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THIS FINANCIAL AGREEMENT is made as of this day of January, 2018
(hereinafter this “Agreement” or “Financial Agreement”) between 35-41 Market Street Urban
Renewal LL.C, a New Jersey urban renewal limited liability company having its principal
address c/o Vertical Realty Capital LLC, 225 Millburn Avenue, Suite 101, Millburn, New Jersey
07041 (the “Entity”); and the Town of Morristown, a public body corporate with offices located
at 200 South Street, Morristown, New Jersey 07963 (the “Town”; and together with the Entity,
the “Parties” or “Party”).

WITNESSETH:

WHEREAS, the Governing Body of the Town of Morristown (the “Governing Body”)
has identified certain properties in the Town designated as Block 6001, Lots 13 and 14, and
Block 6002, Lot 1 as shown on the official Tax Map of the Town of Morristown (collectively,
the “Redevelopment Area”) to be considered for designation as a non-condemnation “area in
need of redevelopment” under the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1
et seq. (the “Redevelopment Law”); and

WHEREAS, under Resolution R-63-2014, the Governing Body directed the Planning
Board of the Town of Morristown (the “Planning Board”) to conduct a preliminary investigation
to determine whether the Redevelopment area, or any portions thereof, constitute a non-
 condemnation “area in need of redevelopment” according to the criteria set forth in N.J.S.A.
40A:12A-5; and

WHEREAS, the Governing Body, under Resolution R-63-2014, further directed the
Planning Board to develop a map reflecting the boundaries of the Property to be included within
the proposed redevelopment area, to conduct a public hearing pursuant to N.J.S.A. 40A:12A-6,
and to draft a report/resolution to the Mayor and Governing Body containing its findings; and

WHEREAS, on May 6, 2014, the Planning Board adopted a Resolution directing that an
investigation and study be prepared to determine whether the Redevelopment Area, or any
portions thereof, constitute a non-condemnation “area in need of redevelopment” under the
Redevelopment Law; and

WHEREAS, pursuant to the Planning Board’s May 6, 2014 Resolution a preliminary
investigation/report entitled “Town of Morristown, Preliminary Investigation, Block 6001, Lots
13-14, Block 6002, Lot 1,” dated June 16, 2014, was prepared by Topology in collaboration with
Mikesell & Associates (the “Preliminary Investigation™); and

WHEREAS; on June 26, 2014, the Planning Board held a public hearing during which
“any persons interested in or affected by a determination that the Redevelopment Area is a non-
condemnation “area in need of redevelopment” were given the opportunity to be heard, and any
objections to such a determination and evidence in support of those objecuons were received
and considered and made part of the public record; and

WHEREAS, the Planning Board concurred and agreed with the reasons stated in the
Preliminary Investigation that the Redevelopment Area constitutes and meets the criteria under
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the Redevelopment Law supporting the recommendation that the Property be determined a non-
condemnation “area in need of redevelopment”; and

WHEREAS, on June 26, 2014, the Planning Board adopted a Resolution recommending
that Block 6001, Lots 13 and 14, and Block 6002, Lot 1 as shown on the official Tax Map of the
Town of Morristown be determined by the Governing Body to be a non-condemnation “area in
need of redevelopment” under the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1
et seq.; and

WHEREAS, the Governing Body concurred and agreed with Planning Board’s
recommendation as supported by the reasons stated in the Preliminary Investigation that the
Redevelopment Area constitutes and meets the criteria under the Redevelopment Law, and
determined and declared that the Redevelopment Area constitute a non-condemnation “area in
need of redevelopment” in Resolution R-116-2014; and

WHEREAS, on May 14, 2015 and after conducting the requisite hearings therefor, the
Governing Body adopted Ordinance O-4-2015 and the Market & Bank Redevelopment Plan
prepared by Philip A. Abramson, P.P., for the Redevelopment Area in accordance with the
provisions of the Redevelopment Law, which Market & Bank Redevelopment Plan was amended
pursuant to Ordinance O-18-2016, adopted on July 14, 2016, and the amended Market & Bank
Redevelopment Plan, prepared by Philip A. Abramson, P.P., dated Apnl 14, 2016 (the .
“Redevelopment Plan”); and

WHEREAS, the Governing Body, on October 13, 2016, adopted Resolution R-173-2016
(a) recognizing the 35-41 Market Street JV LLC, a New Jersey limited liability company, being
an Affiliate of the Entity and the fee owner of the Project Premises, as the redeveloper (the
“Redeveloper”) of the parcel of property along Bank and Market Streets contained within the
Redevelopment Area commonly known as 35-37 and 41 Market Street (Block 6001, Lots 13 and
14) containing approximately .321 acres (collectively, the “Project Premises™), and (b)
authorizing the Town to enter into the Redevelopment Agreement with the Redeveloper, dated
October 28, 2016, subject to certain conditions stated therein and in the such Resolution (the
“Redevelopment Agreement”); and

WHEREAS, in accordance with the Redevelopment Agreement, the Entity applied to the
Planning Board for preliminary and final site plan approval with related variances, deviations,
and/or design waivers to permit the construction and operation on the Project Premises of a
building containing up to fifty four (54) residential units and approximately nineteen thousand
(19,000) square feet of restaurant/retail space on the ground level and the right to use up to
seventy (70) off-site, off-street parking spaces made available for use by the residential
occupants and visitors of the Project Premises (via an Parking License Agreement by and
between Vertical Realty Capital, LL.C and the Morristown Parking Authority, dated February 16,
2015 (the “Parking Agreement™) and other related on-site and off-site improvements that would
be developed and constructed by the Redeveloper (the “Project™); and ‘

WHEREAS, on August 24, 2017, the Planning Board approved the Project pursuant to
Resolution No. 17-05 (the “Planning Board Resolution™), attached hereto and made a part hereof =
as Exhibit F (as approved in such Resolution together with any and all affordable housing
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obligations of the Redeveloper set forth in the Redevelopment Agreement, collectively, the
“Project™).

WHEREAS, the Redeveloper has formed the Entity, pursuant to the Exemption Law, (as
hereinafter defined) and the Redevelopment Agreement to own, develop and operate the Project;
and

WHEREAS, the Entity was formed pursuant to the Exemption Law (as defined herein),
to own and develop the Project; and

WHEREAS, the Entity applied to the Governing Body for a ldng term tax exemption
pursuant to the Exemption Law with respect to the Project pursuant to the application annexed
hereto as Exhibit A (the “Application); and

WHEREAS, by Resolution R-173-2017, dated December 5, 2017, the Governing Body
approved the Entity’s Application; and thereafter by Ordinance 0-28-2017, dated December 20,
2017 (the “Ordinance™), a copy of which Ordinance is annexed hereto as Exhibit B, the
Governing Body granted the long term tax exemption requested by the Entity, subject to the
terms and conditions of this Financial Agreement; and

WHEREAS, pursuant to this Financial Agreement, the Town and the Entity desire to set
forth in detail their mutual rights and obligations with respect to the long term tax exemption
applicable to the Project; and

WHEREAS, the Governing Body has rev1ewed the Apphcatlon and has made the
following findings:

A. Benefits of Project v. Costs.

1. The total real estate tax revenue for the Tax Year 2016 received by the Town
from those parcels of property upon which the Project is anticipated to be constructed was
approximately $70,297.50.

it. The development and construction of the Project, including infrastructure
improvements as set forth in the Redevelopment Agreement and Redevelopment Plan will be
beneficial to the overall community; will achieve the goals and objectives of the Redevelopment
Plan; will help revitalize the Redevelopment Area; will improve the quality of life for the
community; will serve as a catalyst for further private investment in areas surrounding the
Redevelopment Area and will enhance the economic development of the Town.

iii. It is anticipated that the Project will create a substantial number of full-time
equivalent construction jobs over the duration of the construction of the Project, as well as other
job opportunities after the completion of same. :

iv. Pursuant to this Financial Agreement, the Project is projected to generate revenue

for the Town well in excess of the revenue generated by the existing ad valorem taxes received
in Tax Year 2016. The Town’s authorized officers and employees have determined that the

[137-027/00522000-] 3



benefits to the Town accruing as a result of the Project will substantially outweigh the costs to
the Town resulting from the long term tax exemption granted herein.

B. Importance of Long Term Tax Exemption.

The Governing Body’s approval of the long term tax exemption set forth herein is
essential to the success of this Project because:

1. The relative stability and predictability of the Annual Service Charge associated
with the Project will make it more attractive to financial institutions whose participation is
necessary in order to finance the Project. Without a long-term tax exemption for the Project, it
will not be financially viable.

11. The relative stability and predictability of the Annual Service Charge will allow
the Entity to provide a high level of maintenance for the Project and will have a positive impact
on the surrounding area and community.

- NOW, THEREFORE, in consideration of the mutual covenants and agreements set
forth herein, and for other good and valuable consideration, the Parties to this Financial
Agreement mutually covenant and agree as follows:

ARTICLE I - GENERAL PROVISIONS

Section 1.1 Governing Law

This Financial Agreement shall be governed by the provisions of the Long Term Tax
Exemption-Law, N.J.S.A. 40A:20-1 et seq., as amended and supplemented (the “Exemption
Law”), the Redevelopment Law, the Ordinance which authorizes this Financial Agreement and
all other Applicable Laws. It is expressly understood and agreed that the Town relied upon the
facts, data, and representations contained in the Application in its granting of the Long Term Tax
Exemption, and the Apphcatlon is hereby incorporated into this Financial Agreement by
reference.

Section 1.2 General Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in
this Financial Agreement, the following terms and phrases shall have the following respective
meanings:

1. Administrative Fee — The annual fee paid to the Town by the Entity, as set forth
in Section 4.4 of this Financial Agreement.

il. Allowable Net Profit (also referred to as "ANP') — The amount arrived at by
multiplying the Allowable Profit Rate by the Total Project Cost pursuant to the
Exemption Law (N.J.S.A. 40A:20-3(¢)). :
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Allowable Profit Rate (also referred to as the ""APR") — The greater of twelve
(12%) percent or the percentage per annum arrived at by adding one and one-
quarter (1.25%) percent to the annual interest percentage rate payable on the
Entity's permanent mortgage financing for the Project. If the initial permanent
mortgage is insured or guaranteed by a Governmental Agency, the mortgage
insurance premium or similar charge 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 party, the APR shall be the greater of twelve
(12%) percent or the percentage per annum arrived at by adding one and one-
quarter (1.25%) percent to the prevailing per annum interest rate on mortgage
financing on comparable mixed-use projects within Morris County. The
provisions of N.J.S.A. 40A:20-3(b) are incorporated herein by reference.

