be paid on construction financing, the source and amount
of paid-in capital, the terms of any mortgage amortization, and rental schedules and lease terms,
as applicable, in accordance with the Long Term Tax Exemption Law.

SECTION 2.07 Affordable Housing

The Entity shall not be required to provide any affordable housing units within the project
nor make any payments in lieu of such obligation.

893206v2 g
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ARTICLE III
DURATION OF AGREEMENT
SECTION 3.01. Term

This Agreement is effective on the Effective Date. So long as there is compliance with
the Applicable Laws and this Agreement, it is understood and agreed by the Parties that this

Agreement, including the obligation to pay Annual Service Charges under Article IV and the tax- -

exemption granted and referred to in Section 2.01, shall remain in effect until the earlier of (i)
thirty-five (35) years from the date of the Effective Date or (ii) thirty (30) years from the Annual
Service Charge Start Date for the Project. The tax exemption shall only be effective during the
period of usefulness of the Project and shall continue in force only while the Project is owned by
a corporation, association or other entity formed and operating under the Long Term Tax
Exemption Law. Upon Termination, the tax exemption for the Project shall expire and the Land
and Improvements shall thereafter be assesscd and taxed according to the general laws applicable
to other non-exempt property in the City. Upon Termination all restrictions and limitations upon
the Entity shall terminate upon the Entity's rendering and the City's acceptance of its final
accounting, pursuant to N.J.S.4. 40A:20-12. Notwithstanding the above, if the Entity fails to
commence construction within the timeframe set forth in Section 2.04, above, then the City may
terminate the Agreement upon ten (10) days prior written notice to the Entity.

SECTION 3.02 Date of Termination

Upon any Termination of the tax exemption, as described in Section 3.01, the date of
such Termination shall be deemed to be the last day of the fiscal year of the Entity.

SECTION 3.03 Voluntary Termination by Entity

The Entity may at any time after the expiration of one year from the completion of the
Project notify the City that as of a certain date designated in the notice, it relinquishes its status
under the Long Term Tax Exemption Law and that the Entity has obtained the consent of the
Commissioner of the Department of Community Affairs. Upon Termination of the Agreement,
all restrictions and limitations upon the Entity shall terminate upon the Entity's rendering and the
City's acceptance of its final accounting, pursuant to N.J 5. 4. 40A:20-12.

{End of Article III}
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ARTICLE IV

ANNUAL SERVICE CHARGE

SECTION 4.01 Annual Service Charge Consent

The Entity hereby consents and agrees to the amount of Annual Service Charge and to
the liens-described in this Agreement, and the Entity shall not.contest the validity or amount of
any such lawfully imposed lien. Notwithstanding anything herein to the contrary, the Entity’s
obligation to pay the Annual Service Charge shall be absolute and unconditional and shall not be
subject to any defense, set-off, recoupment or counterclaim under any circumstances, including
without limitation any loss of the status of the Entity as an urban renewal entity qualified under
and as defined in the Long Term Tax Exemption Law, or any violation by the City of any
provisions of this Agreement. The Entity’s remedies shall be limited to those specifically set
forth herein and otherwise provided by Applicable Law.

SECTION 4.02 Pavment of Annual Service Charge

A, In consideration of the tax exemption, the Entity shall make payment of the
Annual Service Charge commencing on the Annual Service Charge Start Date.

B. Payment of the Annual Service Charge shall be made to the City on a quarterly
basis on February 1, May 1, August 1, and November 1 after the Annual Service Charge Start
Date in accordance with the City’s tax collection schedule, subject, nevertheless, 1o adjustment
for over or underpayment within ninety (90) days afier the close of each calendar year. The
obligation to pay the Annual Service Charge shall continue until the Termination of the
Agreement.

C. In the event that the Entity fails to timely pay the Annual Service Charge or any
installment thereof, the amount past due shall bear interest at the highest rate of interest
permitted under the State law in the case of unpaid taxes or tax liens on the Property and Land
until paid.

D. In accordance with the Long Term Tax Exemption Law, specifically N.J.§.A.
40A.:20-12, in the event of any change in the tax-exemption status as provided herein during any
tax year, including but not limited to any Termination, the procedure for the apportionment of
any taxes and/or Annual Service Charge, as the case may be, shall be the same as in the case of
other changes in tax exemption status to any other property located within the City during the tax
year, in accordance with Applicable Law.

SECTION 4.03 Annual Sérvice Charge Amount

Pursuant to N.J.S.4. 40A:20-12, the Annual Service Charge shall be an amount equal to
the greater of: (a) 13.5% of Annual Gross Revenues for the first five years after the Annual
Service Charge Start Date; (ii) 14% of Annual Gross Revenues for ycars 6-10 afier the Annual
Service Charge Start Date; (iii) 14.5% of Annual Gross Revenues for the years 11-15 after the
Annual Service Charge Start Date; and 15% of the Annual Gross Revenue for years 16-30 after
the Annual Service Charge Start Date or (b) the Minimum Annual Service Charge. Subject to

393206v2 11
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the minimum annual service charge. Subject to the minimum Annual Service Charge the first
year of the Annual Service Charge shall be billed based on the Entity’s actual Annual Gross
Revenue for the first full year of operation.

Notwithstanding the provisions of the Long Term Tax Exemption Law or any provision
of the Agreement to the contrary, including Section 4.04 herein, the Annual Service Charge shall
never be reduced below the Minimum Annual Service Charge through any tax appeal on the
Land and/or Improvements or any other legal proceeding regardmg the Pro_lect during the period
that this Agreement is in force and effect.

SECTION 4.04 Land Taxes and Credits, Reformation.of Annual Service Charge

A, In the event the exemption of the Land authorized under N.J.S.A4. 40A:20-12 is
invalidated by a court of competent jurisdiction, the Parties agree that this Agreement shall
remain valid and in full force and effect, and shall be reformed to provide that Land Taxes are
assessed on the Property. In such case, the payment for Land Taxes shall be applied as a credit
against the Annual Service Charge for the subsequent year. In any year that the Entity fails to
make any Land Tax Payments when due and owing, such delinquency shall render the Entity
ineligible for any land tax credits against the Annual Service Charge.

B. In the event the exemption of the Land authorized under NJ.S.4. 40A:20-12 is
invalidated as described in Section 4.04(A), all Land Taxes, shall be separately assessed for the
Project Site, and shall be computed according to the general laws applicable to all other tax
ratables and shall be separately assessed for the Property, and shall be assessed only on the Land
without regard to any improvements or increase in value to the Land because of the
Improvements. The payment for Land Taxes shall be applied as a credit against the Annual
Service Charge for the subsequent year. The Entity’s failure in any tax year 1o make any Land
Tax Payments when due and owing shall render the Entity ineligible for any land tax credits
against the Annual Service Charge during that period, subject to a right to curc any such
delinquency prior to the end of the applicable tax year. The Entity is required to make payment
of both the Annual Service Charge and the Land Tax Payments, if applicable. The Entity is
required to pay the full Land Tax Payments in any given year, and no credits will be applied
against the Annual Service Charge for partial payment of the Land Taxes, where delinquency
extends beyond the cure period. The Entity's failure to make the requisite Annual Service Charge
payment and/or the requisite Land Tax Payment in a timely manner shall constitute a violation
and breach of this Agreement, The City shall, among its other remedies, have the right to
proceed against the Property pursuant to the Tax Sale Law and/or may declare a Default under
this Agreement upon sixty (60) days written notice to the Entity.

SECTION 4.05 Schedule of Stige Adjustments to-Ahnual S¢rvice Charge

Pursuant to N.J.SA4, 40A:20-12(b), the Annual Service Charge shall be adjusted as
follows:

A. Stage One. Commencing on the Annual Service Charge Start Date through the
15" year of the Agreement, the Annual Service Charge shall be the amount established in
accordance with Section 4.03 of the Agreement.

893206v2 12
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B. Stage Two. From the 16" year through the 21% year of the Agreement, the Annual
Service Charge shall be the amount established in accordance with Section 4.03 or 4.04 of the
Agreement, as applicable, or 20% of the amount of the taxes otherwise due on the Land and
Improvements, whichever is greater.

C.  Stage Three. From the 22 year through the 27" year of. the Agreement, the
Annual Service Charge shall be the amount established in accordance with Section 4.03 or 4.04
of the Agreement, as applicable, or 40% of the amount of the taxes otherwise due on the Land
and Improvements, whichever is greater. e

D.  Stage Four. From the 28" year through the 29" year of the Agreement, the Annual
Service Charge shall be the amount established in accordance with Section 4.03 or 4.04 of the
Agreement, as applicable, or 60% of the amount of the taxes otherwise due on the Land and
Improvements, whichever is greater.

E. Stage Five. For the 30™ year of the Agreement, the Annual Service Charge shall
be the amount established in accordance with Section 4.03 or 4.04 of the Agreement, as
applicable, or 80% of the amount of the taxes otherwise due on the Land and Improvernents,
whichever is greater.

SECTION 4.06 Administrative Fee

The Entity shall pay annually an administrative fee to the City in addition to the Annual
Service Charge. The Administrative Fee shall be computed as two percent (2%) of the Annual
Service Charge required pursuant to Section 4.03. This fee shall be payable and due on or before
February 1% of each year for the Administrative Fee accrued in the prior calendar year, and
collected in the same manner as the Annual Service Charge. In the event the Entity fails to pay
the Administrative Fee when due and owing, the amount unpaid shall bear the highest rate of
interest permitted under applicable New Jersey law in the case of unpaid taxes or tax liens until
paid.

SECTION 4.07 Material Conditions

It is expressly agreed and understood that all payments of Annual Service Charges and
any interest payments, penalties or costs of collection due thercon, Land Taxes and the
Administrative Iee are material conditions of this Agreement (the “Material Conditions™). If
any other term, covenant or condition of this Agreement, as to any person or circumstance shall,
to any extent, 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 held invalid or
unenforceable, shall not be affected thereby, and each remaining term, covenant or condition of
this Agreement shall be valid and enforced to the fullest extent permitted by Applicable Law.

SECTION 4.08 No Reduction in Payment of the Afinual'Service Charge.
Neither the amounts nor dates established for payment of the Annual Service Charge, as

provided in Sections 4.02 and 4.03 hereof shall be reduced, amended or otherwise modified
during the term of this Agreement.

893206v2 13
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SECTION 4.09 Annual Service Charges as Municipal Lien

In accordance with the provisions of the Long Term Tax Exemption Law, the Annual
Service Charge shall be and constitutes a continuous municipal lien on the Property and the
Improvements.

SECTION 4.10 Securityfor Payment of Annual Service Charggs

In order to secure the full and timely payment of the Annual Service Charges, the City on
its own behalf reserves the right to prosecute an In Rem Tax Foreclosure action against the
Property, as more fully set forth in this Agreement.

SECTION 4,11 County:Portion Paid to the County

In accordance with the provisions of N.J.S.A. 40A:20-12, upon the payment of the
Annual Service Charge, the City shall remit the County Share to the County.

{End of Article IV}
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ARTICLE Y

REMEDIES

SECTION 5.01 Dispute-Resolution

In the event of a dispute arising between the Parties in reference to the terms and

provisions as set forth herein, the Parties shall submit the dispute to the American Arbitration .

Association in the State 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. Each Party to this
Agreement shall designate an arbitrator, and the two (2) arbitrators shall choose a third arbitrator.
The arbitrators designated and acting under this Agreement shall make a determination, and
produce a reasoned decision, regarding the issue(s) in controversy in strict conformity with the
terms of this Agreement and Applicable Law. Costs for said arbitration shall be borne equally
by both Parties. In the event of a Default on the part of the Entity to pay any installment of the
Annual Service Charge required by Article IV above, the City, in addition to their other
remedies, reserves the right to proceed against the Property and the Project, in the manner
provided by law, including the Tax Sale Law, and any act supplementary thereto or amendatory
thereof.

Notwithstanding anything herein to the contrary, no arbitrator shall have any power or
authority to amend, alter, or modify any part of this Agreement, in any way.

SECTION 5.02 Remedies

In the event of a Default on the part of the Entity to pay any installment of the Annual
Service Charge required by Article 1V, the City in addition to its other remedies, reserves the
right to proceed against the Project, in the manner provided by Applicable Law, including the
Tax Sale Law and the In Rem Tax Foreclosure Act, and any act supplementary or amendatory
thereof. Whenever the word “Taxes” appears, or is applied, directly or implied, to mean real
estate taxes or municipal liens on land, such statutory provisions shall be read, as far as it is
pertinent to this Agreement, as if the Annual Service Charges were taxes or municipal liens on
land. In either case, however, the Entity does not waive any defense it may have to contest the
rights of the City to proceed in the above-mentioned manner,

{End of Article V}
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ARTICLE VI

CERTIFICATE OF QCCUPANCY

SECTION 6.01 Certificate-of Occupancy

It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy in a reasonably timely manner, )

SECTION 6.02 F'il‘ing‘ of Certificate of Occupancy

It shall be the responsibility of the Entity to promptly file with both the Tax Assessor and
the Tax Collector a copy of any Certificate of Occupancy issued for the Project.

Failure of the Entity to file such issued Certificate of Occupancy as required by the
preceding paragraph shall not militate against any action or non-action, taken by the City,
including, if appropriate retroactive billing with interest for any charges determined to be due, in

the absence of such filing by the Entity.

{End of Article VI}
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ARTICLE VIi

ANNUAL AUDITS

SECTION 7.01 Accounting System

The Entity agrees to maintain a system of accounting and internal controls established
and administered in accordance with generally accepted accountmg principles and as otherwise
prescribed by Applicable Law. :

SECTION 7.02 Petiodic Reports

A. Auditor’s Report: Within ninety (90) days after the close of each fiscal or
calendar year, depending on the Entity’s accounting basis, for the duration of this Agreement, the
Entity shall submit to the Mayor, City Council, the Tax Collector and the City Clerk, who shall
advise those municipal officials required to be advised, and the Division of Local Government
Services in the Department of Community Affairs, its Auditor’s Report for the preceding fiscal
or calendar year pursuant to N.J.S.4. 40A:20-3(c). The Report shall clearly identify and calculate
all items comprising the Annual Gross Revenue and the Net Profit for the Entity during the
previous year. The Entity assumes all costs associated with preparation of the periodic reports.