Annual Audited Statement — Shall mean a complete financial statement
outlining the financial status of the Project, which shall also include a
computation of the Total Project Cost, Net Profit, and Annual Gross Revenue,
prepared annually by the Entity’s certified public accountant. The contents of
each Annual Audited Statement shall be prepared in conformity with Generally
Accepted Accounting Principles and this Financial Agreement.

Annual Gross Revenue (also referred to as the “AGR”) — Annual gross
revenue for the Project, as determined pursuant to the Exemption Law and the
terms of this Financial Agreement. '

Annual Service Charge (also referred to as the “ASC”) — The total annual
amount that the Entity has agreed to pay the Town for municipal services supplied
to the Project, which sum is in lieu of any taxes on the Improvements pursuant to
the Exemption Law (N.J.S.A. 40A:20-12). The Annual Service Charge shall be
calculated pursuant to Article IV hereof.

Applicable Law — Shall mean any and all federal, state and local laws, rules,
regulations, rulings, court orders, statutes and ordinances applicable to the Project,
the Project Premises and the Long Term Tax Exemption.

Application — Shall have the meaning specified in the preamble of this Financial
Agreement.

ASC Commencement Date — The date of issuance of a Certificate of Occupancy
for the Project.

Certificate of Occupancy — A temporary or permanent certificate of occupancy
issued by the appropriate Town official, pursuant to N.L.S.A. 52:27D- 133
authorizing the occupancy of a building or any portion thereof.

- Certificate of Completion — A written certificate issued by the Town, pursuant to

the Redevelopment Agreement, acknowledging that the Entity has performed all
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of its duties and obligations pursuant to the Redevelopment Agreement, the
Redevelopment Plan and the Planning Board resolution with regard to the Project,
and the issuance of which shall release the Project, and the Project Premises, from
the obligations, liabilities and covenants and restrictions contained in the
Redevelopment Agreement, the Redevelopment Plan and Applicable Law.

Days — Whenever the word “Days” is used to denote time, it shall mean calendar
days.

Debt Service — The amount required to make annual payments of principal and
interest or the equivalent thereof on any construction mortgage, permanent
mortgage or other financing including returns on institutional equity financing and
market rate related party debt for the Project for the Exemption Term.

Default — A breach or failure of the Entity (or any affiliate of the Entity) to
perform any obligation imposed upon the Entity (or any affiliate of the Entity) by
the terms of this Financial Agreement, the Redevelopment Agreement or under
the Exemption Law, beyond any applicable grace or cure periods set forth in this
Financial Agreement, the Redevelopment Agreement or the Parking Agreement
as the case may be. A Default shall also include, but not be limited to, a breach or
failure of the Entity (or any affiliate of the Entity) to continue to keep the Parking
Agreement in full force and effect to the extent such termination of the Parking
Agreement is due to the acts or omissions of the Entity (or any affiliate of the
Entity). :

Effective Date — The Date of this Financial Agreement.

Entity — Shall mean the entity specified in the preamble of this Financial
Agreement, which shall be formed and qualified as an urban renewal entity under
the Exemption Law (N.J.S.A. 40A:20-5). Unless the context provides otherwise,
it shall also include any Transferee, provided they are formed and operate under
the Exemption Law.

Excess Net Profits — The amount of Net Profits that exceeds the Allowable Net
Profits (ANP) for the applicable accounting period as determined in accordance
with the Exemption Law.

Exemption Law — Shall have the meaning specified in Section 1.1 of this
Financial Agreement.

Exemption Term — The period beginning on the ASC Commencement Date and
ending on the Termination Date.

Financial Agreement — Shall have the meaning specified in the preamble hereof.
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Financial/Fiscal Plan — The statement attached and annexed hereto as Exhibit C,
which outlines the proposed sources of funding and capital contributions for the
Project.

Governing Body — Shall have the meaning specified in the preamble of this
Financial Agreement.

Improvements — Shall mean any building, structure or fixture permanently
affixed to the Project Premises to be constructed and tax exempted under this
Financial Agreement.

Land Taxes — Shall mean the amount of real estate taxes levied on the value of
the Project Premises, exclusive of any Improvements related thereto. Land Taxes
are not exempt; however, Land Taxes are applied as a credit against the Annual
Service Charge as provided under the Exemption Law.

Land Tax Payments — Quarterly payments made on the due dates, including
approved grace periods; if any, for the Land Taxes as determined by the Tax
Assessor, the Tax Collector and/or Applicable Law.

Long Term Tax Exemption — The long term tax exemption granted in
accordance with the Exemption Law pursuant to this Financial Agreement.

Minimum Annual Service Charge — The amount of the total land and
improvement taxes levied against the Project Premises in the last full tax year in
which the Project Premises was subject to taxation. The Parties acknowledge and
agree that the total land and improvements taxes levied against the Project
Premises in the last full tax year in which the Project Premises was subject to
taxation was $70,297.50. The Minimum Annual Service Charge shall be paid in
each year in which the Annual Service Charge, calculated pursuant to N.J.S.A.
40A:20-12 or this Financial Agreement, would be less than the Minimum Annual
Service Charge.

Net Profit — Annual Gross Revenue (AGR) less all operating and non-operating
expenses and costs of the Entity, all determined in accordance with Generally
Accepted Accounting Principles and the provisions of the Exemption Law; where
such operating and non-operating expenses and costs shall include but not be
limited to the Debt Service and an annual amount sufficient to amortize (utilizing
straight line methodology), the Total Project Cost over the life of the long term
tax exemption granted herein but shall exclude depreciation and obsolescence,
income taxes, and salaries, bonuses and other compensation paid to directors,
officers and stockholders of the Entity as set forth in the Exemption Law.

Ordinance — Shall have the meaning specified in the preamble of this Financial
Agreement. : : : '



XXX.

XXXI1.

XXXI11.

XXX1il.

XXXI1V.

XXXV.

XXXVI.

XXXVIi.

XXX Viii.

XXXIX.

xl.

xli.

xlii.

- xliii.

Party or Parties — Shall have the meaning specified in the preamble of this
Financial Agreement.

Planning Board Resolution — Shall have the meaning specified in the preamble
of this Financial Agreement.

Project — Shall have the meaning specified in the preamble of this Financial
Agreement. :

Project Premises — Shall have the meaning specified in the preamble of this
Financial Agreement.

Redevelopment Agreement — Shall have the meaning specified in the preamble
of this Financial Agreement.

Redevelopment Plan — Shall have the meaning defined in the preamble of this
Financial Agreement.

Redevelopment Area — Shall have the meaning defined in the preamble of this
Financial Agreement.

Redevelopment Area Bond Financing Law — The Redevelopment Area Bond
Financing Law, N.J.S.A. 40A:12A-64 et seq., as amended and supplemented.

Redevelopment Law — Shall have the meaning defined in the preamble of this
Financial Agreement.

Rental Units — Shall mean the a unit of space within the Project designed to be
used as residence or commercial space in accordance with the Redevelopment
Plan and made available for rent to the public. ’

Reserve — Shall have the meaning defined in Section 6.2 of this Financial
Agreement.

Substantial Completion — The determination by the Town that the Project, in
whole or in part, is ready for the use intended; which ordinarily shall mean the
date on which the Project receives, or is eligible to receive any Certificate of
Occupancy for any portion of the Project.

Tenant — Any tenant of the Rental Units.

Termination Date — The earlier to occur of (i) the thirty-fifth (35%) anniversary

~ of the Effective Date; (ii) the thirtieth (30") anniversary date of the ASC
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Commencement Date; or (iii) such other date as this Financial Agreement may
terminate pursuant to the terms hereof or pursuant to Applicable Law. On the
Termination Date the Entity shall relinquish its tax exemption.



xliv. Total Project Cost (also referred to as “TPC”) — The total cost of constructing
the Project through the date a Certificate(s) of Occupancy is issued for the entire
Project, which categories of cost are set forth in N.J.S.A. 40A:20-3(h). There
shall be included in Total Project Cost the actual costs incurred by the Entity and
certified by an independent and qualified architect or engineer, which are
associated with site remediation and cleanup of environmentally hazardous
materials or contaminants in accordance with State or Federal law and any
extraordinary costs incurred including the cost of demolishing structures,
relocation or removal of public utilities, cost of relocating displaced residents or
buildings and the clearing of title. Total Project Cost shall also include
acquisition, expenses, costs and all soft costs including engineering, architectural,
legal and expediting fees and expenses associated with acquisition and approvals
on the Project. The Entity agrees that final Total Project Cost shall not be less
than its estimated Total Project Cost.

xlv. Transfer — Shall have the meamng specified in Section 8.1 of this Financial
Agreement.

xlvi. Transferee — Shall have the meamng specified in Section 8. 1 of this Financial
o Agreement.

ARTICLE II — PROJECT AND PROJECT PREMISES

Section 2.1  Town’s Findings

Pursuant to the Exemption Law, the Town finds that the Long Term Tax Exemption
granted pursuant to this Financial Agreement will benefit the Town and the community by
assuring the success of the redevelopment of the Redevelopment Area, which has exhibited the
statutorily recognized redevelopment criteria for several years. The benefits of granting the
Long Term Tax Exemption will substantially outweigh the costs, if any, associated with the
Long Term Tax Exemption. The Long Term Tax Exemption is important to the Town, the
Entity and the tenants because without the incentive of the Long Term Tax Exemption, it is
unlikely that the Project or the Project would be undertaken. The Long Term Tax Exemption is
expected to attract future occupants to the Project and it will help to offset the extraordinary costs
of developing and constructing the Project. The high costs associated with the development and
construction of the Project and the real estate taxes that would otherwise be levied upon the
Project would operate as a disincentive to the redevelopment of the Redevelopment Area, and
would therefore frustrate the objectives and goals of the Redevelopment Plan and would make
the Project materially less competitive in the marketplace.

Section 2.2 Approval of Financial Agreement

The Town hereby approves the Long Term Tax Exemption for the Project, which is to be
constructed on the Project Premises and maintained in good order by the Entity in accordance
with the terms and conditions set forth herein and the provisions of the Exemption Law, the
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Redeveiopment Law, the Redevelopment Plan and the Ordinance which authorizes this Financial
Agreement and all other Applicable Laws.

Section 2.3  Approval of the Entity

The Town hereby approves of the Entity based on the Entity’s representation that its
Certificate of Formation attached as Exhibit J to the Application (attached hereto as Exhibit A)
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 Department of Treasury or Office of the Morris County Clerk, all in accordance with
N.J.S.A. 40A:20-5.

Section 2.4  Redevelopment of the Project Premises

The Entity represents that it will develop and construct the Project in accordance with the
terms of the Redevelopment Agreement, the Planning Board Resolution and the Redevelopment
Plan.

Section 2.5 Construction Schedule

The Entity agrees to diligently undertake to commence construction and complete the
Project in accordance with the Estimated Construction Schedule, attached hereto as Exhibit D.

Section 2.6  Entity’s Relationship to the Prbject Premises

The Entity represents and warrants that (i) it is an affiliate of 35-41 Market Street JV
LLC, and Vertical Realty Capital, LLC; and (ii) the Entity is the fee simple owner of the Project
Premises or will acquire fee simple ownership of the Project Premises from 35-41 Market Street

JV LLC prior to issuance of any demolition permit or building permit for the Project.

ARTICLE III - OWNERSHIP, MANAGEMENT AND CONTROL

Section 3.1  Entity’s Representation

The Entity represents that, after the Entity acquires fee title to the Project Premises, it
shall remain the fee simple owner of record of the Project Premises throughout the development
and construction of same, subject to its right of Transfer in accordance with Section 8.1 hereof.

Section 3.2 Financial/Fiscal Plan

Attached and annexed hereto as Exhibit C is a copy of the Financial/Fiscal Plan for the
‘Project. The Financial Plan sets forth (a) the estimated Total Project Cost, (b) the anticipated
source of funds for the construction of the Project, (c) the anticipated interest rate to be paid and
the amounts representing capital investment, and (d) the term of any mortgage amortization. The
- Parties hereto acknowledge and agree that the Entity reserves the right to modify and/or amend
the Financial Plan in any reasonable manner allowed in accordance with the Redevelopment
Agreement.
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Section 3.3  Projected Annual Gross Revenue and Annual Service Charge

‘The Entity sets forth in Exhibit E attached and annexed hereto (a) its good faith
projections of the rental price and lease term of the Rental Units to a Tenant, and (b) the method
of computing Annual Gross Revenue for the Entity and the Annual Service Charge [Redeveloper
to provide].

Section 3.4  Maintenance of the Project and Project Premises

If requested by the Town and/or the Planning Board, the Entity shall enter into a
contract(s) or easement(s) with the Town in a reasonable form mutually agreed upon by the
Town and the Entity memorializing the Entity’s ongoing maintenance and repair of the Project
and Project Premises, at the Entity’s sole cost and expense, and ensuring public access to and the
Entity’s ongoing maintenance and repair of the public improvements as required by the
Redevelopment Agreement along the frontage/adjacent rights of way of the Project Premises.

ARTICLE IV - TAX EXEMPTION

Section 4.1  Duration of Tax Exemption

The Improvements proposed for development and construction within and upon the
Project Premises shall be exempt from taxation during the Exemption Term. So long as there is
compliance with the Exemption Law and this Financial Agreement, it is understood and agreed
by the Parties hereto that this Financial Agreement shall remain in effect until the Termination
‘Date as defined herein, at which time the Entity shall relinquish its tax exemption. 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 or a55001at10n formed and -
operating under the Exemption Law.

Section 4.2  Calculation of Annual Service Charge

In consideration of the Town granting the Entity the exemption set forth in Section 4.1 of
this Financial Agreement, during the Exemption Term, the Entity shall pay to the Town for
municipal services supplied to the Project, as provided in the Exemption Law, an‘Annual Service
Charge as follows:

(a) Stage One: From the ASC Commencement Date until the tenth (10%)
anniversary of the ASC Commencement Date, the Annual Service Charge
‘'shall be eleven and one quarter percent (11.25%) of AGR, and from the
first day after the tenth (10™) anniversary of the ASC Commencement
Date until the fifteenth (15™) anniversary of the ASC Commencement
Date, the Annual Service Charge shall be equal to eleven and one half
percent (11.5%) of AGR;
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(b) Stage Two: From the first day after the fifteenth (15™) anniversary of the
ASC Commencement Date until the twentieth (20'™) anniversary of the
ASC Commencement Date, the Annual Service Charge shall be equal to
the greater of thirteen and one half percent (13.5%) of AGR or twenty
(20%) percent of the amount of the taxes otherwise due on the value of the
Project Premises and the Improvements, and from the first day after the
twentieth (20™) anniversary of the ASC Commencement Date until the
twenty first (21%) anniversary of the ASC Commencement Date, the
Annual Service Charge shall be equal to the greater of fourteen percent
(14%) of AGR or twenty (20%) of the amount of taxes otherwise due on
the value of the Project Premises and the Improvements;

(©) Stage Three: From the first day after the twenty first (21%') anniversary of
the ASC Commencement Date until the twenty fifth (25%) anniversary of
the ASC Commencement Date, the Annual Service Charge shall be equal
to the greater of fourteen percent (14%) of AGR or forty (40%) percent of

“the amount of the taxes otherwise due on the value of the Project Premises
and the Improvements, and from the first day after the twenty fifth (25%)
anniversary of the ASC Commencement Date until the twenty seventh
(27" anniversary of the ASC Commencement Date, the Annual Service
Charge shall be equal to the greater of fifteen percent (15%) of AGR or
forty (40%) percent of the amount of the taxes otherwise due on the value
of the Project Premises and the Improvements;

&

(d) Stage Four: From the first day after the twenty seventh (27™) anniversary
of the ASC Commencement Date until the twenty ninth (29") anniversary
of the ASC Commencement Date, the Annual Service Charge shall be
equal to the greater of fifteen percent (15%) of AGR or sixty (60%)
percent of the amount of the taxes otherwise due on the value of the
Project Premises and the Improvements;

(e) Final Stage: From the first day after the twenty ninth (29%) anniversary of the ASC
Commencement Date until the thirtieth (30%) anniversary of the ASC Commencement Date, the
Annual Service Charge shall be equal to the greater of fifteen percent (15%) of AGR or eighty
(80%) percent of the amount of the taxes otherwise due on the value of the Project Premises and
the Improvements. ‘ :

The Entity shall also pay an amount equal to five (5%) percent ‘of the Annual Service
Charge upon receipt of that charge, for remittance to the County by the Town.
Section 4.3 Minimum Annual Service Charge

Notwithstanding anything to the contrary in this Financial Agreement, including, without
limitation, Section 4.2 hereof, the Annual Service Charge for the PrOJect shall not be less than
the Minimum Annual Service Charge.

-Section 4.4  Administrative Fee
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The Entity shall pay annually an Administrative Fee to the Town in addition to the
Annual Service Charge and land. The Administrative Fee shall be calculated as two (2%)
percent of the Annual Service Charge or Minimum Annual Service Charge for the prior year, as
applicable. This fee shall be payable and due on or before December 31 of each year, and
collected in the same manner as the Annual Service Charge. In the event that the Entity fails to
timely pay the Administrative Fee, the amount unpaid shall bear the highest rate of interest
permitted in the case of unpaid taxes or tax liens on the Project Premises until paid.

Section 4.5 Land Tax Credit Against Respective Annual Sérvice Charges

The Entity, or its Transferee, shall pay the Annual Service Charge or the Minimum
Annual Service Charge in accordance with the terms of this Financial Agreement. The Entity is
required to pay both the Annual Service Charge and the land tax payments. The Entity is
obligated to make timely land payments, including any tax on the pre-existing improvements, in
order to be entitled to a Land Tax credit against the Annual Service Charge for the subsequent
year. The Entity, or its Transferee, shall be entitled to a credit against the Annual Service Charge
for the amount, without interest, of the pro rata portion of the Land Tax payments made in the
last four (4) preceding quarterly installments. In any quarter 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 Payment credits against the Annual Service Charge for that quarter. No credit
shall be applied against the Annual Service Charge for partial payments of Land Taxes: In
addition, the Town shall have, among this remedy and other remedies, the right to proceed
against the Project Premises pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1 et seq.,
and/or declare a Default and terminate this Financial Agreement.

Section 4.6  Quarterly Installments

The Entity expressly agrees that the Annual Service Charge or the Minimum Annual
Service Charge, as the case may be, shall be paid in quarterly installments on those dates when
ad valorem real estate tax payments on other properties within the Town are due, subject to
adjustment for over or underpayment within thirty (30) days after the close of each calendar year.
In the event the Entity fails to pay the Annual Service Charge, the unpaid amount shall bear the
highest rate of interest permitted in the case of unpaid taxes or tax liens on the Project Premises
until paid. '

Section 4.7  Rights and Obligations Related to Long Term Tax Exemption

(a) All Annual Service Charge or Minimum Annual Service Charge payments, as the
- case may be, made pursuant to this Financial Agreement shall be in lieu of taxes and the Town
shall have the rights and remedies of tax enforcement granted to a municipality by Applicable
Law just as if said payments constituted regular real property tax obligations on other real
properties within the Town. ' - ‘ '

(b) If the ASC Commencement Date occurs on a date other than the last day of a quarter,
the amount of the ASC for such period- shall be based on the per diem assessment for such
quarter.
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(c) Subject to Section 3.3 hereof, any lease of the Rental Units to a Tenant or the Project
Premises shall be subject to the terms of this Financial Agreement and shall not require the
consent or approval of the Town. Upon the lease of the subject Rental Units to'a Tenant, the
Entity or a Tenant, if required by the terms of its lease agreement, shall be responsible for the
payment of the applicable Annual Service Charge or Minimum Service Charge calculated
pursuant to this Financial Agreement.

Section 4.8  Bond Financing

The Town may finance all or a portion of public improvements, if any, with bonds
- pursuant to the Redevelopment Area Bond Financing Law, N.J.S.A. 40A:12A-64 et seq. (“RA
Bonds”). If the Town finances all or a portion of the public improvements, if any, with RA
Bonds, then the payments in lieu of taxes provided for in this Financial Agreement shall be
assigned directly by the Town as payment for the bonds and shall not be included in the general
funds of the municipality, nor shall they be subject to any laws regarding the receipt, deposit,
investment or appropriation of public funds. The payments in lieu of taxes provided for in this
Financial Agreement shall not be used to pay for any bonds. The repayment of the RA Bonds
permitted pursuant to the Redevelopment Agreement shall be the sole obligation of the Entity
and those payment sums shall be in addition to the payment in lieu of taxes, including payments
to be made to both the Town and the County of Morris, prov1ded for in this Fmancxal
Agreement

Section 4.9 Material Conditions

It is expressly agreed and understood that payment of Land Taxes and Annual Service
Charges and any interest payments, penalties or costs of collection due thereon, are material
conditions of this Financial Agreement (“Material Conditions™). If any other term, covenant or
condition of this Financial Agreement or the Exemption Application, as to any person or
circumstance shall, to any extent, be determined to be invalid or unenforceable by virtue of a
non-appealable order of a court of competent jurisdiction, the remainder of this Financial
Agreement or the Exemption Application of such term, covenant or condition to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby, and each remaining term, covenant or condition of this Financial Agreement
shall be valid and enforced to the fullest extent permitted by law.