B. Total Project Cost Audit: Within ninety (90) days afier the final Certificate of
Occupancy is issued for the Project, the Entity shall, unless this Agreement is terminated, submit
to the Mayor, City Council, the Tax Collector and the City Clerk, who shall advise those
municipal officials required to be advised, an audit of Total Project Cost, certified as to actual
construction costs by the Entity’s architect.

C. Disclosure. Statement: On each anniversary date of the execution of this
Agrecment, if there has been a change in ownership or interest from the prior year’s filing, the
Entity shall submit to the Mayor, City Council, the Tax Collector and the City Clerk, who shall
advise those municipal officials required to be advised, a disclosure statement listing the persons
having an ownership interest in the Project, and the extent of the ownership interest of each and
such additional information as the City may request from time to time.

SECTION 7.03 Insgcpi:ion

The Entity shall permit the inspection of its property, equipment, buildings and other
facilities of the Project and, if decmed appropriate or necessary, by representatives duly
authorized by the City and Division of Local Government Services in the Department of
Community Affairs pursuant to M./ 5.4. 40A:20-9(¢). The Entity shall also permit, upon written
request, examination and audit of its books, contracts, records, documents and papers relating to
the Project by representatives duly authorized by the City and Division of Local Government
Services in the Department of Community Affairs pursuant to N.JS.A. 40A:20-9(c). Such
inspection shall be made upon ten (10) days' written notice during the Entity’s reguiar business
hours, in the presence of an officer or agent designated by the Entity. To the extent reasonably
possible, the inspection will not materially interfere with construction or operation of the Project.

SECTION 7.04 Limitation on Profits and Reserves
893206v2 17
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During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits and dividends pursuant to the provisions of N.J.5.4. 40A:20-15. Pursuant
to N.J.S.4. 40A:20-3(b) and (c), this calculation shall be completed in accordance with generally
accepted accounting principles.

The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,

and reasonable contingencies in an amount up to ten percent (10%) of the Annual Gross -

Revenues of the Entity for the last full fiscal year preceding the year and may retain such part of
the excess Net Profits as is necessary to eliminate a deficiency in that reserve, as provided in
N.JS.A. 40A:20-15. The reserve shall be noncumulative,

There is expressly excluded from calculation of Annual Gross Revenue and from Net
Profit as set forth in N.J.S.4. 40A:20-3 for the purpose of determining compliance with N./S 4.
40A:20-15 or N.J.S.A. 40A:20-16, any gain realized by the Entity on the sale of all or a portion
of the Project, whether or not taxable under Applicable Law.

SECTION 7.05 Pay ment of Dividend and Excess Profit Charge.

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 ninety (90) days after the end of such fiscal year,
shall pay such excess Net Profits to the City as an additional service charge; provided, however,
that the Entity may maintain a reserve as determined pursuant to aforementioned Section 7.04.
The calculation of Net Profit and Allowable Net Profit shall be made in the manner required
pursuant to N.J.S.4. 40A:20-3(c) and 40A:20-15.

The Parties agree that any excess Net Profit will be paid to the City as additional Annual
Service Charge.

{End of Article VII}
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ARTICLE VIII

ASSIGNMENT AND/OR ASSUMPTION

SECTION 8.01 Approval of Sale of Project to.Entity Formed and Eligible to Operate
Under Applicable Law-

The Entity shall not voluntarily transfer more than ten percent (10%) of the Project, until
it has removed itself and the Project from all restrictions undet this Agreement. .The Entity shall,
however, be permitted to transfer all or any portion of the Project to another urban renewal entity
approved by the City as follows:

A. As permitted by N.J.S.4. 40A:20-10(a), it is understood and agreed that the City,
on written application by the Entity after completion of the Project, may consent to a sale of the
Project and the transfer of this Agreement provided: (i) the transferee entity does not own or
lease any other Project subject to long term tax exemption at the time of transfer; (ii) the
transferee entity is formed and eligible to operate under the Long Term Tax Exemption Law; (iii)
the Entity is not then in Default of this Agreement or the Long Term Tax Exemption Law; (iv)
the Entity’s obligations under this Agreement are fully assumed by the transferee entity; (v} the
transferee entity agrees to abide by all terms and conditions of this Agreement including, without
limitation, the filing of an application pursuant 10 N.J.S.4. 40A:20-8, and any other terms and
conditions of the City in regard to the Project; and (vi) the principal owners of the transferee
entity possess satisfactory business reputation and sufficient financial qualifications and credit
worthiness to manage and complete the Project. In the event that the transfer contemplated in
this Section 8.01(A) is for less than the whole of the Project, the Annual Service Charge to be
paid each by the Entity and the transferee entity after the transfer shall be pro-rated based on the
land area being transferred compared to the total land area for the Project.

B. Nothing contained herein shall prohibit any transfer of any ownership interest in
the Entity of ten percent (10%) or less, provided that any such transfer shall be disclosed to the
City Council in the next Auditor’s Report or in correspondence sent to the City Clerk in advance
of the next Auditor’s Report.

C. if the Entity transfers the Project to another urban renewal entity, and the
transferee entity has assumed all of the Entity’s contractual obligations under this Agreement,
then, pursuant to N.J.S.4. 40A:20-6, the Entity shall be discharged from any further obligation
under this Agreement and shall be qualified to undertake another project pursuant to the Long
Term Tax Exemption Law. The date of transfer of title of the Project to a purchasing entity shall
be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after that
date of the transfer of title, the Entity shall pay to the City the amount of reserve, if any,
maintained by it, as well as the excess Net Profit, if any, pursuant to N..J.S.4. 40A:20-135.

SECTION 8.02 Severability

It is an express condition of the granting of this tax exemption that during its duration, the
Entity shall not, without the prior consent of the City Council by ordinance, convey, mortgage or
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transfer, all or part of the Project so as to sever, disconnect, or divide the Improvements from the
Land which are basic to, embraced in, or underlying the exempt Improvements.

SECTION 8.03 Subordination.of Fee Title
It 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 City hereunder to encumber and/or lease

the Land and/or Improvements, and that any such encumbrance or assignment shall not be
- deemed to-be a violation of this Agreement. - *

{End of Article VIII}
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ARTICLE IX
CITY DETERMINATIONS AND OBLIGATIONS
SECTION 9.01 Relative Benefits

In accordance with the Long Term Tax Exemption Law, specifically N.J.S.A. 40A:20-
11(a), the City hereby finds and determines that this Agreement is to the direct benefit of the

health, safety, welfare and financial well-being of the City and its citizens despite the tax.

exemption granted hereunder. The Project site is a former manufacturing site that is currently
vacant and underutilized. The Project will redevelop the site with a 126 unit market- rate
residential rental project in accordance with the Redevelopment Plan. The Project will create
approximately 250 construction jobs and 8-10 permanent jobs. The Project will generate
significant amounts of new (otherwisc unavailable) municipal revenues through the Annual
Service Charge and water/sewer fees. In light of the substantial cost of remediating
environmental conditions, market conditions, economic factors and development costs impacting
this Project, it is not financially feasible to undertake the development of this Project in the
absence of the tax exemption. Accordingly, without the incentive the tax exemption, it is
unlikely that the Project would be undertaken. Without the Project, the benefits described above
would not be realized.

SECTION 9.02 Importance of Tax Exemption

In accordance with the Long Term Tax Exemption Law, specifically N.J.S. 4. 40A:20-
11(b), the City hereby finds and determines that it has reviewed the Application and
accompanying financial information and it has determined that this Agreement is a critical
incentive for the Entity to undertake the Project in the City due to the extraordinary costs
associated with the development of the Property. The tax exemption permits the development of
underutilized property and provides a stream of revenue in the form of the Annual Service
Charges. The relative stability and predictability of the Annual Service Charges will allow the
owners and, by extension, the occupants, of the Project to stabilize their expenses, which will
ensure the likelihood of the success of the Project and ensure that it will have a positive impact
on the surrounding area. Further, the relative stability and predictability of the Annual Service
Charge makes the Project more attractive to investors and lenders needed to finance the Project.
The tax exemption permits the development of the Project in an area that cannot otherwise be
developed by reducing the expenses associated with the operation of the Project. Reduced
expenses allows for more competitive rents in an otherwise untested market. As a result, the
locational decisions of the probable tenants will be influenced positively by the tax exemption,

{End of Article IX}
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ARTICLE X

WAIVER

SECTION 10.01 Waiver

Nothing contained in this Agreement or otherwise shall constitute a waiver or
. relinquishment by the City or the Entity of any rights and remedies provided by the Applicable
Law except for the express waiver herein of certain rights of acceleration and certain rights to
terminate the Agreement and tax exemption for violation of any of the conditions provided
herein.- Nothing herein shall be deemed 1o limit any right of recovery that the City or the Entity
has under law, in equity, or under any provision of this Agreement.

{End of Article X}
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ARTICLE XI

NOTICE

SECTION 11.01 Notice

Any notice required hereunder to be sent by any Party to another Party shall be sent to all
other Parties hereto simultaneously by certified or registered mail, return receipt requested or by
commercial overnight delivery service with package tracking capabilities and for which proof of
delivery is available, as follows: :

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

Woodmont Amboy Urban Renewal, LL.C
¢/o Stephen A. Santola

Woodmont Properties

100 Passaic Avenue

Fairfield, NJ 07004

with copies to:
Joseph G. Ragno, Esq.
Waters, McPherson, McNeill, P.C.

300 Lighting Way, 7" Floor
Secaucus, NJ 07094

B. When sent to the City, it shall be addressed as follows:
City Clerk
City of South Amboy

140 North Broadway
South Amboy, New Jersey 08879

with copies to:

The notice to the City shall identify the subject with the tax account numbers of the tax
parcels comprising the Property.

{End of Article XTI}
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ARTICLE XII

COMPLIANCE

SECTION 12.01 Statites and Ordinances

The Entity hereby agrees at all times prior to ‘the expiration or Termination of this
Agreement to remain bound by the provisions of Applicable Law and any lawful-ordinances and
resolutions of the City, 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 Agreement.

{End of Article XII}
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ARTICLE XIII
CONSTRUCTION
SECTION 13.01 Construction
This Agreement shall be construed and enforced in accordance with the laws of the State
of New Jersey, and without regard to or aid or any presumption or other- rule requiring
-construction against the Party drawing or causing this Agreement to be drawn, since counsel- for

both the Entity and the City have combined in their review and approval of same.

{End of Article XIII}
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ARTICLE X1V
INDEMNIFICATION
SECTION 14.01 Indemnification

It is understood and agreed that in the event the City shall be named as a party defendant
in any action respecting the Property brought against the City or the Entity by allegation of any

breach; Default or a violation of any of the provisions of this Agreement and/or the provisions of - - -

the Long Term Tax Exemption Law or any other Applicable Law, the Entity shall indemnify and
hold the City 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 and/or by reason of
any breach, Default or a violation of any of the provisions of this Agreement, the provisions of
N.J.S.A. 40A:20-1 et seq., and/or any other Applicable Law except for any misconduct by the
City or any of its officers, officials, employees or agents, and the Entity shall defend the suit at
its own expense. However, the City maintains the right to intervene as a party thereto, to which
intervention the Entity hereby consents, the expense thereof to be borne by the Entity.

{End of Article XIV}
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ARTICLE XV
DEFAULT
SECTION 15.01 Default

Default shall be failure of either Party to conform to the terms of this Agreement and/or
perform any obligation imposed by statute, ordinance or Jawful regulation beyond any applicable
notice, cure or grace period. R

SECTION 15.02 Cure:Upen Default

Should a Party be in Default of any obligation under this Agreement, the non-defaulting
Party shall notify the defauiting Party and any mortgagee, if applicable, of the Entity in writing
of said Default (the “Default Notice”). Said Default Notice shall set forth with particularity the
basis of said Default. Except as otherwise limited by law, the defaulting Party shall have sixty
(60) days to cure any Default (other than a Default in payment of any instaliment of the Annual
Service Charge which default must be cured within ten (10} days from the date of its receipt of
the Default Notice) provided such cure can reasonably be effected within such sixty (60) day
period in which case Entity shall have such additional time to cure as reasonably necessary to
effect same. In the event of any uncured Default by the Entity, the City shall have the right to
proceed against the Property pursuant to Applicable Law. Upon any Default in payment of any
installment of the Annual Service Charge, the City shall have the right to proceed with an In
Rem Tax Foreclosure consistent with the provisions and procedures of the In Rem Tax
Foreclosure Act.

SECTION 15.03 Remedies Upon Default Cumulative; No Waiver

Subject to the other terms and conditions of this Agreement, all of the remedies provided
in this Agreement to the City, and all rights and remedies granted to it by law and equity shall be
cumulative and concurrent and no determination of the invalidity of any provision of this
Agreement shall deprive the City of any of its remedies or actions against the Entity because of
Entity's fajlure to pay Land Taxes, the Annual Service Charge, and/or the Administrative Fee
and interest payments. This right shall only apply 1o arrearages that are due and owing at the
time, and the bringing of any action for Land Taxes, Annual Service Charges, Administrative
Fee or other charges, or for breach of covenant. The resort of any other remedy hercin provided
for the recovery of Land Taxes, Annual Service Charges, Administrative Fee 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 Agreement,

SECTION 15.04 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy any Default within the time period
provided in Section 15.02, the City has the right to terminate this Agreement upon thirty (30)
days written notice to the Entity (the “Notice of Termination™).
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SECTION 15,05 Final Accounting,

Within ninety (90) days after the date of Termination, the Entity shall provide a final
accounting and pay to the City the reserve, if any, pursuant to the provisions of N.J.S.4. 40A:20-
13 and 15 as well as any excess Net Profits. For purposes of rendering a final accounting .the
Termination of the Agreement shall be deemed to be the end of the fiscal year for the Entity.

SECTION 15.06 Conventional Taxes

Upon Termination or expiration of this Agreement, the tax exemption for the Project
shall expire and the Land and the Improvements thereon shall thereafter be assessed and
conventionally taxed according to the peneral law applicable to other nonexempt taxable
property in the City.