ARTICLE V — DISPUTE RESOLUTION AND DEFAULT

Section 5.1  Agreement to Arbitrate

If the Town or the Entity breaches this Financial Agreement, or a dispute arises between
the Parties regarding the terms and provisions set forth herein, then the Parties shall submit the
dispute to the American Arbitration Association in the State of New Jersey, to be resolved in
accordance with its rules and regulations in such fashion as to accomplish the purposes of the
Exemption Law and this Financial Agreement. The costs of arbitration shall be borne equally by
the Parties involved in the arbitration. ‘The award rendered by the arbitrator(s) shall be final, and
Judgment may be entered upon it in accordance with Applicable Law in any court having
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jurisdiction. The Parties agree that the Entity may not file an action with the American
Arbitration Association pursuant to this Section 5.1 of this Financial Agreement unless and until
such time the Entity has first paid in full all charges defined as Material Conditions in Section
4.9 of this Financial Agreement.

Section 5.2 Covenant to Make Payments

The Entity agrees that the timely payment of the Land Taxes, and the Minimum Annual
Service Charge or the Annual Service Charge, to the Town, as well as continued compliance
with the Applicable Laws, are material conditions of this Financial Agreement. The failure to
make any of the aforesaid payments in timely fashion shall constitute both a breach of this
Financial Agreement and a tax payment delinquency under Applicable Law.

Section 5.3  Notification of Default Required

The Town shall notify the Entity in writing of any Default relating to the terms of this
Financial Agreement. If the Entity fails to cure the Default identified within sixty (60) Days
after the actual delivery of such notice by the Town, or within any additional periods to which
the Parties may agree to, in writing, the Town may move to invalidate the Long Term Tax
Exemption upon sixty (60) Days final written notice to the Entity, which shall inform the Entity
that the Long Term Tax Exemption shall terminate due to the Default of the terms of this
Financial Agreement. The Town shall not unreasonably refuse to grant a reasonable extension of
the cure period. If the Town agrees that the Default is not reasonably capable of cure within
sixty (60) Days from the mailing or delivery of the Default notice, then the Town may agree in
writing to extend the cure period for an appropriate period of time. Subsequent to such sixty (60)
Days, or any approved extension, the Town shall have the right to terminate this Financial
Agreement in accordance with the terms of this Financial Agreement. Should the entity be in
Default due to a failure to pay any charges defined as Material Conditions in Section-4.9 of this
Financial Agreement, the Entity shall not be subject to the Default procedural remedies as
provided herein but shall allow the Town to proceed immediately to terminate this Financial
Agreement as provided for by the terms of this Financial Agreement.

Section 5.4 Town’s Remedies Upon Default

The Town shall, among its other remedies, have the right to proceed against the property
pursuant to the In' Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or may declare a
Default and terminate this Financial Agreement. Any Default arising out of the Entity’s failure
to pay Land Taxes, the Minimum Annual Service Charge, Administrative Fees, or the Annual
Service Charges shall not be subject to the Default procedural remedies as provided in this
Financial Agreement, but shall allow the Town to proceed immediately to terminate this
Financial Agreement as provided by the terms of this Financial Agreement. All of the remedies
provided in this Financial Agreement to the Town, and all rights and remedies granted to it by
law and equity shall be cumulative and concurrent. No termination of any provision of this
Financial Agreement shall deprive the Town of any of its remedies or actions against the Entity
because of its failure to pay Land Taxes, the Minimum Annual Service Charge, Annual Service
Charge, or Administrative Fees. This right shall apply to arrearages that are due and owing at
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the time or which, under the terms hereof, would in the future become due as if there had been
no termination. Further, the bringing of any action for Land Taxes, the Minimum Annual
Service Charge, the Annual Service Charge, Administrative Fees, or for breach of covenant, or
the resort to any other remedy herein provided for the recovery of Land Taxes, shall not be
construed as a waiver of the rights to terminate the tax exemption or proceed with a tax sale or
Tax Foreclosure action or any other specified remedy. ‘In the event of a Default on the part of the
Entity to pay any charges set forth in this Financial Agreement, the Town among its other
remedies, reserves the right to proceed against the Entity’s land and property, in the manner
provided by the In Rem Foreclosure Act, and any act supplementary or amendatory thereof.
Whenever the word taxes appear, or is applied, directly or impliedly to mean taxes or municipal
liens on land, such statutory provisions shall be read, as far as is pertinent to this Financial
Agreement, as if the charges were taxes or municipal liens on land.

Section 5.5  Force Majeure
Neither Party shall be liable to the other for failure to perform its obligations under this

Financial Agreement due to fire, flood, strikes, or other industrial disturbances, accidents, war,
riot, insurrection, or other causes beyond the reasonable control of the Parties.

ARTICLE VI — LIMITATION ON PROFITS
" Section 6.1  Entity's Covenant of Limitation on Profits

During the Exemption Term, the Entity's profits shall be limited, according to the
provisions of the Exemption Law (N.J.S.A. 40A:20-15) and the definitions set forth therein. For
any period, taken as one accounting period, commencing on the ASC Commencement Date, and
* terminating at the end of the last full fiscal year of the Exemption Term, in which the Entity's Net
Profits exceed the Allowable Net Profit, the Excess Net Profits shall be paid to the Town as an
additional Annual Service Charge within one hundred twenty (120) Days of the close of the
Entity’s fiscal year.

Section 6.2 Permitted Reserves

During the term of this Financial Agreement, the Entity may maintain a separate reserve
against vacancies, unpaid rents and other contingencies in an amount not to exceed five (5%)
percent of the Entity's Annual Gross Revenues (AGR) for the last full fiscal year and the Entity
may retain such part of the Excess Net Profits as is necessary to eliminate any deficiency in the
reserve as provided in the Exemption Law (N.J.S.A. 40A:20-15)(hereinafter referred to as the
“Reserve™). The Reserve is to be non-cumulative, it being intended that no further credits
thereto shall be permitted after the Reserve shall have attained the allowable level of five (5%)
percent of the preceding year’s Gross Revenue.

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

The Termination Date, as determined pursuant to the terms of this Financial Agreement
or the date of expiration or sale shall be considered to be the close of the fiscal year of the Entity.
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Within ninety (90) Days after such date, the Entity shall pay to the Town the amount of the
reserve, if any, maintained by it pursuant to this Article VI of this Financial Agreement, and the
excess Net Profit, if any. -

ARTICLE VII - TERMINATION OF FINANCIAL AGREEMENT AND INSPECTIONS

Section 7.1  Termination upon Default of the Entity

In the event the Entity fails to cure or remedy the Default within the time period provided
for by the terms of this Financial Agreement, the Town may terminate this Financial Agreement
upon thirty (30) Days written notice to the Entity (“Notice of Termination™).

Section 7.2 Voluntary Termination of the Financial Agreement by Entity

Pursuant to the Exemption Law, the Entity or any Transferee may at any time after the
expiration of one (1) year from the ASC Commencement Date, notify the Town that, as of a
certain date designated in the notice, it relinquishes its status as an urban renewal entity under the
Exemption Law and that the Entity, or Transferee, has obtained the consent of the Commissioner
of the Department of Community Affairs, if required by Applicable Law. As of that date, all of
the obligations and requirements contained in this Financial Agreement shall terminate.
Notwithstanding the foregoing, pursuant to the Redevelopment Area Bond Financing Law, if the
Town finances all or a portion of the public improvements with bonds pursuant to the
Redevelopment Area Bond Financing Law, then the Entity, or any Transferee, shall not have the
right to relinquish its status as an urban renewal entity pursuant to this Section 7.1 as long as the
RA Bonds remain outstanding. If the Town finances all or a portion of the public improvements
with RA Bonds, the Town shall cause the RA Bonds to be retired prior to the expiration of this
Financial Agreement. Upon retirement of the RA Bonds, the Entity or any Transferee shall again
have the right to relinquish its status as an urban renewal entity pursuant to this Section 7.1
whereupon all of the obligations and requrrements contained in this Financial Agreement shall
terminate. ' '

Section 7.3  Termination and Final Accounting

Within ninety (90) Days after the Termination Date, whether by affirmative action of the
Entity or by virtue of the provisions of the Applicable Law or pursuant to the terms of this
Financial Agreement, the Entity shall provide a final accounting and pay to the Town the
Reserve, if any, pursuant to the provisions of N.J.S.A. 40A:20-13 and N.J.S.A. 40A:20-15, as
well as any Excess Net Profits, if any payable as of that date. For purposes of rendering a final
accounting, the termination of the Financial Agreement shall be deemed to be the end of the
fiscal year for the Entity.

Section 7.4  Taxes After Termination Date

After the Termination Date, the Long Term Tax Exemption shall expire, and the relevant
portion of the Project Premises and the Improvements constructed thereupon shall thereafter be
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assessed and conventionally taxed according to Applicable Law as other real property in the
Town.

Section 7.5  Rights of Inspection

Pursuant to a reasonable written request, the Entity shall authorize the Town or its
representatives to examine (a) the Project Premises and equipment and other facilities of the
Entity, and (b) the Entity's books, contracts, records and documents, related to the Project. Such
examination shall be made during reasonable business hours, in the presence of a member or
agent of the Entity. The Parties agree that ten (10) Days written notice shall constitute a
reasonable request for inspection. Notwithstanding the foregoing, the Entity may request an
extension of time for such examination and the Town shall consent to any reasonable request.
Except to the extent required by Applicable Law, all information and documentation provided
hereunder shall remain confidential and not subject to public disclosure.

ARTICLE VIII — SALE OR LEASE OF PROJECT
Section 8.1 Conveyance of Project

Any sale or transfer of the Project shall be void unless approved in advance by ordinance
of the Governing Body. It'is understood and agreed that the Town, on written application by the
Entity, will not unreasonably withhold its consent to a sale of the Project and the transfer of this
Financial Agreement provided: (i) the new Entity (hereinafter referred to as a “Transferee”) does
not own any other project subject to long term-tax exemption at the time of transfer; (ii) the
Transferee is an urban renewal entity formed and eligible to operate under the Exemption Law;
(iii) the Entity is not then in Default of this Financial Agreement or the Exemption Law; (iv) the
Entity’s obligations under this Financial Agreement are fully assumed by the Transferee; and (v)
the Entity shall pay to the Town a transfer fee equal to two (2%) percent of the then current
Annual Service Charge as required by the Exemption Law (N.J.S.A. 40A:20-10(d)) for the
processing of such request for the continuation of the Long Term Tax Exemption to the benefit
of the Transferee. A Transfer under this Section 8.1 shall not include the leasing of the Rental
Units to a Tenant.