{End of Article XV}

£93206v2 28

B06893 P0409



ARTICLE XVI
MISCELLANEQUS

- SECTION 16.01 Conflict

The Parties agree that in the event of a conflict between the Application and this
Agreement, the language in this 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 Agreement. This Agreement, the Ordinance of the City authorizing this
Agreement, and the 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
hereto and delivered to each of them.

SECTION 16,03 Entire. Document

All conditions in the Ordinance of the City Council approving this Agreement are
incorporated in this Agreement and made a part hereof. This Agreement, the Ordinance and the
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 hereto and
delivered to each of them.

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 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, including water and sewer
charges and any services that create a lien on a parity with or superior to the lien for Land Taxes,
if applicable, and Annual Service Charges, as required by law. Nothing herein is intended to
release Entity from its obligation to make such payments.

SECTION 16.07 Annual Service Charge:Paid to County

Pursuant to N.J.S.4. 40A:20-12, the City shall remit five percent (5%) of the Annual
Service Charge to Middlesex County.
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SECTION 16.08 F‘inanging Matters'

The financial information required by the final paragraph of N.J.S.4. 40A:20-9 is set
forth in the Application.

SECTION 16.09 Counterparts

This Agreement may be simultaneously executed in counterparts, each of which shall be -

an original and ali of which shall constitute but one and the same instrurnent.
SECTION 16.10 Amendments

This Agreement may not be amended, changed, modified, altered or terminated without
the written consent of the Parties hereto.

SECTION 16.11 Certification

The Clerk shall certify to the Tax Assessor, pursuant to NJS 4. 40A:20-12, that an
agreement with an urban renewal entity, i.e.,, the Entity, for the development of the
Redevelopment Area, has been entered into and is in effect as required by N.J.S 4. 40A.:20-1, et
seq. Delivery by the Clerk to the Tax Assessor of a certified copy of the Ordinance adopted by
the City Council approving the tax exemption described herein and this Agreement shall
constitute the required certification. Upon certification as required hereunder, the Tax Assessor
shall implement the exemption and continue to enforce that exemption without further
certification by the Clerk until the expiration of the entitlement to exemption by the terms of this
Agreement or until the Tax Assessor has been duly notified by the Clerk that the exemption has
been terminated.

Further, upon the adoption of this Agreement, a certified copy of the Ordinance adopted
by the City Council approving the tax exemption described herein and this Agreement shall
forthwith be transmitted to the Director of the Division of Local Government Services by the
Clerk.

SECTION 16.12 Sevetability

If any one or more of the covenants, agreements or provisions herein contained shall be
held to be illegal or invalid in a final proceeding, then any such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining covenants,
agreements or provisions and shall in no way affect the validity of any of the other provisions
hereof.
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SECTION 16.13 Effect of Amendment and Restatement

This Agreement integrates all of the terms and conditions mentioned herein or incidental
hereto, and supersedes all negotiations or previous agreements between the Parties with respect to
all or any part of the subject matter hereof.

‘ {End of Article XVI}

IN WITNESS WHEREOF, the parties have caused these presents to be executed as of
the day and year first above written.

WOODMONT AMBOY URBAN RENEWAL, LLC

N

By: .

Eric Witmondt, Manager
CITY OF SOUTH AMBOY
By:

Fred A. Henry;”
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STATE OF NEW JERSEY

. 55
COUNTYOF E55¢X

: Y
he foregoing instrument was acknowledged before me this fé {{iay of ﬂL , 2016, by
i Wifmdl

, the [ﬂmag(ﬂ of Woodmont Amboy Urban Renewal, ELC, a New Jersey
urban renewal entity, on behdlf of the company

Notary Public/ Ca
. NOTARY PUBLIC OF NEW JERSEY: P Y SO
LD, #2275083. B 8T
My.Commission Expires 11412017 g5 =L x

STATE OF NEW JERSEY

COUNTY OF MyMlest

The foregoing instrument was acknowledged before me this /O_'hday of {?ﬁsa W, 2016, by Fred
A. Henry, the Mayor of the CITY OF SOUTH AMBOY, a municipal corporation of the County of
Middlesex and State of New Jersey, on behalf of the City.

. 88

Notary PLI ’—'-‘-_" :"JL ;Jl ..
KELLY A, WOLFF S
NOTARYPUBLCOFNEWJERSEY  © @ . -
Comission Expies 81872020 Ja -
._",-';/
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LIST OF EXHIBITS
The following Exhibits are attached hereto and incorporated herein as if set forth at
jength herein:

Exhibit A,  Property Description
‘Exhibit B. = Exemption Application with Exhibits
Exhibit C.  Ordinance
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. Old Republic National Title Insurance Company

COMMITMENT
Flle No. 3Q0012-N

SCHEDULE A
Applicant,

Robert F. Simon, Esty.
Herold Law

26 Indepéndertce Boulsvard . Y /
Warren, NJ 07059 / //‘)/ >
lssued by, ' |

Spyglaes Title Group, LLC

180 Smith Roed |

Suite Ona
Parslppany, NJ 07054

f, Effactive Date: January 23,2013 - Temination Date: 180 days
after effective date

2 Palicy or Pollclas to be issued:

() N $
Proposed thaured:

{6) ALTA Loen Palicy (6-17-08) $
Proposed Insured:

Valioy Nationai Bank, its successors andi/or assigna as their
Interants may appour

NOTE: POLICY WILL INSURE THAT INSURED MORTGAGE 1§ A
VALID FIRST LIEN ON THE WITHIN DEBGRIBED PROPERTY.

3, "The estate or [Aferest In the land described or referred to In this commitment 18 Fee Simple.
"4 Titetothe Fee Simple estate or interest In the tand Is at the Effactive Date veated In:

L Part of properry formerly known as Block 22, lote 3, 3.02, 4 &
ASTOTRAGTONE; 4.02 and Block 23, Lot 2 (nov part of curremt Block 22, Lot 3.03)

‘Paron Dovolopmént/South Amboy 1, LLC by dded from Jullan's Auto Body, Inc, datod
Octobor 28, 2005, rocordod Docombor 6, 2008 In- the Middlesex County Glark's Office In
Dead Book 5581, page 540,

Peton DevélopmenﬂSouth Amboy Il, LLC then conveyed subloct promises to Peron
Develogment/Soutn Amboy I, LLC by Subdivision Doeed datod August 14, 2008, rocorded
Aupust 16, 2008 In the Middlesex County Clerik'a Office in Daed Book 6976, page 524.

Excopling from the above, Lot 4.02, Biock 22 which was conveyod by Poron
Dovolopmont/Sduth: Athboy 1i, LG to Tho South Amboy Roduvalopmént Agoncey by doed
‘datod August 11, 2008 and rétorded August 15, 2008 In the Midulesox County Clork's.
Offlce In Dadd Book 8978, pago 838~ ' '

ABTOIRAGT.TWO; Block 22, Lot 5.01 {now part of current Block 22, Lot 3.03)

ALTA Commiument 2008 NJRB 3.07
Schodule A- . Ef#: 215/07
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Old Republic National Title Insurance Company

SCHEDULE A
(Continued)}

Fllo No. SG0012-N

Peron Development/South Amboy I, LLC, by deed from The Clty of South Amboy, dated
Dacertiber 4, 2008, récorded March 8, 2009 In the Middlesex County Clerk's Office In Doad
Book 8030 page 474; . _

8T \CTTHREE; Block 22, Lot 4.01
Poron Davelopment/South Amboy li, LLC, by deed from Jean Read, widow, dated
‘November. 3, 2009, recorded Novernber 16, 2009 in the Middlesex County Clerk's Office In
-Dond Book 6107 pago 499,
' Yormer Bleck 23, Lota 1 & 1.03 (now part of current Block

ABTO TRACT FOUR; 22, Lot 3.03) . , _
Poron DovolopmontSouth- Amboy I, LLC, by deed from New Wator Realty Corporation,
successor by mergar with Witer Reaity Company, a Corporation of New Jersey, dated
Docember B, 2011, recorded Dacomber 8, 2011 In'the Middiosex County Clark's Offico In
Doad Book 8308 page 71. :

Former Block 24, Lot 2.01 (Peron owns curreat Block 24,

ASTOTRACTEIVE.  pot 2.1 : -
Paron ngulbpment!Sou?if im(ga)y #, LLC, by dood from Automative Electronlcs

Corporation of America, @ Corporation of the State of New Jorasay, dated Docombor 8,
2011, racordod Decembor 8, 2011 In the Middlasox County Clork's Offlce in Dead Book

8308 page 80.
pag Pormer Block 23, Lot 1.04 (now part of curremnt Block 22,

‘AR, T Lot 3 003)

Poron DevelopmentSouth’ Amboy li, LLC, by dead from The Clty-of South Amboy datod
Decehiber 4, 2008, and dellverad: on January 18, 2012, rocorded February 1,:2012 In tho.
Middlesex County Clerk's Office In Deed Book 6321, page 39 and by Quit.Clulm Deed from,
New Water Realty Corporation successor by merger to Water '‘Roaity Company datod’
Decembor 8, 2011 and recorded February 3, 2042 in the' Middiesex County Clerk's Office in
Deod Book 6321, page 521

EXCEPTING FROM Tract Four, Tract Five and Tract 8ix above, Lot 2.02, Block 24 which
waa convayed by Peron Davelopment/South Amboy, i, .L.C to Venstian Real Estats, LLC
by deed dated May 17,-2012, recorded May 29, 2012 In the Middlesex County Clerk's- QHice
in Daad Book 63563, page 487.

-Tha fand referrad to In this Commitment |2 described ae follows:

Far informatlon purposes only: 100 Loulsa Street, City of South Amboy
Middlesex County, New Jaersey
Block 22, Lots 3, 3.04, 3.02, 4 & 4.01
Block 23, Lots 2, 2,01, 2,02
Block 24, part of Lot 2.01

SEE_CON‘I’TNUA‘HON OF BCHEDULE A FOR LEGAL DESCRIPTION

ALTA Cormmitment 2008 . NJRB 3-0Y
Schadula A (Continuad) . EN. 2116107
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Old Repubtlic National Title Insurance Company

SCHEDULE A
(Continued)

Flle No. 8G0012-N

LEGAL DESCRIPTION

ALL that cerlain lot, parcael or tract of land, situate and lying In the Clty of South Amboy, County of Middlesex,
State of New Jersey, and belng more pariicularly described &s follows:

} BEING knowri and’ dealgnated as Proposed Lot 2.08, Block 24 and Propased Lot 3.03, Block 22 as setforthon a
cartain map entitied "Major Subdivislon of Block 22, Lots 3, 3.01, 3.02, 4, Biock 23, Lats 1, 1,03, 1,04, 2 and Block
24, Lot 2,01, Clty of South Amboy, Middlesex County, New Jarsay' whlch map wes filed Fabruary 7, 2012 In the
Middiasex county Clerk's Office 88 Map No, 8816, Flls No. 988.

PURPOSES ONLY: Also known as Lots 3, 3.01,3.02, 4, 4.04 In Block 22, Lots 2, 2.01, 2.02, Block 23, end p/o Lot
2.01, Block 24 on the CHy of South Amboy Tax Map.

. AWYA Cofurmlimem 2008 '
Bcho.dula A& (Conlinved) . gﬁwgﬁl}g;
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EXHIBIT B

EXEMPTION APPLICATION WITH EXHIBITS
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APPLICATION FOR APPROVAL OF FINANCIAL AGREEMENT
PURSUANT TO N.J.S.A. 40A: 20-1 ET SEQ. ON BEHALF OF
WOODMONT AMBOY URBAN RENEWAL, LL.C

APPLICANT

Woodmont Amboy Urban Renewal, LLC
c/o Woodmont Properties

100 Passaic Avenue, Suite 240

Fairfield, NJ 07004

APPLICANT’S ATTORNEY

Joseph G. Ragno, Esq.

Waters, McPherson, McNeill, P.C.
300 Lighting Way

Secaucus, NJ 07096

Date: May 17, 2016

P L T I T B T I R L A ] S e e e e e O L R g s
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L. THE APPLICANT

The Applicant, Woodmont Amboy Urban Renewal, LLC (“Applicant™) is a duly formed
New Jersey Urban Renewal Limited Liability Company, qualified to do business under the
provisions of the Long Term Tax Exemption Law, as amended and supplemented, NJS A
40A:20-1 et seq. (the “Law™). The Applicant’s principal place of business is 100 Passaic
Avenue, Suite 240, Fairfield, NJ 07004. A copy of the Certificate of Formation for the Applicant
is attached as Exhibit A.

The Applicant is owned by its members, Woodmont Realty Holdings, LLC and Michael
Perrucci.

See Ownership Disclosure, attached as Exhibit B,

2. IDENTIFICATION OF PROJECT SITE

The site of the Project is a 7.76 acre parcel of land identified as a portion of Block 22, Lot
3.03 and Block 24, Lot 2.03 on the Official Tax Map of the City of South Amboy, more
commonly known as John O'Leary Boulevard and described with particularity in the Property

Description set forth in Exhibit C (the “Projcct Site™).

3. DESCRIPTION OF PROJECT

The Project which is the subject of this Application is currently proposet;l, subject to
modification in accordance with the Southern Waterfront Redevelopment Plan and Final Site
Plan approval to be obtained, to be the construction of a transit village development consisting of
126 market-rate rental apartments (the “Project™). The Project Site is located entirely within the
boundaries of the Southern Waterfront Redevelopment Area and the Project will conform to the

requirements of the Redevelopment Plan and the Master Plan for the City of South Amboy.

B R Pome momm e e oo n 4 sk ey e el mmt ae v 4 aame T
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Concept Plan, Exhibit D. The estimated Total Project Cost is $26,634,000. See Total Project

Cost Estimate, Exhibit E.

4, PROJECT OWNERSHIP STRUCTURE

Applicant or will be the fee owner of the Project Site and the improvements to be
constructed on the Project Site. Upon completion, project elements will be leased by Applicant
to residential unit lessees.

5. REQUESTED PILOT TERMS

A. Estimated Annual Service Charge

Applicant will be obligated to make payment of an Annual Service Charge (“ASC”) in
lieu of taxes on the Project land and improvements beginning in Year One following full build-

out and stabilization according to the following schedule:

Years ASC

1-5 13.5% of Annual Gross Revenue
6-10 14% of Annual Gross Revenue
11-15 14.5% of Annual Gross Revenue
16-30 15% of Annual Gross Revenue

The Total Annual Gross Revenue upon stabilization (Year 2) is estimated to be in excess
of $3,100,000. Good Faith Estimates of the lease terms are attached as Exhibit F.