Section 8.2 Eee » , ‘ '

Where the consent or approval of the Town is sought for approval of a change in
ownership or sale or transfer of the Project, the Entity shall be required to pay to the Town a new
tax exemption application fee for the legal and administrative services of the Town, as it relates
to the review, preparation and/or submission of documents to the Governing Body for
appropriate action on the requested assignment. This fee shall be non-refundable.

Section 8.3  Obligations of Entity and Transferee After Conveyance
If the Entity Transfers the Prbject to a Transferee purstiant to Section 8.1 of this Financial

Agreement, then the Entity -shall be absolutely discharged from any further obligations regarding
the Project and shall be qualified to undertake another project pursuant to the Exemption Law.
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Within ninety (90) Days after the date of a Transfer, the Entity shall pay to the Town any
Reserve maintained by it pursuant to this Financial Agreement, as well as any Excess Net Profits
payable to the Town pursuant to this Financial Agreement and the Exemption Law.

ARTICLE IX — ENTITY'S COVENANTS AND REPRESENTATIONS

Section 9.1 Management and Operation

Subject to its right to Transfer pursuant to Section 8.1 of this Financial Agreement, the
Entity represents and covenants that the Entity will manage and operate the Project as a building
containing up to fifty four (54) residential units and approximately nineteen thousand (19,000)
square feet of restaurant/retail space on the ground level and parking through a contractual
arrangement for off-site parking and other related on-site and off-site improvements, together
with such infrastructure and ancillary improvements as are commonly associated with projects of
this nature, in a manner consistent with the Redevelopment Agreement and the Redevelopment
Plan, or will contract with a third party management company to perform same. The Entity shall
be free to enter into a lease for the Rental Unit to a Tenant, without the consent of the Town.

Section 9.2  Computation of Gross Revenue

The Entity shall calculate the Annual Gross Revenue in accordance with this Financial
Agreement and shall be shown on the Entity's Annual Audit Statement.

Section 9.3  Annual Audit Report

For so long as the Entity owns the Project and within ninety (90) Days after the close of
each fiscal or calendar year (depending on the Entity’s accounting basis) that this Financial
Agreement shall continue in effect, the Entity shall submit to the Mayor of the Town, the
Governing Body and the New Jersey Division of Local Government Services within the New
Jersey Department of Community Affairs, its Annual Audited Statement for the preceding fiscal
or calendar year in accordance with the Exemption Law. The report shall clearly identify and
calculate the Net Profit for the Entity during the previous fiscal year. The Entity assumes all
costs associated with preparation of the Annual Audited Statements. Except to the extent
required by Applicable Law, all financial information provided hereunder shall remain
confidential and not subject to public disclosure. ’ '

Section 9.4  Total Projecf Cost Audit

Within ninety (90) days after a Certiﬁcaté of Completion is issued for the Project, the
'Entity shall submit to the Mayor and Governing Body, an audit of Total Project Cost, certified as
to actual construction costs by the Entity’s architect.

Section 9.5  Entity Bound by the Exemption Law

‘The Entity shall, at all times prior to the Termination Date, remain bound by the
provisions of the Exemption Law.
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Section 9.6  Certificate of Occupancy

(a) It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy in a timely manner so as to complete construction in accordance with
the Redevelopment Agreement and the proposed construction schedule attached hereto as
Exhibit D. The failure of the Entity to secure the Certificates of Occupancy for all aspects of the
Project as required by this Financial Agreement, the Redevelopment Agreement and the
Redevelopment Plan shall subject the Project Premises and the Improvements constructed
thereon to full taxation for the period between the date of Substantial Completion (or projected
date of Substantial Completion) and the date the Certification of Occupancy is obtained.

(b) It shall be the primary responsibility of the Entity to forthwith file with both the
Tax Assessor and the Tax Collector a copy of each Certificate of Occupancy. Failure of the
Entity to file such issued Certificate of Occupancy as required by Section 9.6(a) of this Financial
Agreement, shall not militate against any action or non-action, taken by the Town, including, if
appropriate retroactive billing with interest for any charges determined to be due, in the absence
of such filing by the Entity.

Section 9.7  Project Labor

The Town has a compelling interest to ensure that construction contracts for projects that
receive tax abatements under the Exemption Law are executed at responsible costs and with the
highest degree of quality and otherwise are designed to achieve the public policy considerations
of the Town. Accordingly, the Entity hereby represents, warrants and covenants that the
construction contracts for site work and the installation of structural steel entered into by or on
behalf of the Entity in furtherance of the redevelopment of the Project Premises, shall require the
use of union labor, and the Entity shall provide to Town evidence reasonably satisfactory to the -
Town that union labor is bemg used for those construction contracts.

ARTICLE X — MISCELLANEQUS PROVISIONS

Section 10.1 Governing Law and Conflicts

This Financial Agreement shall be construed and enforced in accordance with the
provisions of Applicable Law including but not limited to the Exemption Law, and without
regard to or aid of any presumption or other rule requiring construction against the Party drawing
or causing this Financial Agreement to be drawn since counsel for both the Entity and the Town
have combined in their review and approval of same. The Parties agree that in the event of a
conflict between this Financial Agreement and the Application, the language contained in this
Financial Agreement shall govern and prevail. The Parties further agree that in the event of a
conflict between this Financial Agreement and the Exemption Law, the Exemptlon Law shall
govern and prevail.
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Section 10.2 Oral Representation

Neither Party hereto has made any oral representation that is not contained in this
Financial Agreement. This Financial Agreement, the Ordinance authorizing this Financial
Agreement and the Application, including all of the Exhibits attached and annexed thereto, are

incorporated in this Financial Agreement and made a part hereof and constitute the entire
Financial Agreement by and between the Parties.

Section 10.3 Modification

There shall be no modification of this Financial Agreement except by virtue of a written
instrument approved and executed by and between both Parties and delivered to each Party.

Section 10.4 Notices

All notices required hereunder shall be sent by certified mail, return receipt requested, or
by recognized overnight courier, with proof of delivery, addressed as follows:

a) When sent by the Town to the Entity:

35-41 Market Street Urban Renewal LLC
c/o Vertical Realty Capital LLC

225 Millburn Avenue, Suite 101
Millburn, New Jersey 07041

with a copy to:
Frank J. Vitolo, Esq. - :
Riker Danzig Scherer Hyland & Perretti LLP

Headquarters Plaza, One Speedwell Avenue
Mortristown, NJ 07962-1981

b) When sent by the Entity to the Town:

Honorable Mayor Timothy Dougherty
Town of Morristown

200 South Street, CN 914
Morristown, New Jersey 07963-0914

with a copy to:
Vijayant Pawar, Esq., Town Attorney
Town of Morristown

200 South Street, CN 914
Morristown, New Jersey 07963-0914
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with a copy to:

Jillian Barrick, Business Administrator
Town of Morristown :
200 South Street, CN 914

Morristown, New Jersey 07963-0914

and a copy to:

John P. Inglesino, Esq.

Inglesino, Webster, Wyciskala & Taylor, LLC
600 Parsippany Road, Suite 204

Parsippany, New Jersey 07054

In addition, if the Entity delivers formal written notice to the Town in accordance with this
Agreement, of the name and address of Entity’s mortgagee, then the Town shall provide such
mortgagee with a copy of any notice required to be sent to the Entity.

Section 10.5 Indemnification

It is understood and agreed that in the event the Town shall be named as party defendant
in any action alleging any breach, default or a violation of any of the provisions of this Financial
Agreement and/or the provisions of the Exemption Law, but not including any taxpayer actions
brought against the Town or the Entity, the Entity shall defend, indemnify and hold the Town
harmless against any and all liability, loss, cost, expense (including reasonable attorneys’ fees
and costs, through trial and all stages of any appeal, including the cost of enforcing this
indemnity) arising out of this Financial Agreement. In addition, the Entity expressly waives all
statutory or common law defenses or legal principles which would defeat the purposes of this
indemnification. The Entity also agrees to defend the suit at its own expenses. However, the
Town maintains the right to intervene as a party thereto, to which intervention the Entity
consents; the expense thereof to be borne by the Town. It is understood that the obligation to
indemnify and hold the Town harmless shall not apply to the intention acts of the Town or any of
its employees, agents or servants.

Section 10.6 Severability

If any term, covenant or condition of this Financial Agreement shall be judicially
declared to be invalid or unenforceable, the remainder of this Financial Agreement or the
application of such term, covenant or condition to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each term, covenant
or condition of this Financial Agreement shall be valid and be enforced to the fullest extent
permitted by Applicable Law. ‘ A ’

If any portion of this Financial Agreement shall be judicially declared to be invalid and

unenforceable and provided that a Default has not been declared pursuant to this Financial
Agreement, the Parties shall cooperate with each other to take the actions reasonably required to
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restore the Financial Agreement in an manner contemplated by the Parties, including, but not
limited to the authorization and amendment of this Financial Agreement in a form reasonably
drafted to effectuate the original intent of the Parties.

Section 10.7 Good Faith

In their dealings with each other, utmost good faith is required from the Entity and the
Town.

Section 10.8 Certification

The Town Clerk shall certify to the Town Tax Assessor, pursuant to the Exemption Law,
that this Financial Agreement entered into by the Town and the Entity has been lawfully entered
into and is in effect pursuant to the Exemption Law. The delivery by the Town Clerk to the
Town Tax Assessor of a certified copy of the Ordinance shall constitute the required
certification. Upon the delivery of the certification as required hereunder, the Town Tax
Assessor shall implement the Long Term Tax Exemption and continue to enforce the Long Term
Tax Exemption without further certification by the Town Clerk until the Termination Date.
Further, upon the adoption of this Financial Agreement, the Ordinance shall be transmitted to the
Director of the Division of Local Government Services State of New Jersey Department of
Community Affairs by the Town Clerk.

Section 10.9 Exhibits

' This Financial Agreement in its proposed form appears as an attachment to the
Application for Long Term Tax Exemption as Exhibit A. This Financial Agreement along with
each Exhibit attached and annexed hereto is 1ncorp0rated into the Application.

Section 10.10 Recording

This Financial Agreement, or a memorandum of this Financial Agreement, mayv be filed
and recorded with the Morris County Clerk by the Entity, and same may be discharged by the
Entity or the Town upon the Termination Date.