Over the 30 year exemption term it is estimated that approximately $18,600,000 in ASC
will be generated. Proposed Financial Agreement, Exhibit H; Estimated Annual Service Charge
Schedule, Exhibit I;

Over the first twelve (12) months following the date of substantial completion

(understood to be the issuance of a Certificate of Occupancy) for each building (the “Lease-Up

893012v2
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Period™), the Annual Service Charge for the project will be calculated based upon the actual
rental revenue generated by the Project without application of the Minimum Annual Service
Charge.
B. Exemption Term
Applicant requests a Financial Agreement having a term of thirty (30) years from the date
of substantial completion for each building or thirty-five (35) years from the exccution of said
Financial Agreement.

C. Staged Adjustments

Applicant agrees to the statutory staged adjustments as required by N.J.S.A. 40A:20-

12b(2) as follows:
Year 1-15 ASC
16 21 Greater of ASC or 20% of taxes otherwise due
22-27 Greater of ASC or 40% of taxes otherwise due
28-29 Greater of ASC or 60% of taxes otherwise due
30 Greater of ASC or 80% of taxes otherwise due
D. Administrative Fec

Applicant agrees (o pay annually an Administrative Fee equal to two percent (2%) of

each prior year’s Annual Service Charge.

6. BENEFIT TO MUNICIPALITY

Aside from the $406,034 in ASC estimated to be generaled in Year Two (stabilized)
following Substantial Completion, the Project will contribute substantially to the City’s

economic base in general.  The Project will result in the creation of approximately 250

2
893012v2
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construction jobs and, upon completion the Project will support 8-10 new permanent jobs. The
Project will add new residents to the downtown area which, in turn, will provide a boost to the
City’s existing retail base.

The obvious direct economic benefit of the Project is the additional revenue flowing by
virtue of the ASC which is estimated to be approximately $18,600,000 over thirty (30) year

PILOT term.

7. CONSTRUCTION SCHEDULE

It is currently projected that construction of the Project Improvements will be completed
within 20 months of the issuance of the first building permit. The construction schedule is
subject to modification based on any presently unforeseen circumstances including, without

limitation, amendments to the Redevelopment Plan as may occur from time to time,

8. REAL ESTATE TAX INFORMATION

It is estimated that the total amount of real estate taxes paid for the 7.76 acre Project Site

in 2015 was $171,312,

9. MUNICIPAL TAX ASSESSMENT

The tax lots comprising the Project Site are assessed for 2016 as follows:

Block 22, Lot 3.03 Block 24, Lot 2,03
Land $5.,925,000 Land $525,000
Building $0 Building $0

Total $5,925,000 Total $525,000

STATUS OF THE M UNICIPAL TAXES AND OTHER CHARGES

Municipal taxes and other charges are current through the date of this Application,

893012v2
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11. JOBS ESTIMATE

250 construction jobs to be generated.

8-10 permanent full-time jobs in completed Project.

12,  COMPLIANCE WITH STATE AND L,OCAL REDEVELOPMENT LAWS

Applicant certifies that the Project complies with all State and local redevelopment laws
and is in conformity with the requirements of the Southern Waterfront Redevelopment Area and

the Master Plan for the City of South Amboy.

13. CERTIFICATE OF NEED FOR FINANCIAL AGREEMENT

Applicant hereby certifies that in the absence of a Financial Agreement substantially in
the form described in this Application, the Project as proposed would not be viable.

Based upon the foregoing, we respectfully request, on behalf of the Applicant, that the
City grant this Application and authorize the execution of the proposed Financial Agreement

between the Applicant and the City of South Amboy.

Respectfully submitted,

WOODMONT AMBOY UL, LLC
By: X _

“Eric Wltmond't Manager

Date® May 17 2016

8930122
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CERTIFICATE OF FORMATION
OF

WOODMONT AMBOY URBAN RENEWAL, LLC

To: STATE TREASURER
' STATE OF NEW JERSEY

THE UNDERSIGNED, of the age of eighteen years ot over, for the purpose of
forming a limited Liability company pursuant to the provisions of Title 42:2C, the New Jersey
Limited Liability Company Act, of the New Jersey Statutes and the New Jersey Long Term Tax
Exemption Law, Title 40A:28, Municipalities and Counties, of the New Jersey Statutes, does
hereby execute the following Certificate of Formation:

FIRST: The name of the Limited Liability Company (the "Company")
shall be:

WOODMONT AMBOY URBAN RENEWAL, LLC

SECOND: The address of the Company’s registered office in the State of New
Jersey is 100 Passaic Avenue, Fairfield, NJ 07004. The name of its registered agent at such
address for service of process is Eric Witmondt.

THIRD: (3) The purpose for which the Company is formed shall be to
operate under P.L. 1991, ¢.431 (C.40A:20-1 gf. seq.) and to initiate and conduct projects for the
redevelopment of & redevelopment area pursuant to 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 arcas, or low and moderate income
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housing projects, and, when authorized by financial agreement with the City of South Amboy
(the "Financial Agreement”), 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 (the “Project"), under such conditions as to usc,
ownership, management and control as regulated pursuant to P.L. 1991, c¢.431 (C.40A:20-1 et,
seq.).

(b) So long as the Company is obligated under the Financial
Agreement with the City of South Amboy made pursuant to P.L. 1991, c.431 (C.40A:20-1 et.
seq.), it shall engage in no business other than the ownership, operation and management of the
Project.

(¢) The Company has been organized to serve a public purpose,
and its operations shall be directed toward: (1} the redevelopment of redevelopment areas, the
facilitation of the relocation of residents displaced or 1o be displaced by redevelopment, or the
conduct of low and moderate income housing projects; and (2) the acquisition, fnanagcmcnt and
operation of a Project, redevelopment relocation housing project, or low and moderate income
housing project under P.L., 1991, ¢.431 (C.40A:20-1 ¢t, seq.). The Company shall be subject to
regulation by the City of South Amboy, and to a limitation or prohibition, as appropriate, on
profits or dividends for so long as the Company remains the owner of a project subject to the
terms of P.L. 1991, c.431 (C.40A:20-1 et. seq.).

(d) The Company shall not voluntarily transfer more than ten
percent {10%) of the ownership of the Project or any portion thereof undertaken by it under P.L.

1991, c.431 (C.40A:20-1 et, seq.), until it has first removed both itself and the Project from all

2
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restrictions under P.L. 1991, c.431 (C.40A:20-1 ¢t. seq.), in the manner required by P.L. 1991,
c.431 (C.40A:20-1 gt. seq,) and, if the Project includes housing units, has obtained the consent of
the Coramissioner of Community Affairs to such transfer; with the exception of transfer to
another urban renewal cntity, as approved by the City of South Amboy, which other urban
renewal entity shall assume all contractual obligations of the Company under the Financial
Agreement. The Company shall file annually with the governing body of the City of South
Amboy a disclosure of the persons having an ownership interest in the Project, and of the extent
of the ownership interest of each. Nothing herein shall prohibit any transfer of the ownership
interest in the urban renewal entity itself provided that the transfer, if greater than 10 percent, is
disclosed to the governing body of the City of South Amboy in the annual disclosure statement
or in correspondence sent to the municipality in advance of the annual disclosure statement
referred to above.

(e) The Company is subject 10 the provisions of section 18 of P.L.
1991, c.431 (C.40A:20-18) respecting the powers of the City of South Amboy to alleviate
financial difficulties of the Company or to perform actions on behalf of the Company upon a
determination of financial emergency.

(f) Any housing units constructed or acquired by the Company
shall be managed subject to the supervision of, and rules adopted by, the Commissioner of
Community Affairs.

FOURTH: The cffective date of the Certificate of Formation shall be the date

of filing with the New Jersey Department of Treasury.

B06893 P0432



FIFTH: The Company shall have perpetual existence.
IN WITNESS WHEREOF, the undersigned has executed this Certificate of

Formation on this Z & _day of February, 2016.

v

ﬁiﬁmm G. RAGNO, XTithorized Person

892927
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State of Netw Jergep

DepPARTMENT OF COMMUNITY AFFATRS

C C 101 SouTH BROAD STREET
HRIs CHRISTIR PO Box 805

Governor . TRENTOR, N] 08625-0805 CHARLES A. RICHMAN

Cammisttoner
KiM Guapacho

Le. Gavernor

DEPARTMENT OF COMMUNITY AFFAIRS

TO: State Treasurer

RE: WOODMONT AMBOY URBAN RENEWAL, LLC
File #1735
An Urban Renawal Entity

This is to certify that the attached CERTIFICATE OF FORMATION OF AN URBAN RENEWAL
ENTITY has been examined and approved by the Departrment of Community Affairs, pursuant to the
power vested in it under the "Long Term Tax Exemption Law,” P.L. 1991, c.431.

Done this IOK day of M&_ 20/ st Trenton, New Jersey.

DEPARTMENT OF COMMUNITY AFFAIRS

Newe Jdersey is an Expeed Opportunity Emplover « Praved on Recveled paper and Recyelable
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EXmBIT B

OWNERSHIP DISCLOSURE STATEMENT

WOoOODMONT AMBOY URBAN RENEWAL, LLC

NAME ADDRESS PERCENTAGE OWNED

Woodmont Realty Holdings, LLC 100 Passaic Avenue 87.5%
Fairfield, NJ 07004

NAME ADDRESS PERCENTAGE OWNED
Michael Perrucci 60 West Broad Street 12.5%
Suite 102

Bethlehem PA 18018

[ certify that the above represents the names and addresses of all entities who own a 10%
or greater interest in Woodmont Amboy Urban Renewal, LLC

I further certify that no officer or employee of the City of South Amboy has any interest,
direct or indirect, in the above entity.

I certify that Lhe foregoing statements made by me are true. [ am aware that if any of the
foregoing statements made by me are willfully false, I am subject to punishment.

WOODMONT AMBOY UREBAX!

By:

LA

Name: Eric Witmondt, Manager

B93012v2
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EXHIBIT C

PROPERTY DESCRIPTION
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Old Republic National Title Insurance Company

COMMITMENT
Flle No, SG0012-N .
SCHEDULE A : 7
Applicant;
Rabert F, Slmon, Esq. , . i -
Herold Law ' .
28 Indepandence Boulevard . ) I>
Warren, NJ 07058 1% ,
Issuetd by, ) ’ | |
Spyplass Thie Group, LLC
160 Smith Road |
Sulte One
Parslppany, NJ 07054
1, Effective Dats: January 23, 2013 - Termination Date; 180 days
after affective date
2. Policy or Policies to ba lasued:
{a) e ]
Proposed lieuted: '
(b} ALTA Laan Policy (6-17-08) : $
Proposed Insured:
Valley Natlonal Bank, Its succeasors and/or assigne as thelr
interaots may appear
NOTE: POLICY WILL INSURE THAT INSURED MORTGAGE IS A
VALID FIRST LIEN ON THE WITHIN DESCRIBED PROPERTY,
3 “The astats or lnterest in the land described or referred to In thia commiltimaent la Fee Slmple.
"4, Titis to the Fee Simpie sstate or Interest In the tand Is at the Effective Date vested in;
o Part of property formerly konown as Block 22, Lots 3, 3.02, 4 &
ASTOTRAGCT ONE: 4.02 and Block.23, Lot 2. (now part of curremt Block 22, Lot 3.03)

Pgron Dovelopmant/BGuth Amboy I, LLC by daod-from Jullan's Auto Body, Inc. dated
Octobier 26, 2005; racorded Docembor &, 2005 in the Middiesex County Clerk's Office In

Deed Book 5591, page 540,

Peroh Devel‘opmant{South Amboy {I, L1LC thoh conveyed subject premises to Peron
Devalopment/South Amboy II, L1.C by Subdivialon Deed dated August 11, 2008, recorded
August 16, 2008 in the Middlesex County Clgrk'a Office In Dead Book 6975, page 524.

‘Extopting Yrom 'tho "abovd, ‘Lot 4.02, Block 22 which was convoyod by ‘Peran
Dovolopmont/Sduth: Arhboy I, LLC to Thn South Amboy Radwolopmﬁnt Agoncy by dead
dated August 11, 2008 and récorded August 18, EOQH In the Widdlesox’ Crmnty Clark’e
‘Oifico In Dodid Book 8975, | pngn 538

AS TOIRACT TWO:. Block 22, Lot 5.01 (nw part of current Block 22, Lot 3.03)

ALTA Commitment 2008 NJRE 3.07
Schedula A ) Eff: 2HE/07
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Old Republic National Title Insurance Company

SCHEDULE A
{Continued)

Flle No. SG0012-N

- Dond Book 6107 page 499,

Peron Development/South Amboy II, LLC, by deed from The Clty of South Amboy, dated
Dacember 4, 2008, récordod Mareh B, 2008 In the Middiesex County Clerk's Office In Daed
Book 5030 page 474: . ‘

AS TQ TRACT THREE: Block 22, Lot 4.01
Paron ‘Development/South Amboy (I, LLC, by deed from Jean Read, widow, datad
Novembier.3, 2003, recorded November 18, 2009 In the Middlasex County Clerk's Dffica In

. Formexr Block 23, Lota 1 & 1.03 (mow part of current Block
ASTOTRACT.-FOUR: 22, Lot 3.03) : ,
Poron Devalopmont/South Amboy Il, LLC, by doed from Now Wator Roalty Corporatlon,
succossor by merger with Water Realty Company, a Corporation: of Now Jersey, dated
Deocamber 8, 2011, rocordod ‘Docember B, 2014 In the Middlesex County Clork's Offlco In
Deed Book 6308 page 71. . ‘

. o Former Block 24, Lot 2.01 (Perom owns current Block 24,
ASTO TRACT FIVE, Lot 2:93) - , , .
Poton Dovelopment/South Ambdy I, LLC, by deod from Automotive Electronics
Gorporation of Amarica, a Corporation of the State of New Jersey, dated Dacembor §,
2011, recorded Decomber 8, 2011 In the Middlesex County Clerk’s Office In Deed Book