Section 10.11 Counterparts

This Financial Agreement may be simultaneously executed in counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

Section 10.12 Estoppel Certificate

‘Within thirty (30) days following written request therefore by the Entity, or any
mortgagee, purchaser, tenant or other party having an interest in the Project, but no more than
once per year and at no expense to the Town, the Town shall issue a signed estoppel certificate in
reasonable form stating that (i) this Financial Agreement is in full force and effect, (ii) to the best
of the Town’s knowledge, no default has occurred under this Agreement (nor any event which,

[137-027/00522000-] 23



with the passage of time and the giving of notice would result in the occurrence of a default) or
stating the nature of any default; and (iii) stating any such other reasonable information as may be
requested. In the event the estoppel certificate discloses a default, it shall also state the manner in
which such default may be cured. :

Section 10.13 Waiver

Nothing contained in this Financial Agreement or otherwise shall constitute a waiver or
relinquishment by the Town of any rights and/or remedies, including, without limitation, the
right to terminate this Financial Agreement and tax exemption for violation of any of the
conditions provided herein. Nothing herein shall be deemed to limit any right of recovery of any
amount which the Town has under law, in equity, or under any provision of this Financial
Agreement.

[The Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have caused this Financial Agreement to be
executed the day and year first above written.

35-41 MARKET S

wNEWAL LLC

"~ o _«‘ﬂ”,
<

By

%,C&QP# F i
T Mhonpen

ATTEST: TOWN OF MORMSTOW7

Nhgot G bye AL
Rebin-Kesselmeyes

t MARGoT & . Ti—xﬁothy D&?gheﬂy, May
#eting Town Clerk  #aye
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ACKNOWLEDGEMENT

SS.:

STATE OF fJuw (}
)
)

COUNTY OF M or Vs

Be it remembered that on the Q;Z"Dday of January, 2018 \j 0 5(’,{3 lf eld M\ personally
appeared before me, and this person acknowledged under oath, to my satisfaction that:

(a) he is the }' ?.L//\/\()\Q é%/ﬁ of 35-41 Market Street Urban Renewal LLC, the
limited liability companyl named as Entity in the attached Financial Agreement;

(b) he is authorized to execute the attached Financial Agreement on behalf of the Entity;

(c) he executed the attached Financial Agreement on behalf of and as the act of the

Entity; and
(d) the attached Financial Agreement was sxgned and made by the Entlty as its duly
authorized and voluntary act. A
‘”/ﬁ%ﬂé/ / G
NATAUE PEPE

A Notary Public of New Jersey
My Commission Expires June 15, 2021
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ACKNOWLEDGEMENT

STATE OF NEW JERSEY )
) SS:
COUNTY OF MORRIS )

BE IT REMEMBERED, that on this __ day of January, 2018 before me, the subscriber,
personally appeared Timothy Dougherty, who, being by me duly sworn on his oath, deposes
and makes proof to my satisfaction that he is the Mayor of the Town of Morristown, the Town
named in the within Instrument; that the execution, as well as the making of this Instrument, /%4 £ o
have been duly authorized by the Town, that deponent well knows the seal of said Town; and €. &g Ve
that the seal affixed to said Instrument is the proper seal and was hereto affixed by Robin
Jesselmeyer, Aeting. Town Clerk, and said Instrument was signed and delivered by said Mayor
as and for the voluntary act and deed of said Town.

§ Vst
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EXHIBIT A

PILOT APPLICATION

[Attached]
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Application for

’Long Term Tax Abatement




‘Qverview of application contents:

Section I - General instructions regarding the completion of the application
Section II - Identification of the applicant '
Section III - Detailed description of the Project

Section IV - Type of abatement and term requested

Representations and certifications réquired by statute

Signature by the applicant

Exhibits

0006000

1. Instructions:

Please complete this application in its entirety and attach all required supporting

docuutentation. Incomplete applications will be returned and may significantly delay the tax
abatenient auttiorization process or cause the application to be denied. .

Important notes:

1) Certair documetts requited in this application must be prepared by qualified professiondls otfier than the
applicant. Tn particular, survey documents must be signed and scaled by a licensed surveyof; site plan documents

sust b signed and sealed by'a professional engincer and detailed cost esfimates must be cortified by 2 licensed
IZ}UMNﬁw Jersey law, applicants for long-term abatements must ,‘_‘-‘e;lo'rgm_ﬁzegi a5 an Urban Renewdl Entity as
certified by the New Jersey Department of Community Affairs, (Low and moderate income hoysing projests
 locatedin particular areas niay be exempt from this requicément in.certain cases.)

%) The application must be accompantied by a proposed form of financial agreérient. Please ensure that the financial
agreement aftached to this application is appropriate to the type of projest for which you are secking an abatement.

C('}mpie.ted applications, including the application fee, should he subniifted fo:

If'you have any questions regarding, the application or the tax abatement process, please contact!




{i. Developer ldentification:

A. Name of Applicant:

.35-41 Market Street Urban Renewal LLC

B. Principal Address:

225 Millburn Avenwe, Suite 101, Millburn, NJ 07041
‘C. Type of Entity (check one).

___Corporation X 1Lc___LLp ___‘Partnership ___Other (please specify)

‘D. E"(‘~Z‘ml‘tacf‘lil"fg)'rlml_ﬁon_
1) Nae of Primary Contact: Jacob Feldman
2 Contact Numbers: |
. Phoie: 973 379-9555

b. Fax: 973 376-5496

c. Email: Jake@verticalrealtycap.com

E.. Address of ‘Statutery Agent: _
Please list the name and addte:s_s,ﬁpf the éntity upon-whom a legal process can be served:

Jacob Feldman
225 Miliburn Avénue, Saite 101, Millburn, NJ 87041

¥. Federal Tax Identification Nuriber:

477-3447907‘
G. Disclosure of Ownership:

New Jersey law (NJSA 52:25-24.2) reqiires that all corporations-and partnerships seeking a public
contract submit 4 list of the names and. addresses of all prificipals who own. more than 10% ofiany class.of
stock, or 10% or more of the total stock (if'a corporation), or 10% or more of the partnérship: In-addition,
if the Developer has, as ong or more of its owners, a corporation or- parteiship, the ownership of those
_entifies must be similarly disclosed, and that process shall continue down tlie entite chain of owrership
until the-names ‘and addresses. of every unincorporated stockholder andfor individual partner is disclosed.

B'le'asc;provide the necessary information dfilizing the form provided with Exhibit 1 of this application.




H. Certificates of Incorporation and Approvak:
Please provide-a copy of the approved certificate of incorporation or formation by the State of New Jerscy
for the entity applying for the abatement, Attach the certificate as Exhibit 2.

Also include-a copy of thé certificate of approval of the urban renewal entity issued by the State of New
Jersey Department of Community Affairs. Attach that certificate as Exhibit 3. (The only projects exempt
from this requirement are Jow and moderate income housing projects located outside a designated

- redevelopment area} '

1. Anthorization to Submif Application:

‘Please provide acertified copy, bearing the seal of the-urban renewal entity; of a ¢ompany resolution
atithorizing subuission of the application in the form provided as Bxhibit 4 of this application.




III. Project Description:

A. Applicant’s Ownership Interest in the Project:

K__ Conventional (Fee Simple) ____Condominiom
B. Project Type (Please check all that apply)s
X__Residential; X Refail; _ Office; ___ Manufacturing; _____ Distribution Facility; __ Hotel;

‘Other (Specify):

If thie project involyes more than ane type of usage, indicate the percentage that each usage bears to the
overall project measured using square feet of gross area:

68:3 % Residential; 31.7% Rataﬂ, __ %Office; % Manufacturing; % Distribution Faeility;

_ Y Hotel; % Other (specify ere__ , _ )

__For Sile X _For Lease: Both

© D: Project Location:
1. Provideall of the sirect addrosses by which the project site is curteatly known:
Address #1: 35-37 Market Street, Mortistown, NJ

Address #2: 41 Magket Street, Mﬂﬂ‘tstowm NI

Address #3:

Address #4%

‘Useadditional sheets if neocssaxy

2. Provide all tax lats that comprise the project site. Designate fots as they appear-on the official maps of

the Tax Assessor as of the date of this #pplication (i.e. girior“t'o-= #Any sybdivision associated with the
project): A o .

3. Metes and Bounds Description:

.....

Please attach the metes and bounds de.sénphcn of the project site as Exhibit 5 of this application;.




4. Survey:

Please afu.3h survey of the project site a3 Exhibit 6 of this application. If a survey has not yet been
completed, a plotiing on the official tax map may be provided at this timie. A certified survey will be
required prior o execution of any financial agreement.

E. Deed or Lease Agreement:

Please attach a copy of the deed or lease agreement for the property as Exhibit 7 confirming that the
project is-under the contro] of the applicant:

F. Purpose of Project:
Please check all that apply:

1. 'This project is focated withiin dn officially designated “area in need of redevelopment.”
X Yes Mo '

2, This project is located within an Urban Enterprise Zotie.
__Yes__ _No :

3, This Project is intended to provide hdqsing.tq.léw andfor moferate:income households:
_.Yes X No ' - o

Please indicate the rumber of units of each type listed below, as apprapriate,

Nuibier of units for Jow incorme housdholds 0
‘Nusiber of units for moderate income households 0
Number of parket rate units 54

Total number of residential units. 54

4. Thiis Project is infenided :ftd-pxgﬁ&g~hgus‘ing-¢qhougehgldsrg{‘md as a result of aredevelopment.
projest: __Yes. X No. ‘

5. This Project is ji‘:iﬁ.:ﬂdéii as d means mfiﬁl‘plemmtit_he‘ objectives set forth it n adopted
Redevelopment Plan: X' ¥es__ Né- - v '

6. If the answer to questions 3 through 5 ‘of this section was “No”, please indicate the pm'pose ofthe
Project: o ‘ :

. Narrative Description of Project:

Provide a brief narrative-description-of the project, including the height and bulk of propoesed

© jmprovements, type of construction dterials to be used and expected ‘quare foot area of each proposed
use: Indicate the number and type of cach unit ta be.constructed as part of thie praject and whether the
project will b restricted to arty group or groups on the basis of age or incomie. hiclude maps, renderings,
floor plans and other graphic materials ifavailable. Attach this description as Bxhibit § of this ’
application. : '




L. Current Cexditions:

1. Provide a brief desciigtion of any improvémen:s. that are in place currently on. the proj_eet‘-s{te»and

indicate which if dny are expected to be reused as part of the project. Attach extra pages.as needed.

The project site is an old retail building invery bad condition. No part of the existing improvemeats on
the site shall be used in the project.

2. Provide a list with the curient tax assesstrierit dnd ‘the current real, property tax levy for-each lot
iriclisded within the project site. Attach extra pages as neecded.

Block Lot Current-Tax Assessment Cutreiit Real Property Tax Levy

6001 13 : 675,000 ' $18,427.50

6001 14 1,900,000 : $51,870:00

3. Provide 4 list showing the curren status of all municipat fees and charges which are currently levied
agginsteach lot located within the project site, including, without limitation water charges, sewer-charges,
permit ot license fees, fines and/or penalfies. Attach extra pages as needed.

Block Lot - Gurrent Statiis of Munjcipal Fees and Charges (specify type)

5001 13 ‘No Charges Qutstanding ‘

6001 [ S No Chatges Outstanding

J. Site Plan Approval:

Provide a copy- of the site plan approved: by the Plannitig Board for the Project. Also provide a copy of the
resolution of the Planaiiig Board providing final site plan approval for the project: Attach the site plan as
Exhibit9-of this: application and the resolution as Bxhibit 10 of this appfication. ‘

K. Project Cost Esii;hgteq :
1. Piovidea detailed cost breakdown, for the project; including both hard and soft costs. The estimate, .

should be certified by a-licenisk d architect or enginger. Attach the completed estimate for the entire
Project as Exhibit 11 of this-application. ‘

2. For-each type of unit to be included within the 'Bréiecg provide an, estiriate of the total unit cost for
that unit, This may be provided at a summary level, not at'the level set-forth for the estirate required by

section K.1 above. The est'xmat_c;shoul&a}so be certified by:a licensed architect or engineer. Attach the
completed unit estimates as Exhibit 12 of this application. : '

L. ProjectPro-Forma;

Provide a detailed projection of the estimated revenues gnd expenses for the project. The projectiors, for
4l rental projects and for the-rental component of friixed-use prajects should cover the:full abatement
period. Projections involving the sale of units should be for the period expected to be needed to complete
all sales activity, Attach the projectior as Exhibit 13-of this application. .




M. Project Financing Plan:

1. Provide a detailed explanation of the xpected method by which the project will be financed,
indicating the amount of equity to be contributed and its source, all public loans and/or grants that are to
be used and all private sources of capital. Attach this explanation as Exhibit 14 of this application.

2. Private Financing Commitments: Provide certified copies of any and all letters from public or private
sources of capital indicating a commitment t0 make funds available for the project. Attach these letters as

Exhibit 15 of this application.
" N. Explanation of the Need for Tax Abatement:

Provide an explanation of why the applicant believes that a long tern tax abatement is necessary to make
this project economically feasible. Attach the explanation as Exhibit 16 of this application.

0. Project Schedule:

Attach a detailed schedule of the key milestone dates in the approval, construction and leasing or sale of |
the project as Exhibit 17 of the application. ‘

P. Statement of Project Benefits:

Provide a detailed description of the public benefits that would result from the project. Ata minimum,
include a projection of the number and type of construction jobs to be created, the number and type of
permanent jobs to be created and the amount of municipal revenue fo be generated by the project through
the payment of taxes, payments in lieu of taxes, water and sewer fees and any other municipal payments.
Attach the description as Exhibit 18 of the application.

IV. Abatement Information:

A. Annual Service Charge to be based on: (check one)
X Annual Gross Revenue (Non-condominium) ___Project Cost

__Imputed debt service (Condominium)

B. Term Réquested:
30 Years

C. Proposed Rates and Phases:

Starting Year Ending Year Rate Phase-out (alternative method)
1 S 10 1125% Prior Year’s Full Taxes
o 15  15%  Prior Year's Full Taxes

16 20 13.5% 20% of Full Taxes




21 . 21 14% 20% of Full Taxes
22 25 4% 40% of Full Taxes
26 27 ©15%  40%of Full Taxes
28 | 29 15% 60% of Full Taxes

30 30 |
. | 15% 80% of Full Taxes

D. Form of Financial Agreement:

1 agreement as Exhibit 19 of the application. The correct form for

your project type should be attached to this application. Please note that the final financial agreement
provides that a sealed certification by the project architect as to the final project cost must be submitted so
that it can be added to the agreement within 60 days after the issuance of the Certificate of Occupancy for

the project.

Attach the proposed form of the financia




Representations and Certifieations:

In submitting the application, the Developer certifies that all of the information is true and
aceurate to the best of his or her knowledge and further certifies to the following:

A. The projeéct confors to the Redevelopmient Plan that is in effect. for he area that includes the
project site-and with any Redevelopment Agreement as may be in place between the
* Municipality and the Developer. o

B. The Projéct either 1) conforms to the Master Plan of the Municipality; or 2) to the exfent that
the Redevelopment Plan is inconsistent with the Master Plan, the Project conforms to the
Redevelopment Plan and the Municipal Council; in adopting the Redeveloprient: Plan, set forth

its reasons for adapting a Redevelopment Plan with such inconsistencies.

. The project will conform to and the appHican(s) agrees 10 comply with all Pederal and State
faws and to-all applicable xmmmpal ordinances. : v

D. Conistruction of the, project has not commienced as of the time of the submissian of this

. approve this tax abatesient application: Any work dooe on the assumption of réceipt of a tax
batement following the submission of the application and before final approval {s utsdertaken at
e risk of thic developer. Note that under ng circamstances will an abatemetit be granted for
a project that has already reached substanfial completion,

ctly, in the

¥, No officeror etaployee of the Municipality bas any inferest, directly or indir
project that is the subject of this application,




Signatures

By my signature below, I hereby submit this application on hehalf of the Develaper. I cerfify that
all of the information is true and accurate to the best of my knowledge and belief. I am aware that if
any of the information provided is willfully false, that T am, subject to prosecution.

2 ;A'uﬂuirized Signatory

Please notarize hexe or
provide attestation and
seal of corporate secretary

AV /%

/Jﬁfnb Fddﬁa;; Esq Attorney at faw
In the state of New Jersey




EXHIBITS

The following is a check-list of required exhibits that must be attached to the application:

Exhibit # Description Included?
1 Disclosure of Ownership .
2 Certificate of Incorporation o
3 Certificate of DCA Approval of Urban Renewal Entity .
4 Resolution Authorizing Submission of Application .
5 Metes and Bounds Descripfion ’ e
6 Sarvey , .
7 Copy of Deed or Lease Agreement L
8 Narrative Description of Project .
9 Site Plan as Approved by Planning Board .
10 Site Plan Approval Resolution .
11 : Total Project Cost Estimate L
12 Cost Estimates for Each Unit Type .
13 ‘ Project Pro-Forma ‘ .
14 Project Financing Plant —
15 Private Financing Commitments .
16 Explanation of the Need for Tax Abatement .
17 Project Schedule .
18 Summary of Project Benefits .
19 Form of Financial Agre¢ment .
20 © PILOT summary




EXHIBIT 1-A

DISCLOSURE OF OWNERSHIP

Instructions:

New Jersey law (NTSA 52:25-24.2) requires that all corporations and partnerships seckinga
public contract submit a list of the names and addresses of all principals who own more than

. 10% of any class of stock, or 10% or more of the total stock (if a corpetation), or 10% or more of
. the partoership. In addition, if the Developer has as one of miore of its owners a corporation or
partnership, the ownership of those entitics must be imilarly disclosed, and that process shall
continue down i eatire chain of ownership until the names and addresses of every
umincorporated stockholder and/or individual partnes with more than a 10% interest is disclosed.

This information must be provided on the forms following these instructions entifled “Disclosure
of Oamership.” Separatc forms should be used for cach corporation or partnership included in
the chain of ownershiip. Each form must be signed by an officer of the corpotationand be:
aftested to by the secretary (if a corporation) ot by all partuers (if a partnership). Partnership
forms mvist be notarized as well. a o

' Faiiuré:ta_pwped,;; erly cornplete this disclosurd:stat venit or tosubmit it 45 part of the applicdtion

will e grounds for the application to be rejected.




L Partners

Name

DISCLOSURE OF

‘QWNERSHIP

(35-41 Market Street Urbag
Renewal LLC)

Home Address

Percentage Owned

eXHIBIT 1-B

Vertical Morristown
LLC .

/o Vertical Realty

| Capital LLC, 225

Millbwm Avenue,.
Suite 161, Millburn,
New Jersey 07041

50%

35-41 M_ar.kci Street
SCLLC

¢fo Stolar Capital,
36-42 Newark Street,
Suite 303, Hoboken,
New Jersey 07030

50% .

35-41 Market Street Urban Renewal LLC

Name of Partnership

ofn /‘?

~ Signature.of
Jc«mjo {;ﬂém\:«\;@%
Arierey & l‘@ A

f\Iotary as to Signatures  Date’

lc uc.w MY




DISCLOSURE OF OWNERSHIP

(Vertical Moristown LLC)

1L Partner sholding at least 10% or more membership interest)

Name

Home Address

Percentage Owned

—

EXHIBIT 1-C

Joseph Feldmaun

¢/a Vertical Realty
Capital LLC, 225
Millburn Avenue,
Suite 101, Millburs,
New Jerscy 07041

99%




DtSCLOSU.RE QF OWNERSHIP

(35-41 Market Street SCLLOC)

- EXHIBIT 1-D

L Partners holding at least 10% or more membership interest)
Jame Home Address Percentage Owned Sipnature

Frank Brosens 25 Sutton Place 90% '
North, Apt. # 10, s
New York, New Y
York 10622 o

John Brosens 25 Sutton Place 10%
North, Apt. # 10, %/
New Yoark, New ,

Yark 10622




CERTIFICATE OF INCORPORATION

Please attach a copy of the appraved certificate of incorporation of the entity applying for the
abatement to this sheet.

See attached certificate




NEW JERSE Y DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

CERTIEICATE OF FORMATION
35.41 MARKET STREET JV LLC
0400731755

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey state law on 03/13/201% and wasg assigned
identification punbexr 0400731755 Following are the articles that
constitute its original certificate. v
1. Name:

35-41 MARKET STREET JV LLC
2. Registered Agent:

JACOB FELDMAN
3. Registered Office:

225 MILLBURN AVENUE

SULTE 101

MILLBURN, NJ 07041
4. pusinesdg Purpose:

REAL ESTATE

| Signatures:
JACOB FELDMAN -
. AUTHORIZED BEPRESENTATIVE

IN TESTIMONY WHEREOF, Thave -
hereunta set nty- hand and affixed vy
Official Seal at Trenton, fis

13th day of Marsh, 2015

ddrew P Sidamor-Erisioff
State Treasurer

. Ceptification#t 135544684
- Verify fhis cortificateat ,
ttps:/fwewwl state.aj-u8/ TY TR, StandingCert/ISP/Verify_Certsp

Page 1 6f]




Exhibit 3

Certificate of Approval of Urban Renewal Entity from the New Jersey Depattment of
Comimunity Affairs (DCA) :

Please attach a copy of DCA’s certlﬁcate of approval of the applicant as an Urban Renewal
entity to this sheet. (Low and modérate income housing projects to be constructed ontside an

approved redevelopment area are exempt from this requirement.)