8308 BO.
page Former Block 23, Lot 1.04 (now part of curremt Block 22,

Lot 3.03)

Paron Developmant/South Amboy |1, L1LC, by dead from The Chy of South Amboy dated

Ducember 4, 2008, and dellvered on January 18, 2012, rocorded February 1, 2012 In tho
Middiesex County Clerk's Office In Deed Book 8321, page 39 .and by Quit Clalm Dead from
New Watsr Realty Corporation -successor by merger to Water Realty Company. datod
Docember 8, 2011 and recorded February 3, 2012 In the Middlssex County Clerk’s Office in
Deod Book 6321, page 521

EXCEPTING FROM Tract Four, Tract Five and Tract 5Ix above, Lot 2.02, Block 24 which
was conveyad by Peron Davelopment/South Amboy, II, LLC to-Venetlen Real:Eatate, LLC
by dood dated May 17,-2012, rocordad May 29, 2012 in the Middigsax County Glerk’'s Oflce

In Deod Book 6353, page 487,

6. The fand raferred ta in this Commitment Ia described as follows:
For information purposes only: 100 Loulsa Streat, City of South Amboy
Middlesex County, New Jersey
Blogk 22, Lots 3, 3,01, 3.02,4 & 4.01
Block 23, Lots 2, 2,01, 2.02
Block 24, part of Lot 2.01
SEE CONTINUATION OF SGHEDULE A FOR LEGAL DESCRIPTION
ALTA Commiimert 2006 NIR3 3.07
Schadulo A {Continued) . ) EN. 218007
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Old Republic National Title Insurance Company

SCHEDULE A
. (Continuad)

Flle No. SG0012-N

LEGAL DESCRIPTION

ALL that certain lot, parcal or tract of land, situate and lylng in the Clty of South Amboy, County of Middiasex,
State of New Jersey, and belng more parilcularly described as follows:

. BEING known and designsted as Proposed Lot 2,03, Block 24 and Proposed Lot 3.03, Block 22 as set forth on a
certaln map entltied *Major Subdivision of Block 22, Lots 3, 3.01, 3.02, 4, Biock 23, Lots 1, 1,03, 1.04, 2 and Block
24, Lot 2.01, Clty of South Amboy, Middlesex County, New Jersay which map was filed February 7, 2012 in the
Middiesex County Clark's Office as Map No. 8618, Flle No, 889.

FURPOSES DNLY: Also known as Lots 3, 3.01,3.02, 4, 4.01 In Bleck 22, Lots 2, 2.01, 2.02, Block 23, and p/o Lot
2.01, Block 24 on the Clty of South Amboy Tax Map.

. ALTA Coinmitisnt 2008 ' NJ
Sbha_dule A (Conlinued) . Eﬁ.'gi:l-g;

B0B893 P0439

-t e By ke 8



o e .E,U‘}Eﬂ,l.:-ﬂ

e B e g e
¢ N e B A
o} ﬁ%“ﬁﬂ it

¥
o

3

o

s caliy
- Z.‘?'.":I'
T
e een
e, i

A ] e Ry
S

ooty

il
Sy G

et
= R
e
Y ss
R Ty Lo
T Iy X 6D

0
aTrrs

xlze

TR e e A X Y
S ST e Y
= =TT :'.r' -+
—
e S
el =
M Tk
AL

! i‘fi

o -.--? iy

/

NeOk f':f.
““l“t;

e

i i

i
!
.

L L,

a1
'

) 5 . T eyt
A X ﬂ PG :‘(:, iy : ;
o i«ﬁ'ﬁ ok gkg -«Jf‘ﬂf&b,}ff ORI
aSi R
A r"l;%l_*g;‘:ﬁ;”v :.,"[,95. ifa )

]

T s 2 ¥ 05 5
o T - g *
S - - 2y

e

\,ﬁﬂ# by |

S Aa

P

i\% ""'?‘-;s.-; A,

¥ ;}% H %S“h:‘%r ‘-'w::&_,

) Ry LI

: _ fé%%ﬁh #ff-kﬁﬁ gﬁ»l“

VLR ATAR B TR g S D ik
4 AL ‘;étﬂﬁ

el
3 ..‘___%hf&ﬁ).i}. ol et

r?ﬂ el

; AT
§ i ;.f i I:'.l':ﬁn \351{?-# p

e

et

B0O6893 P0440



ExHiBIT D

CONCEPT PLAN
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EXHIBIT E

. TOTAL PROJECT COST ESTIMATE

Cost of the land to the entity, whether acquired from a private or a
public owner (allocation).

Architect, engineer and attorney fees, paid or payable by the entity in
connection with the planning, construction and financing of the
project.

Surveying and testing charges in connection therewith (in #4 belaw).
Actual construction costs which the entity shall causc to be certified
and verified to the municipality and the municipal governing body by
an independent and qualified architect, including the cost of any
preparation of the site undertaken at the entity’s expense and fees and
permits.

Insurance, interest and finance costs during construction,

Costs of obtaining initial permanent financing.

Commisstons and other expenses paid or payable in connection with
initial leasing and sales.

Real estate taxes and assessments during the construction period.

A developer’s overhead based on a percentage of actual construction
costs (5% of item #4).

TOTAL PROJECT COST

B0O6893 P0443

$ 4,820,000

$ 380,000

$ 106,500

$18,000,000
$ 1,550,000

$ 235,000

$ 262,500

$ 380,000

$ 900,000

$26,634,000

$211,380.95/unit



ExHIBIT F

Goon FAITH ESTIMATES_ OF_‘LEASE 'I‘ER;_VLS

Residential Leases

Term: One (1) year

Residential Rent:
Market (avg.) - $2,000/unit/month (+/-)

B06893 P0444



EXHIBIT G

PROPOSED FINANCIAL AGREEMENT
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FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafter this “Agreement”), made this __ day
of , 2016, (the “Effective Date”) by and between WOODMONT AMBOY URBAN
RENEWAL, LLC, an urban renewal entity qualified to do business under the provisions of the
Long Term Tax Exemption Law, N.J.S 4. 40A:20-1 ef seq., as amended and supplemented (the
“Long Term Tax Exemption Law™), with offices at 100 Passaic Avenue, Fairfield, NJ 07004
(the “Entity”) and the CITY OF SOUTH AMBOQY, a municipal corporation in the County of
Middlesex and the State of New Jersey (the “City”, and together with the Entily, the “Parties” or
“Party™).

WITNESSETH:

WHEREAS, the Entity is the contract purchaser of the property commonly known as
Block 22, Lot 3.03 and Block 24, Lot 2.03 on the tax map of the City, and more particularly
described by the property description attached hereto as Exhibit A (the “Property™); and

WHEREAS, the Property is located within the Southern Waterfront Redevelopment
Area (the “Redevelopment Area’), which has been designated by the City as an area in need of
redevelopment pursuant to the Local Redevelopment and Housing Law, N.J.S.A4. 40A:12A-1 ef
seq., as amended and supplemented (the “Local Redevelopment and Housing Law™) by
adopted resolutions by the municipal council of the City (“City Council”) on July 9, 2013,
Resolution #13-53; and

WHEREAS, pursuant to N.J.S5.4. 40A:12A-7, on October 9, 2014 the City Council
adopted an ordinance approving and adopting a redevelopment plan for the Redevelopment Area
(#2014-05) which was amended and restated by ordinance adopted on April 13, 1997 (#20-97)
“Redevelopment Plan™); and

WHEREAS, the proposed project to be undertaken by the Entity on the Property is the
construction of a Transit Village consisting of a 126 unit market rate rental units, and associated
supporting facilities, amenities and parking, consistent with the Redevelopment Plan (the
“Project™); and S

WHEREAS, the Entity has submitted an application to the City for the approval of a
long term tax exemption for the Project pursuant to the Long Term Tax Exemption Law, which
application is attached hereto as Exhibit B (the “Application™); and

WHEREAS, on . _ 2016, the City Council adopted an ordinance, entitled,
‘ ”, approving the application and authorizing the execution of
this Agreement, a copy of which is attached hereto as Exhibit C (the “Ordinance™); and

(13

WHEREAS, the City has undertaken a policy to encourage jobs, both construction
related and permanent, and redevelopment of underutilized areas within the City; and

WHEREAS, the City made the following findings with respect to the Project:

R T T St TN S S S e = mdne v e e m ae = ay dem
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B.

Relative Benefits of the Project:

i The Project site is a formerly contaminated industrial site which is
currently vacant and underutilized. The Project will redevelop the site with a 126
unit Transit Village complex renting at market rates in accordance with the
Redevelopment Plan. The Project will create approximately 250 construction jobs
and 8-10 permanent jobs. The Project will generate significant amounts of new
(otherwise unavailable) municipal revenues through the Annual Service Charge
and water/sewer fees. In light of the cost of environmental remediation market
conditions, economic factors and development costs impacting this Project, it is
not financially feasible to undertake the development of this Project in the
absence of the tax exemption, Accordingly, without the incentive the tax
exemption, it is unlikely that the Project would be undertaken. Without the
Project, the benefits described above would not be realized.

Assessment of the Importance of the tax exemption in obtaining development of

the Project and influencing the locational decisions of probable occupants:

i. The tax exemption permits the development of underutilized property and
provides a stream of revenue in the form of the Annual Service Charges. The
rclative stability and predictability of the Annual Service Charges will allow the
owners and, by extension, the occupants, of the Project to stabilize their expenses,
which will ensure the likelihood of the success of the Project and ensure that it
will have a positive impact on the surrounding area. Further, the relative stability
and predictability of the Annual Service Charge makes the Project more attractive
to investors and lenders needed to finance the Project. The tax exemption permits
the development of the Project in an area that cannot otherwise be developed by
reducing the expenses associated with the operation of the Project. Reduced
cxpenses allows for more competitive rents in an otherwisc untested market. As a
result, the locational decisions of the probable tenanis will be influenced
positively by the tax exemption. '

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is mutuaily covenanted and agreed as follows:

2
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ARTICLE]

GENERAL PROVISIONS

SECTION 1.01 Governing Law.

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, the Local Redevelopment and Housing Law, the Ordinance, and all other Applicable Laws.
It is expressly understood and agreed that the City expressly relies upon the facts, data, and
representations contained in the Applicalion in granting this tax exemption.

SECTION 1.02 General Definitions.

The following terms shall have the meanings assigned to such term in the preambles
hereof:

Agreement

Application

Entity

Efféctive Date

Local Redevelopment and Housing Law
Long Term Tax Exemption Law

City Committee

Ordinance

Party/Pa.riies

Planning Board

Project

Property

Redevelopment Agreement
Redevelopment Area
Redevelopment Plan

City

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

Administrative Fee ~ The annual fee paid to the City by the Entity, as set forth in Section 4.06 of
the Agreement.

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

Allowable Profit Rate - The greater of (a) twelve percent (12%) or (b) the percentage per annum
arrived at by adding one and one-quarter percent {1%%) 1o the annual interest percentage rale
payable on the Entity's initial permanent mortgage financing. If the initial permanent mortgage
is insured or guaranteed by a governmental agency, the mortgage insurance premium or similar
charge, if payable on a per annum basis, shall be considered as interest for this purpose. If there
is no permanent morigage financing, or if the financing is internal or undertaken by a related

893206v2 3
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party, the Allowable Profit Rate shall be the greater of (x) twelve percent (12%) or (y) the
percentage per annum arrived at by adding one and one-quarter percent (1'4%) to the interest rate
per annum that the City determines lo be the prevailing rate of mortgage financing on
comparable improvements in the County. The provisions of N.J.S.A4. 40A:20-3(b) are
incorporated herein by reference.

Annual Oross Revenue — Pursuant to N.JS.4. 40A:20-3(a), the annual gross revenue shall be
calculated as one hundred percent (100%) of the rental charges gencrated from the residential
units comprising the Project and one hundred percent (100%) of the application fees, pet fees,
parking fees, floor or view premiums and any other charges that may be collected from tenants
of the Project.

Annual Service Charge - The amount the Enlity has agreed to pay the City, or its designee,
pursuant to Article IV for municipal services supplied to the Project, which sum is in lieu of any
taxes on the Land and Improvements, which amount shall be pro-rated in the year in which the
Annual Service Charge begins and the year in which the Annual Service Charge terminates.

:Annual Service Charge Start Date -~ The Annual Service Charge Start Date shall be the date of
the issuance of the Certificate of Occupancy for the first residential unit within the Project.

Applicable Law — All federal, State and local laws, ordinances, approvals, rules, regulations and
requirements applicable thereto including, but not limited to, the Local Redevelopment and
Housing Law and the Long Term Tax Exemption Law, as applicable, relevant construction codes
including construction codes governing access for persons with disabilities, and such zoning,
sanitary, pollution and other environmental safety ordinances, laws and such rules and
regulations thereunder, including all applicable environmental laws, and applicable federal and
State labor standards.

'Auditor{'s Report - A complete financial statement outlining the financial status of the Project (for
a period of time as indicated by context), which shall also include a certification of Total Project
Cost and clear computation of Net Profit as provided in N.J.S.4. 40A:20-3(c). The contents of
the Auditor's Report shall have been prepared in conformity with generally accepted accounting
principles. 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.

Certificate of Occupancy - A temporary (if temporary or conditional for the limited reasons of
grading, secding, landscaping and/or surface pavemeni course) or permanent Certificate of
Occupancy, as such term is defined in the New Jersey Administrative Code issued by the City
authorizing occupancy of a building, in whole or in part, pursuant to N.J.S. 4, 52:27D-133.

Clerk - The municipal clerk of the City.
County — The County of Middlesex.

County Share — The first five percent (5%) of the Annual Service Charge, which shall be payable
to the County in accordance with the provisions of N.J.S.4. 40A:20-12.

893206v2 4
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Default - A breach or the failure of either Party to perform any obligation imposed upon such
Party by the terms of this Agreement, or under Applicable Law, beyond any applicable grace or
cure periods after written notice of such failure.

Default N_otice —~ As defined in Section 15.02.

Financial .Plan — The financial plan prepared pursuant to N.J.S.4. 40A:20-8(e) attached to the
Application.
Improvements - Any building, structure or fixture permanently affixed to the Land and to be

constructed and exempt under this Agreement.

In Rem Tax Foreglosure - A summary proceeding by which the City may enforce the lien for
taxes due and owing by a tax sale in accordance with the provisions of the In Rem Tax
Foreclosure Act and Tax Sale Law.

In Rem Tax Foreclosure Act — N.J.S. 4. 54:5-104.29 et seq., as may be amended or supplemented
from time to time.

Land ~ The real property, but not the Improvements, commonly known as Block 22, Lot 3.03
and Block 24, Lot 2.03 on the tax maps of the City, as more particularly described by the
property description set forth in Exhibit A of this Agreement and to be exempt hereunder.

Land Taxes - The amount of taxes assessed on the value of the Land exclusive of the value of
any Improvements related thereto, in accordance with Applicable Laws.

Land Tak: Payments - Payments made on the quarterly due dates, including approved grace
periods, if any, for Land Taxes as determined by the Tax Assessor and the Tax Collector.

Material Conditions ~ As defined in Section 4.07.
Mayor - The mayor of the City.

Minimurm Annual Servicé Chirgé.— The total taxes levied against all real property constituting
the Project Site in the last full tax year in which the Property was subject to taxation.

Net Profit — The Annual Gross Revenue of the Entity pertaining to the Property, less all
operating and non-operating expenses of the Entity, all determined in accordance with generally
accepted accounting principles and the provisions of N.J.S.4. 40A:20-3(c), which includes, but is
not limited to, an annual amount sufficient to amortize (utilizing the straight line method-equal
annual amounts) the Total Project Cost over the term of the abatement granted pursuant to this
Agreement as well as all other expenses permitted under the provisions of N.J.§.4. 40A:20-3(c)..

Notice of Termination — As defined in Section 15.04.
State — The State of New Jersey.
Tax Assessor— The City tax assessor.

H93206v2 5
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‘Tax Coliector — The City tax collector.

Tax Sale Law ~ M.JS 4. 54:5-1 et seq., as the same may be amended or supplemented from time
to time.

Termiination — Expiration of the term of this Agreement in accordance with Section 3.01 or any
action or omission which by operation of the terms of this Agreement shall cause the Entity to
relinquish or forfeit the tax exemption granted pursuant to this Agreement.

Total Project Cost —~ The total cost of construction and/or rehabilitation of the Project through the
date a Certificate(s) of Occupancy is issued for the entire Project, which categories of cost are as
defined in N.J.S.4. 40A:20-3(h). There shall be included in Total Project Cost the actual costs
incurred to construct the Improvements which are specifically described in the Application.

SECTION 1.03 Interpretation and Construction.

In this Agreement, unless the context otherwise requires:

A. The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar
terms, as used in this Agreement, refer to this Agreement, and the term “hereafter” means after,
and the term “heretofore” means before the date of delivery of this Agreement.

B. Words importing a particular gender mean and include correlative words of every
other gender and words importing the singular number mean and include the plural number and
vice versa.

C. Words importing persons mean and include firms, associations, partnerships
(including limited partnerships), trusts, corporations, limited liability companies and other legal
entities, including public or governmental bodies, as well as natural persons.

D. Any headings preceding the texts of the several Articles and Sections of this
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this Agreement, nor shall
they affect its meaning, construction or effect.

E. Unless otherwise indicated, all approvals, consents and acceptances required to be
given or made by any person or Party hereunder shall not be unreasonably withheld, conditioned,
or delayed.

F. All notices to be given héreunder and responses thereto shall be given, unless a
certain number of days is specified, within a reasonable time, which shall not be less than ten
(10) days nor more than twenty (20) days, unless the context dictates otherwise.

G. All exhibits referred to in this Agreement and attached hereto are incorporated
herein and made part hereof.

§93206v2 6
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SECTION 1.04 Reliance by City. It is expressly understood and agreed that the City
has relied upon the facts and represcntations contained in the Application in granting the tax
exemption described in this Agreement.

{End of Article I}

893206v2 7
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ARTICLE I}
APPROVAL

SECTION 2.01 Approval of Tax Exeption

The City does hereby grant its approval for a tax exemption for the Project in accordance
with the provisions of the Long Term Tax Exemption Law on the Property. Pursuant to the
Ordinance, the Land and Improvements to be construcied and maintained by the Enitity shall be
exempt from taxation as provided for herein.

SECTION 2.02 Approval of the Entily

Approval is granted to the Entity based on its representation thal its Certificate of
Incorporation, attached to the Application as Exhibit _ thereto, contains all the requisite
provisions of law, has been reviewed and approved by the Commissioner of the Depariment of
Community Affairs, and has been filed with, as appropriate, the Secretary of State, all in
accordance with N.J.S.4. 40A:20-5.

SECTION 2.3 Tmprovemcn}s 10 be_ Constructed

The Enlity represents that it will construct or cause the Improvements to be constructed in
accordance with the Redevelopment Plan, the approved site plan, the Redevelopment
Agreement, and the City’s Master Plan.

SECTION 2.04 Construction Schedule

The Entity agrees to diligently undertake to complete construction within 20 months of
the issuance of the first building permit subject only to “Force Majeure”.

SECTION 2.03 Ownership; Mariagément and Control

The Entity represents that it is the owner of the Property. The Entity expressly covenants,
warrants and represents that upon completion, the Project, including all Land and Improvements,
shall be used, managed and operated for the purposes set forth in the Application and in
accordance with the Redevelopment Plan and all Applicable Laws.

SECTION 2.06 _Financi_al Plan

The Entity represents that the Improvements shall be financed substantially in accordance
with the representations set forth in the Financial Plan, The Application and Financial Plan, made
a part hereof, sct forth the estimated Total Project Cost, amortization rate on Total Project Cost,
the source of funds, the interest rates to be paid on construction financing, the source and armnount
of paid-in capital, the terms of any mortgage amortization, and rental schedules and lease terms,
as applicable, in accordance with the Long Term Tax Exemption Law.

SECTION 2.07 Affordable Housing

893206v2 8
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The Entity shall not be required to provide any affordable housing units within the project
nor make any payments in lieu of such obligation.

{End of Article II}
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ARTICLE 111

DURATION OF AGREEMENT

SECTION 3.01 Term.

This Agreement is effective on the Effective Date. So long as there is compliance with
the Applicable Laws and this Agreement, it is understood and agreed by the Parties that this
Agreement, including the obligation to pay Annual Service Charges under Article IV and the tax
exemption granted and referred to in Section 2.01, shall remain in effect until the earlier of (i)
thirty-five (35) years from the date of the Effective Date or (ii) thirty (30) years from the Annual
Service Charge Start Date for the Project. The tax exemption shall only be cffective during the
period of usefulness of the Project and shall continue in force only while the Project is owned by
a corporation, association or other entity formed and operating under the Long Term Tax
Exemption Law. Upon Termination, the tax exemption for the Project shall expire and the Land
and Improvements shall thereafier be assessed and taxed according to the general laws applicable
10 other non-exempt property in the City. Upon Termination all restrictions and limitations upon
the Entity shall terminate upon the Entity's rendering and the City's acceptance of its final
accounting, pursuant to N.JSA4. 40A:20-12. Notwithstanding the above, if the Entity fails to
commence construction within the timeframe set forth in Section 2.04, above, then the City may
terminate the Agreement upon ten (10) days prior written notice to the Entity,

SECTION 3.02 Date of Termination

Upon any Termination of the tax exemption, as described in Section 3.01, the date of
such Termination shall be deemed to be the last day of the fiscal year of the Entity.

SECTION 3.03 \_/_oluntarv Termination t_ay Entily_

The Entity may at any time after the expiration of one year from the completion of the
Project notify the City that as of a certain date designated in the notice, it relinquishes its status
under the Long Term Tax Exemption Law and that the Entity has obtained the consent of the
Commissioner of the Department of Community Affairs. Upon Termination of the Agreement,
all restrictions and limitations upon the Entity shall terminate upon the Entity's rendering and the
City's acceptance of its final accounting, pursuant to N.J.S.4. 40A:20-12.

{End of .Articlc I}

§93206v2 10
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ARTICLE IV

ANNUAL SERVICE CHARGE

SECTION 4.01 Annual-Service Charge Consent

The Entity hereby consents and agrees to the amount of Annual Service Charge and to
the liens described in this Agreement, and the Entity shall not contest the validity or amount of
any such lawfully imposed licn. Notwithstanding anything herein to the contrary, the Entity's
obligation to pay the Annual Service Charge shall be absolute and unconditional and shall not he
subject to any defense, set-off, recoupment or counterclaim under any circumstances, including
without limitation any loss of the status of the Entity as an urban renewal entity qualified under
and as defined in the Long Term Tax Exemption Law, or any violation by the City of any
provisions of this Agreement. The Entity’s remedies shall be limited to those specifically set
forth herein and otherwisc provided by Applicable Law.

SECTION 4.02 Payment of Annual Service Charge

A In consideration of the tax exemption, the Entity shall make payment of the
Annual Service Charge commencing on the Annual Service Charge Start Date.

B. Payment of the Annual Service Charge shall be made to the City on a quarterly
basis on February 1, May 1, August 1, and November 1 after the Annual Service Charge Start
Date in accordance with the City’s tax collection schedule, subject, nevertheless, 1o adjustment
for over or underpayment within ninety (90) days after the close of each calendar year. The
obligation to pay the Annual Service Charge shall continue until the Termination ol the
Agreement.

C. In the event that the Entity fails to timely pay the Annual Service Charge or any
installment thereof, the amount past due shall bear interest at the highest rate of interest
permitted under the State law in the case of unpaid taxes or tax liens on the Property and Land
until paid.

D. In accordance with the Long Term Tax Exemption Law, specifically NJS.A.
40A:20-12, in the event of any change in the tax-exemption status as provided herein during any
tax year, including but not limited to any Termination, the procedure for the apportionment of
any taxes and/or Annual Service Charge, as the case may be, shall be the same as in the case of
other changes in tax exemption status to any other property located within the City during the tax
year, in accordance with Applicable Law.

SECTION 4.03 Annual Service Charpe Amount

Pursuant to N.J.S.4A. 40A:20-12, the Annual Service Charge shall be an amount equal to
the greater of: (2) 13.5% of Annual Gross Revenues for the first five years after the Annual
Service Charge Start Date; (ii) 14% of Annual Gross Revenues for years 6-10 after the Annual
Service Charge Start Date; (iii) 14.5% of Annual Gross Revenues for the years 11-15 after the
Annual Service Charge Start Date; and 15% of the Annual Gross Revenue for years 16-30 after

893206v2 11
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the Annual Service Charge Start Date or (b) the Minimum Annual Service Charge. Subject to
the minimum annual service charge. Subject to the minimum Annual Service Charge the first
year of the Annual Service Charge shail be billed based on the Entity’s actual Annual Gross
Revenue for the first full year of operation.

Notwithstanding the provisions of the Long Term Tax Exemption Law or any provision
" of the Agreement to the contrary, including Section 4.04 herein, the Annual Service Charge shall
never be reduced below the Minimum Annual Service Charge through any tax appeal on the
Land and/or Improvements or any other legal proceeding regarding the Project during the period
that this Agreement is in force and effect.

SECTION 4.04 Land Taxesand Credits, Reformation of Annual Service Charge

A. In the event the exemption of the Land authorized under N.J.S.4. 40A:20-12 is
invalidated by a court of competent jurisdiction, the Parties agree that this Agrcement shall
remain valid and in full force and effect, and shall be reformed to provide that Land Taxes are
assessed on the Property. In such case, the payment for Land Taxes shall be applied as a credit
against the Annual Service Charge for the subsequent year. In any year that the Entity f{ails to
make any Land Tax Paymenis when due and owing, such delinquency shall render the Entity
ineligible for any land tax credits against the Annual Service Charge.

B. In the event the exemption of the Land authorized under N.J.S.4. 40A:20-12 is
invalidated as described in Section 4.04(A), all Land Taxes, shall be separately assessed for the
Project Site, and shall be computed according to the general laws applicable to all other tax
ratables and shall be separately assessed for the Property, and shall be assessed only on the Land
without regard to any improvements or increase in value to the Land because of the
Improvements. The payment for Land Taxes shall be applied as a credit against the Annual
Service Charge for the subsequent year. The Entity’s failure in any tax year to make any Land
Tax Payments when due and owing shall render the Entity ineligible for any land tax credits
against the Annual Service Charge during that period, subject to a right to cure any such
delinquency prior to the end of the applicable tax year. The Entity is required to make payment
of both the Annual Service Charge and the Land Tax Payments, if applicable. The Entity is
required to pay the full Land Tax Payments in any given year, and no credits will be applied
against the Annual Service Charge for partial payment of the Land Taxes, where delinquency
extends beyond the cure period. The Entity's failure to make the requisite Annual Service Charge
payment and/or the requisite Land Tax Payment in a timely manner shall constitute a violation
and breach of this Agreement. The City shall, among its other remedies, have the right to
proceed against the Property pursuant to the Tax Sale Law and/or may declare a Default under
this Agreement upon sixty (60) days written notice to the Entity.

SECTION 4.05 Schedule of Stage Adjustments to Annual Service Charge

Pursnant to N.J.SA, 40A:20-12(b), the Annual Service Charge shall be adjusted as
follows:.

A, fiS"tag‘ ¢ One. Commencing on the Annual Service Charge Start Date through the
15" year of the Agreement, the Annual Service Charge shall be the amount established in
accordance with Section 4.03 of the Agreement.

893206v2 12
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B. Stage Two. From the 16™ year through the 21¥ year of the Agreement, the Annual
Service Charge shall be the amount established in accordance with Section 4.03 or 4.04 of the
Agrecment, as applicable, or 20% of the amount of the taxes otherwise due on the Land and
Improvements, whichever is greater.

C. Stape Three. From the 22™ year through the 27" year of the Agreement, the
Annual Service Charge shall be the amount established in accordance with Section 4.03 or 4.04
of the Agreement, as applicable, or 40% of the amount of the taxes otherwise due on the Land
and Improvements, whichever is greater.

D. ‘Stagie Four, From the 28" year through the 29™ year of the Agreement, the Annual
Service Charge shall be the amount established in accordance with Scction 4.03 or 4.04 of the
Agreement, as applicable, or 60% of the amount of the taxes otherwise due on the Land and
Improvements, whichever is greater.

E. Stage Five. For the 30" year of the Agreement, the Annual Service Charge shall
be the amount established in accordance with Section 4.03 or 4.04 of the Agreement, as
applicable, or 80% of the amount of the taxes otherwise due on the Land and Improvements,
whichever is greater.

SECTION 4.06 Administrative Fee

The Entity shall pay annually an administrative fee to the City in addition to the Annual
Service Charge. The Administrative Fee shall be computed as two percent (2%) of the Annual
Service Charge required pursuant to Section 4.03. This fee shall be payable and due on or before
February 1% of each year for the Administrative Fee accrued in the prior calendar year, and
collected in the same manner as the Annual Service Charge. In the event the Entity fails to pay
the Administrative Fee when due and owing, the amount unpaid shall bear the highest rate of
interest permitted under applicable New Jerscy law in the case of unpaid taxes or tax liens until
paid.

SECTION 4.07 Material Cond:ltions

It is expressly agreed and understood that all payments of Annual Service Charges and
any interest payments, penalties or costs of collection due thereon, Land Taxes and the
Administrative Fee are material conditions of this Agrecment (the “Material Conditions”). If
any other term, covenant or condition of this Agreement, as to any: person or circumistance shall,
to any extent, be invalid or unenforceable, the remainder of this Agrecment or the applicalion of
such term, covenant or condition to persons or circumstances other than those held invalid or
unenforceable, shall not be affected thereby, and cach remaining term, covenant or condition of
this Agreement shall be valid and enforced to the fullest extent permitted by Applicable Law.

SECTION 4.08 No Rf_:g]uclion in Paymenl of the Arinual Scrvice Charge

Neither the amounts nor dates established for payment of the Annual Service Charge, as
provided in Sections 4.02 and 4.03 hereof shall be reduced, amended or otherwise modified
during the term of this Agrecment.

893206v2 13
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SECTION 4.09 Annual Service Charges as Municipal Lien

In accordance with the provisions of the Long Term Tax Exemption Law, the Annual
Service Charge shall be and constitutes a continuous municipal lien on the Property and the
Improvements.

SECTION 4.10 Security for Payment of Annual Service Charges

In order to secure the full and timely payment of the Annual Service Charges, the City on
its own behalf reserves the right 1o prosecute an In Rem Tax Foreclosure action against the
Property, as more fully set forth in this Agreement.

SECTION 4.11 County' Portion Paid to the. County

In accordance with the provisions of NJSA. 40A:20-12, upon the payment of the
Annual Service Charge, the City shall remit the County Sharc to the County.

{End of Article IV}
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ARTICLE V

REMEDIES

SECTION 5.01 Dispute Resolution

In the event of a dispute arising between the Parties in reference to the terms and
provisions as set forth herein, the Parties shall submit the dispute to the American Arbitration
Association in the State 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. Each Party to this
Agreement shall designate an arbitrator, and the two (2) arbitrators shall choose a third arbitrator.
The arbitrators designated and acting under this Agreement shall make a determination, and
produce a reasoned decision, regarding the issue(s) in controversy in strict conformity with the
terms of this Agreement and Applicable Law. Costs for said arbitration shall be borne equally
by both Parties. In the event of a Default on the part of the Entity to pay any installment of the
Annual Service Charge required by Article IV above, the City, in addition to their other
remedies, reserves the right to proceed against the Property and the Project, in the manner
provided by law, including the Tax Sale Law, and any act supplementary thereto or amendatory
thereof.

Notwithstanding anything herein to the contrary, no arbitrator shall have any power or
authority to amend, alter, or modify any part of this Agreement, in any way.

SECTION 5.02 Remedies

In the event of a Default on the part of the Entity 1o pay any installment of the Annual
Service Charge required by Article IV, the City in addition to its other remedies, reserves the
_ right to proceed against the Project, in the manner provided by Applicable Law, including the

Tax Sale Law and the In Rem Tax Foreclosure Act, and any act supplementary or amendatory
thereof. Whenever the word “Taxes” appears, or is applied, directly or implied, to mean real
cstate taxes or municipal liens on land, such statutory provisions shall be read, as far as it is
pertinent to this Agreement, as if the Annual Service Charges were taxes or municipal liens on
land. In either case, however, the Entity does not waive any defense it may have to contest the
rights of the City to proceed in the above-mentioned manner.

{End of Article V}
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ARTICLE VI

CERTIFICATE OF OCCUPANCY

SECTION 6.01 Certificate of Occupancy

It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy in a reasonably timely manner.

SECTION 6.02 Filing of Certificate’'of Occupancy

It shall be the responsibility of the Entity to promptly file with both the Tax Assessor and
the Tax Collector a copy of any Certificate of Occupancy issued for the Project.

Failure of the Entity to file such issued Certificate of Occupancy as required by the
preceding paragraph shall not militate against any action or non-action, taken by the City,

including, if appropriate retroactive billing with interest for any charges determined to be due, in
the absence of such filing by the Entity.

{End of-Article VI}
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ARTICLE VII

ANNUAL.AUDITS

SECTION 7.01 Accounting System

The Entity agrees (o maintain a system of accounting and internal controls established
and administered in accordance with generally accepted accounting principles and as otherwise
prescribed by Applicable Law.

SECTION 7.02 Periodic Reports

A. Auditor’s Report: Within ninety (90) days after the close of each fiscal or
calendar year, depending-on.the Entity’s accounting basis, for the duration of this Agreement, the
Entity shall submit to the Mayor, City Council, the Tax Collector and the City Clerk, who shall
advise those municipal officials required to be advised, and the Division of I.ocal Government
Services in the Department of Community Affairs, its Auditor’s Report for the preceding fiscal
or calendar year pursuant to N.J.S 4. 40A:20-3(c). The Report shall clearly identify and calculate
all items comprising the Annual Gross Revenue and the Net Profit for the Entity during the
previous year. The Entity assumes all costs associated with preparation of the periodic reports.

B. Total Project Cost Audit: Within ninety (90) days after the final Certificate of
Occupancy is issued for the Project, the Entity shall, unless this Agreement is terminated, submit
to the Mayor, City Council, the Tax Collector and the City Clerk, who shall advise those
municipal officials required to be advised, an audit of Total Project Cost, certified as to actual
construction costs by the Entity’s architect.

C. Disclosure Statemént: On each annjversary date of the execution of this
Agreement, if therc has been a change in ownership or interest from the prior year’s filing, the
Entity shall submit to the Mayor, City Council, the Tax Collector and the City Clerk, who shall
advise those municipal officials required to be advised, a disclosure statement listing the persons
having an ownership interest in the Project, and the extent of the ownership interest of each and
such additional information as the City may request from time to time.

SECTION 7.03 -Insp__ection

The Entity shall permit the inspection of its properly, equipment, buildings and other
facilities of the Project and, if degmed appropriate or necessary, by representatives duly
authorized by the City. and Division of Local Government Services in ihe Department of
Community Affairs pursuant to N.J.S.4. 40A:20-9(e). The Entity shall also permit, upon written
request, examination and audit of its books, contracts, records, documnents and papers relating to
the Project by representatives duly authorized by the City and Division of Local Government
Services in the Department of Community Affairs pursuant to N.J.S.A4. 40A:20-9(e). Such
inspection shall be made upon ten (10) days’ written notice during the Entity’s regular business
hours, in the presence of an officer or agent designatcd by the Entity. To the extent reasonably
possible, the inspection will not materially interfere with construction or operation of the Project.
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SECTION 7.04 Limitation on Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits and dividends pursuant to the provisions of N.J.S.4. 40A:20-15. Pursuant
to N.J.S.4. 40A:20-3(b) and (c), this calculation shall be completed in accordance with generally
accepted accounting principles.

The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,
and reasonable contingencies in an amount up to tén percent (10%) of the Annual Gross
Revenues of the Entity for the last full fiscal year preceding the year and may retain such part of
the excess Net Profits as is necessary to climinate a deficiency in that reserve, as provided in
N.J.S.A. 40A:20-15. The reserve shall be noncumulative.

There is expressly excluded from calculation of Annual Gross Revenue and from Net
Profit as set forth in N.J.S.4. 40A:20-3 for the purpose of determining compliance with N.J.S.4.
40A:20-15 or N.JS A. 40A:20-16, any gain realized by the Entity on the sale of all or a portion
of the Project, whether or not taxable under Applicable Law.

SECTION 7.05 Payment of Dividend and Excess Profit Charpe

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 ninety (90) days after the end of such fiscal year,
shall pay such excess Net Profits to the City as an additional service charge, provided, however,
that the Entity may maintain a reserve as determined pursuant to aforementioned Section 7.04.
The calculation of Net Profit and Allowable Net Profit shall be made in the manner required
pursuant to N.J.S 4. 40A:20-3(c) and 40A:20-15.

The Parties agree that any excess Net Profit will be paid to the City as additional Annual
Service Charge.

{End of Article VII}
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ARTICLE VIl

ASSIGNMENT AND/OR ASSUMPTION

SECTION 8.01 Approval of Sale of Project to Entity Formed and Eligible to Opcrate
Under Applicable Law '

The Entity shall not voluntarily transfer more than ten percent (10%) of the Project, uniil
it has removed itself and the Project from all restrictions under this Agreement. The Entity shall,
however, be permitled to transfer all or any portion of the Project to another urban renewal entity
approved by the City as follows:

A, As permitted by N.J.S.4. 40A:20-10(a), it is understood and agreed that the City,
on written application by the Entity after completion of the Project, may consent to a sale of the
Project and the transfer of this Agreement provided: (i) the transferee entity does not own or
lease any other Project subject to long term tax exemption at the time of transfer; (il) the
transferee entity is formed and eligible to operate under the Long Term Tax Exemption Law; (iii}
the Entity is not then in Default of this Agreement or the Long Term Tax Exemption Law; (iv)
the Entity’s obligations under this Agreement are fully assumed by the transferee entity; (v) the
transferée entity agrees to-abide by all terms and conditions of this Agreement including, without
limitation, the filing of an application pursuant to N.JS.4. 40A:20-8, and any other terms and
conditions of the City in regard to. the. Project; and (vi) the principal owners of the transferee
entity possess satisfactory business reputation and sufficient financial ‘qualifications and credit
worthiness to manage and comipléte (he Project. In the event that the transfer contemplated in
this Section 8.01(A) is for less than the whole of the Project, the Annual Service Charge to be
paid each by the Entity:and the transferee entity after:the transfer shall be pro-rated based on the
land area being transferred compared to the total land-arca for the Projéct.

B. Nothing contained herein shall prohibit any transfer of any ownership interest in
the Entity of ten percent (10%) or less, provided that any such transfer shall be disclosed to the
City Council in the next Auditor’s Report or in correspondence sent to the City Clerk in advance
of the next Auditor’s Report.

C. If the Entity transfers the Project to another urban renewal entity, and the
transferee entity has assumed all of the Entity’s contractual obligations under this Agreement,
thén, pursuant 1o N.J.8.4. 40A:20-6, the Entity shall be discharged from-any further obligation
under this Agreement and shall be qualified to undertake another- project ‘pursuarnt to the Long
Term Tax Exemption Law. The date of transfer of title of the Project to a purchasing entity:shall
be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after that
date of the transfer of title, the Entity shall pay to the City the amount of reserve, if any,
maintained by it, as well as the excess Net Profit, if any, pursuant to N.JS A. 40A:20-15.

SECTION 8.02 Severability

It is an express condition of the granting of this lax exemption that during its duration, the
Entity shall not, without the prior consent of the City Council by ordinance, convey, mortgage or
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transfer, all or part of the Project so as 10 sever, disconnect, or divide the Improvements from the
Land which are basic to, embraced in, or underlying the exempt Improvements.

SECTION 8.03 Subordination of Fee Tille : ;

It is expressly understood and agreed that the Entity has the right, subordinate to the lien ;
of the Annual Service Charges, and 10 the rights of the City hereunder to encumber and/or lease i
the Land and/or Improvements, and that any such encumbrance or assignment shall not be
deerned to be a violation of this Agreement.

{End of Article VIII} i
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ARTICLE IX

CITY DETERMINATIONS AND OBLIGATIONS
SECTION 9.01 Relative Benefits

In accordance with the Long Term Tax Exemption Law, specifically N.J.S.A4. 40A:20-
11(a), the City hereby finds and determines that this Agreement is to the direct bencfit of the
health, safety, welfare and financial well-being of the City and its citizens despite the tax
exemption granted hereunder. The Project site is a former manufacturing site that is currently
vacant and underutilized. The Project will redevelop the site with a 126 unit market rate
residential rental project in accordance with the Redevelopment Plan. The Project will create
approximately 250 construction jobs and 8-10 permanent jobs. The Project will generate
significant amounts of new (otherwise unavailable) municipal revenues through the Annual
Service Charge and water/sewer fees. In light of the substantial cost of remediating
environmental conditions, market conditions, economic factors and development costs impacting
this Project, it is not financially feasible to undertake the development of this Project in the
absence of the tax exemption. Accordingly, without the incentive the tax exemption, it is
unlikely that the Project would be undertaken. Without the Project, the benefits described above
would not be realized.

SECTION 9.02 Importance of Tax 'E—xcm‘gtion.-

In accordance with the Long Term Tax Exemption Law, specifically N.J.S.A. 40A:20-
11(b), the City hereby finds and determines that it has reviewed the Application and
accompanying financial information and it has determined that this Agreement is a critical
incentive for the Entity to undertake the Project in the City due to the extraordinary costs
associated with the development of the Property. The tax exemption permits the development of
underutilized property and provides a stream of revenue in the form of the Annual Service
Charges. The relative stability and predictability of the Annual Service Charges will allow the
owners and, by extension, the occupants, of the Project to stabilize their expenses, which will
ensure the likelihood of the success of the Project and ensure that it will have a positive impact
on the surrounding area. Further, the relative stability and predictability of the Annual Service
Charge makes the Project more attractive to investors and lenders needed to finance the Project.
The tax exemption permits the development of the Project in an area that cannot otherwise be
developed by reducing the expenses associated with the operation of the Project. Reduced
expenses allows for more competitive rents in an otherwise untested market. As a result, the
locational decisions of the probable tenants will be influenced positively by the tax exemption.

{End of Article IX}
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ARTICLE X
WAIVER

SECTION 10.01 Waiver

Nothing contained in this Agreement or otherwise shall constitute a waiver or
relinquishment by the City or the Entity of any rights and remedies provided by the Applicable
Law except for the express waiver herein of certain rights of acceleration and certain rights to
terminate the 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 City or the Entity
has under law, in equity, or under any provision of this Agreement.

{End of Article X}
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ARTICLE XI
NOTICE
SECTION 11.01 Notice

Any notice required hereunder to be sent by any Party to another Party shall be sent to all

other Parties hereto simultaneously by certified or registered mail, return receipt requested or by
commercial overnight delivery service with package tracking capabilities and for which proof of
delivery is available, as follows:

A. When sent to the Entily it shall be addressed as follows:

Woodmont Amboy Urban Renewal, LLC
c/o Stephen A. Santola

Woodmont Propertics

100 Passaic Avenue

Fairfield, NJ 07004

with copics to:

Joseph G. Ragno, Esq.

Waters, McPherson, McNeill, P.C.
300 Lighting Way, 7" Floor
Secaucus, NJ 07094

B. When sent to the City, it shall be addressed as foltows:
City Clerk
City of South Amboy

140 North Broadway
South Amboy, New Jersey 08879

with copies to:.

The notice to the City shall identify the subject with the tax account numbers of the tax

parcels comprising the Property.

{End of Article XI}
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ARTICLE XII
COMPLIANCE
SECTION 12.01 Statutes-and Ordinances
The Entity hereby agrees at all times prior to the expiration or Termination of this
Agreement to remain bound by the provisions of Applicable Law and any lawful ordinances and
resolutions of the City, 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 Agreement.

{End of Article XII}
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ARTICLE XIII

CONSTRUCTION

SECTION 13.01 ‘Construction

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

{End of Article XIII}
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ARTICLE X1V

INDEMNIFICATION

SECTION 14.01 _lndemiﬁcatiqp

It is understood and agreed that in the event the City shall be named as a party defendant
in any action respecting the Property brought against the City or the Entity by allegation of any
breach, Default or a violation of any of the provisions of this Agreement and/or the provisions of
the Long Term Tax Exemption Law or any other Applicable Law, the Entity shall indemnify and
hold the City harmless from and against all liability, losses, damages, demands, costs, claims,
actions or expenses (including reasonable attorncys’ fees and expenses) of every kind, character
and nature arising out of or resulting from the action or inaction of the Entity and/or by reason of
any breach, Default or a violation of any of the provisions of this Agreement, the provisions of
N.JS.A. 40A:20-1 et seq., and/or any other Applicable Law except for any misconduct by the
City or any of its officers, officials, employees or agents, and the Entity shall defend the suit at
its own expense. However, the City maintains the right to intervene as a party thereto, to which
intervention the Entity hereby consents, the expensc thereof to be borne by the Entity.

{End of Article XIV}
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ARTICLE XV
DEFAULT
SECTION 15.01 Default
Default shall be failure of either Party to conform to the lénns of this Agreement and/or
perform any obligation imposed by statute, ordinance or lawful regulation beyond any applicable

notice, cure or grace period.

SECTION 15.02 Cure Upon Default

Should a Party be in Default of any obligation under this Agreement, the non-defaulting
Party shall notify the defaulting Party and any morigagee, if applicable, of the Entity in writing
of said Default (the “Default Notice”). Said Default Notice shall set forth with particularity the
basis of said Default. Except as otherwise limited by law, the defaulting Party shall have sixty
(60) days to cure any Default (other than a Default in payment of any installment of the Annual
Service Charge which default must be cured within ten (10) days from the date of its receipt of
the Default Notice) provided such cure can reasonably be effected within such sixty (60) day
period in which case Entity shall have such additional time to cure as reasonably necessary to
effect same. In the event of any uncured Default by the Entity, the City shail have the right to
procced against the Property pursuant to Applicable Law. Upon any Default in payment of any
installment of the Annual Service Charge, the City shall have the right to proceed with an In
Rem Tax Foreclosure consistent with the provisions and procedures of the In Rem Tax
Foreclosure Act.

SECTION 15.03 Remedies Upon Défaalt Cusiiulative: No Waiver

Subject to the other terms and conditions of this Agreement, all of the remedies provided
in this Agreement to the City, and all rights and remedies granted to it by law and equity shall be
cumulative and concurrent and no determination of the invalidity of any provision of this
Agreement shall deprive the City of any of its remedies or actions against the Entity because of
Entity's failure lo pay Land Taxes, the Annual Service Charge, and/or the Administrative Fee
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 Land Taxes, Annual Service Charges, Administrative
Fee or other charges, or for breach of covenant. The resort of any other remedy herein provided
for the recovery of Land Taxes, Annual Service Charges, Administrative Fec 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 Agreement.

SECTION 15.04 Termination Upon.Default of the Entity
In the event the Entity fails to curc or remedy any Default within the time period

provided in Section 15.02, the City has the right to terminate this Agrecment upon thirty (30)
days written notice to the Entity (the “Notice of Termination™).
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SECTION 15.05 Final Accounting

Within ninety (90) days after the date of Termination, the Entity shail provide a final
accounting and pay to the City the reserve, if any, pursuant to the provisions of N.J.5.4. 40A:20-
13 and 15 as well as any excess Net Profits. For purposes of rendeting a final accounting the
Termination of the Agreement shall be deemed to be the end of the fiscal year for the Entity.

SECTION 15.06 Convéntional Taxes

Upon Termination or expiration of this Agreement, the tax exemption for the Project
shall expire and the Land and the Improvements thercon shail thereafter be assessed and
conventionally taxed according to the general law applicable to other nonexempt taxable

property in the City.

{End of Article XV}
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ARTICLE XVI
MISCELLANEOUS
SECTION 16.01 Conflict

The Parties agree that in the event of a conflict between the Application and this
Agreement, the language in this Agrecement shall govern and prevail.

SECTION 16.02 Oral Représentations

There have been no oral representations made by either of the Parties hercto which are
not contained in this Agreement. This Agreement, the Ordinance of the City authorizing this
Agreement, and the Application constitute the entire agreement between the Pariies and there
shall be no modifications thereto other than by a written instrument executed by the Parties
" hereto and delivered to each of therm.

SECTION 16.03 Entire Document

All conditions in the Ordinance of the City Council approving this Agreement are
incorporated in this Agreement and made a part hereof. This Agreement, the Ordinance and the
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 hereto and
delivered 10 each of them.

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 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, including water and sewer
charges and any scrvices that creatc a lien on a parity with or superior to the lien for Land Taxes,

if applicable, and Annual Service Charges, as required by law. Nothing herein is intended to
relcasc Entity from its obligation to make such payments.

SECTION 16.07 Annual Service Charge Paid to County

Pursuant to N.J S 4. 40A:20-12, the City shall remit five percent (5%) of the Annual
Service Charge o Middlesex County.
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SECTION 16.08 Financing Matters

The financial information required by the final paragraph of N.J.S.4. 40A:20-0 is set
forth in the Application.

SECTION 16.09 Cou_nteggarts_

This 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 16.10 Amendments

This Agreement may not be amended, changed, modified, altered or terminated without
the writlen consent of the Parties hereto.

SECTION 16.11 Certification

The Clerk shall certify to the Tax Assessor, pursuant to N.J.SA. 40A:20-12, that an
agreement with an urban renewal entity, i.e., the Entity, for the development of the
Redevelopment Area, has been entered into and is in effect as required by N.J.S.4. 40A:20-1, et
seq. Delivery by the Clerk to the Tax Assessor of a certified copy of the Ordinance adopted by
the City Council approving the tax exemption described herein and this Agreement shall
constitute the required certification. Upon certification as required hereunder, the Tax Assessor
shall implement the exemption and continue to enforce that exemption without further
certification by the Clerk until the expiration of the entitlement to exemption by the terms of this
Agreement or until the Tax Assessor has been duly notified by the Clerk that the exemption has
been terminated.

Further, upon the adoption of this Agreement, a certified copy of the Ordinance adopted
by the City Council approving the tax exemption described herein and this Agreement shall
forthwith be transmitted to the Director of the Division of Local Government Services by the
Clerk.

SECTION 16.12 Scyerability

If any one or more of the covenants, agrecments or provisions herein contained shall be
held to be illegal or invalid in a final proceeding, then any such covenants, agreements or
provisions shall be null and void and shall be deemed scparable from the remaining covenants,
agreements or provisions and shall in no way affect the validity of any of the other provisions
hereof.
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SECTION 16.13 Effect of Amendiment and Restatement

This Agreement integrates all of the terms and conditions mentioned herein or incidental
hereto, and supersedes all negotiations or previous agreements between the Parties with respect
to all or any part of the subject matter hereof.

{End of Article XVI}

IN WITNESS WHEREOF, the parties have caused these presents to be executed as of
the day and year first above written,

WOODMONT AMBOY

RBAN.RENEWAL, LLC

By: . .
Eric Witmondt, Manager
CITY OF SOUTH AMBOY
By: o
Fred A. Henry, Mayor
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STATE OF NEW JERSEY

COUNTY OF E:u_ﬁ,ag '

The ‘fi rcgomg ‘instrument was acknowledged before me this /2 day ‘of’ ZZ% , 2016, by
- of Woodmont Amboy Urban Renewal, “LLC, a New

@,w (eidmenas the
Jersey urban renewal entity; on b

. 88

alf of the company.

STATE OF NEW JERSEY

COUNTY OF

KIMBEHLY A SUAZO
ID # 2054965
NOTARY PUBLIC
STATE OF NEW JERSEY

e g A

58

The foregoing instrument was acknowledged before me this __ day of

A. Henry, the Mayor of the CITY OF SOUTH AMBOY, a municipal corporation of the County

of Middlesex and State of New Jersey, on behalf of the City.

£93206v2
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LIST OF EXHIBITS

The following Exhibits are attached hereto and incorporated herein as if set forth at
length herein:

Exhibit A.  Property Description
Exhibit B.  Exemption Application with Exhibits
Exhibit C. Ordinance
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EXHIBIT A

PROFPERTY DESCRIPTION
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EXHIBIT B

EXEMPTION APPLICATION WITH EXHIBITS
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EXHIBIT C

ORDINANCE
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EXHIBIT H

ESTIMATED ANNUAL SERVICE CHARGE

Based on good faith estimates of the rents and sales to be achieved, the Annual Service Charge
over the term of the exemption (30-years) is as follows:

Year 2 (stabilized) Total over

PILOT Term
Rental Apartments (126 units) $406,034 $18,632,055

- [ B T, R IR
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EXHIBIT I

ESTIMATED FINANCIAL PLAN
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ORDINANCE
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CITY OF SOUTH AMBOY
COUNTY OF MIDDLESEX

ORDI} CE #11-2016

ORDINANCE OF THE CITY QF SOUTH AMBOY, COUNTY OF
MIDDLESEX, NEW JERSEY APPFROVING APPLICATION FOR A LONG
TERM TAX EXEMPTION AND AUTHORIZING THE EXECUTION OF A

FINANCIAL AGREEMENT

WHEREAS, WOODMONT AMBOY URBAN RENEWAL, LLC (the “Entity”) is the
contract purchaser of the property commonly known as Block 22, Lot 3.03 and Block 24, Lot
2.03 (the “Property™), on the tax map of the City of South Amboy (the “City"™); and

WHEREAS, the Property is located within the Southern Walerfront Redevelopment
Area (the “Redevelopment Area™), which has been designated by the City as an arca in need of
redevelopment pursuant 1o the Local Redevelopment and Housing Law, N.J.SA. 40A:12A-] &
seq., as amended and supplemented (the “Act™) by the municipal council of the City (“City
Council”) on August 23, 1989; and

WHEREAS, pursuant to N.J.5.4. 40A:12A-7, on June 28, 2005 the City Council adopted
an ordinance approving and adopting a redevelopment plan for the Redevelopment Area entitled
the Southern Waterfront Redevelopment Area, dated February 14, 1995 (#03-95) which was
amended and restated by ardinance adopted on April 13, 1997 (#20-97) and again in 2001 (#83-
2001) (as amended and restated the “Redevelopment Plan™), and

WHEREAS, the Entity proposes to redevelop the Property by conswucting thereon a
transit-village style project consisting of 126 market-rate rental apartments (the “Project™); and

WHEREAS, in order to enhance the economic viability of and opportunity for a
successful project, the Entity submined to the Mayor of the City (the “Mayor™) an application
(the “Application™), which is on file with the City Clerk, seeking tax exemption in connection
with the Project pursuant to the Long Term Tax Exemption Law, N.J.8.A. 40A:20-1 ef seq. (the
“Long Term Tax Exemption Law"), in exchange for which the Entity proposes to make
payments to the City in lieu of 1axes; and

WHEREAS, the Entity also subminied 1o the Mayor a form of financial agreement (the
“Financial Agreement”), a copy of which is atlached as Exhibit G to the Application,
establishing the rights, responsibilities and obligations of the Emity; and

WHEREAS, the Mayor submitted the Application and Financial Agreement to the City
Council with his recommendation for approval, a copy of which recommendation is on file with
the City Clerk; and

WHEREAS, the City Council has determined that the Project represents an undertaking
permitted by the Long Term Tax Exemption Law.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF SOUTH AMBOY, NEW JERSEY AS FOLLOWS:

Section1.  The Application for tax exemption and Financial Agreement are hereby

approved,

Sertion 2. The Mayor is hereby authorized to execute the Financial Agreement
substantially in the form as atiached as Exhibit G to the Application, subject 1o minor
modification or revision, as deemed necessary and appropriate afier consultation with counsel.

Section 3.  The Clerk of the City is hereby authorized and directed, upon execution of

the Financial Agreement by the Mayor, to attest to the signature of the Mayor and to affix the
corporate seal of the City upon such document.

30491010 £073514
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'Section 4. if any part(s) of this ordinance shall be deemed invalid, such part(s) shall
be severed and the invalidity thereby shall not affect the remaining parts of this ordinance.

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

Attest:

Introducdd

Date of Publication:
Adopted on Second Reading: '/
Date of Second Publication:

8049)-010 6075514

%,ij Netts

Michael Grdss, Council President

Approved:

Z

Fred A. Henry, Mayor /7 '
{
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