Any action taken regardoing this miatter shall be strictly subject to the receipt of such approval
for the urban renewsl entity that is to-be the subject of the financial agréement. :

The entity has not yet received approval from NIDCA for the required “urban repewal entity™




%tate of ﬁeﬁn Forgey

DrpArTMENT OF COMMURITY AFPATRS

101 Sour Broan STREET
CHRéS C:inxsrta PO Box 805
overnor , Treron, NJ 08625-0805 meg;as A, E.{ICHMA_N
Kiv GuADAGNO omttiisioner
Lt, Gaveinor

DEPARTMENT OF COMMUNITY AFFAIRS

TO: State Treasuver
RE: .35-41 MARKET STREET URBAN RENEWAL LLC
{formetly 35-41 Market Street 3V LLC)
File #1871
An Urban Renewaf Entity

Thisis to cerﬁfy t‘hatthe attached CERTIF!CATE OF FIRST. AMENDMENT 70 THE CERTIFICATE OF
FQRMATﬁON OF AN URBAN RENEWAL ENTITY has been examiced and approved by the Department of
Community Affairs, pursuant to the power vested init yader the “Long Term Tax Exemption Law," P. t
1991, ¢.431.

2016 4t Trentan, New Jersey.

Pone this /é‘ﬁ) day of /

DEPARTMENT OF COMMUNITY. AFFAIRS.

Dmsmn Qf Codes an(f Standards

" New Jersey is an fgual Qpportunity Eniplover « Printed oit Recpeled paper dud Reeyrlable




NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

CERTIFICATE OF FORMATION
 35.41 MAREET STREET JV LLC
0400731755

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey state law on 03/13/201% and was assigned
identification numbexr 0400731755, Following are the articles that
constitute its original cextificate.
1. Name:

35-41 MARKET STREET JV LLC
2. Registered Ageutl:

JACOB FELDMAN '
3. Registerxed Office:

225 MILLBURN AVENUE

SUITE 101

MILLBURN, NJ 07041
4. Businessg Purpose:

REAL ESTATE

Signatures:
JACOR FELDMAN
AUTHORIZED REPRESENTATIVE

{N TESTIMONY WHEREORF, I have
Fereynta set my havd and affixed vry-
Qfficial Seal af Trenton, this.

13ih day of Marcly 2045

Andrese P Sidamor-Eristoff
Stafe Treasurer

Certificationft 135544684

| Vet this centificate at o
Bitpsiivww Estatejus/ TY TR, StandingCer] Sprverify Cestisp

Page { of 1




sey Division of Revenue and Enterprise Services
Certificate of Amendment
Limited Liability Cotnpany
NJSA 42:2C-19

L-102 Rev 1172014 New Jer

To ﬁle elcctmmmlly
mtumauon requesled bélow aad sigo by typi
.- (See the pages follo

Hdsr ik
Add Attactimepis®
beeu filted i m pmpcﬂy,

(Tl‘ aglion wzl[ Tauny Rgposztory Web appbcalion I you puave not
ce yoltr accowit iscrented, pleaselogm 10 fhe

cre&!edanaccocmtmtfzenpylwéﬂ% LHeC do £0-before raing U
apphcalton and fotlow the instrtrctions for submitting yovr form and paymenton

A limited Liability Company on file with the Dmston of Reveniie and Enterprise Services may use this form to
amend its Certificate of Formatioa. The filer is respobsible for easuring steict comphance with WISA 42:2C, the
Kevised Uniform New Jersey § imited Liability Company. Act.

Name of Limited Liability Cotsipany?
35-41 Market Street JV LLC

1. Business T Numbes: )
040{}731755

2. The Certificate of Eormaﬁcn is amemied as follows (pmvxdc attadxmmts if needed)
(1) Reference 1o “35.41 Market Street JV LLC" in the Certificate of Formation shall be replaced

by "35-41 Market Street Urban Renewal LLC"

(2) Article 1 of the Certificate of Formation is hereby amended and restated as follows:

“'1; Name: 35-41 Market Strect.Utﬁan Rénewél L

Ties with State, law s defailed in NISA 42:2C and that they are

The undersigned represéni(s) that this filmg comp
jability Company.

authorized 10 sign ﬂ\Wﬁ of { 17
/ -

Auticiized Signatory
B/17]16 |

Title:

Signatucg?!
Joseph Feldman

MName: Date::




ROSOLUTION AUTHORIZING SUBMICYON OF APPLICATION

EFFECTIVE DATE: February 16, 2017

_ The uidersigned, Peter Brosens and Joseph Feldman, as the mandgers (the
“Manaygers”) of STOLAR-VERTICAL MARKET STREET JV LLC, a New Jersey limiited
liability company (“Market Street JV™), the sole member of 35-41 MARKET STREET
URBAN RENEWAL LLC (the “Applicant™), hereby consent to the adoption of and hereby
adapt the following resclutions by written consent to action:

'NOW, THEREFEORE, BEIT:

RESOﬁVED'mat the Applicant is authorized to submit at appﬁcaﬁ'dn to the
Municipality for the provision ofa !ong term tax abatement.

BE 1T FURTHER RESOLVED that if the Applicant's application is accepted by
the Municipality, the either of Peter Brosens o Joseph Feldman is authorized to execute and
deliver on its beﬁaif;'a contract wittr the Muriicipality, substantially in the fenn attached to the
applxcatmn, with such chaniges thercto as may beniegotiated by theparties.

The Qndemigued Managers of Ma%kctS.treﬁJV hemby cettify that the foregoing
Rx‘;s_ok;ﬁ@ was lawfully adopted by the Managers of Market Street JV, the sole member of the
Applicant, on the date set forth above, that the | foregoing ReSGf;;ﬁan s a -tmé,-, ‘accurate and
complete copy of the Reésohition so adopted and placed it the Appﬁgant’sl records, and that they
are in full force-and effect as of the Adat;‘:heredﬁ |
35-41 MARKET STREET URBAN RENEWAL LLC

By: ‘STOLAR-VERTICAL MARKE] 35 7 LLC, its sole member

B m:e Joseph Feldman
Title: Manager

.Nalriei ReterBrcsens
© Title;. Manager




ME1ES AND BOUNDS DESCRIPTION

See survey attached as exhibit 6 which includes the metes and bounds decription.




SURVEY
Attach survey of the project. If a survey has not yet been completed, & plottmg on the official tax
map may be provided at this time, A cerfified survey will be reqmred prior 1o execution of any

financial agreement.

See attached survey.
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COPY OF DEED OR LEASE AGREEMENT

 Please attach evidence that applicant has legal control over site(s) included in the proposed
project. , v :

See attached deeds.




After recording return 19: Prepared by: 4 W
Sanders M. Chattmaxn, Bsq. /& QC/ 7 /

Otloff, Lowenbach, Stifelman & Siegel, P.A.
101 Risenhower Parkway, Suite 400

Ganders M. Chatrman, Esq. -

Roseland, New Jersey 07068-1097

- BARGAIN AND SALE DEED

This Deed is made as of April 8, 2815

between: ~ HARRY SIMON and LISA SIMON, now known as Lise Lanterman, by her

Attomey in Fact Harry Simon (collectively, “Grantor”), with an address at c/o
Harry Simon, P.O. Box 1793, Momistowi, New Jersey 07962;

35-41 MARKET STREET IV LLC, & New Jersey limited liability company
- (“Grantee”), with an address at 225 Millbam Avenue, Suite 101, Milibumn, New
Jarsey 07041,

Transfes; Consideration, Grantor grants, transfers and conveys to Grantec its entire right,
fitle and interest it the yeal property identified i Sectioni 3 below and. desciibed an
Schedile A attached heroto and made a patt heseof, inchixding 21l buildings and other

fmprovements located at such real property (the “Property™).

Cousidera tion. Grantor acknowledges that Grantee has paid to Grantocr the sum of Six
Million One Hundred Ninety-Five Thousand Dallars ($6,195,000.00) in consideration for
the Property- . o .

Peaperty, The Property is located in the Town of Morisiown. County of Morris and State

of Now Jersey, is commionty known as 3537 Market Steeet and 41 Market Street,
Mortistown, New Jersey 07960, and is more particularly described on Sehedude 4 attached

‘hereto and made 8 part heréof, which consists of three {3) pages-

Tax Map Reference. The Property is designated on the Town of Morristown Tax Map a5
Tots 13 and 14 in Block 8001 i

‘Chain of Title. The Property is-the same pmp'erty'wmeyed to Grantor as follows:

, (a) As.to Lot 13 in Block 6001: (i) by Harty Simon and O. David Fischer, Trustees, to
Harry Simon -and O. David Fischer, Trustees for Frances Simon, 38%, Hary Simon, 31%

' and Lisa Simon, 31%, by deed dated Angust 8, 1990, and recorded i the Morris County

Clerk’s Office on August 30, 1990 in Deed Book 3338, at Page 270; and (i) by Harry
Qimoti and O. David Fischer, Trustees for Frances Simon, to Harry Simon - Z4/100 share
and Lisa Simon - 147100 share, by Deed dated November 1, 2006, and recorded in the

Morris County Clerk’s Office on November 15, 2006 iz Deed Book 20669, at Page 392.

®)  Asto Lot 14 in Block 6001: (i) by Frances Simon, Harry Simon and Lisa Simon,

partners ading as Market Street Properties, 0 Harry Simon and O. David Fischer,

SOW130.03  GH0E20LS




on April 23, 1990 i Deed Book 3278, at Page 153; (i) by Hamy ‘Simon and O. David
Fischer, Trustees, to Harry Simon and O. David Fischer, Trustees for Frances Simon; 90%,
 Harry Simon, 5% and Lisa Simon, 5%, by deed dated August 8, 1990, and recorded in, the
Moris County Clerk's Office on August 30, 1990, in Deed Book 3338, a1 Page 265; and
(iif) by Harry Simon and O. David Fischer, Trustees for Frances Simon, to Bamgy Simon -
50/100 share and Lisa Simon - 40/100 share, by Deed dated November 1, 2006, and
recorded in the Morris County Clerk*s Office on November 15, 2006 in Deed Book 20669,
at Page 39%.

Trustees, by deed dated March 20, 1990, and recorded in the Morris County Clerk’s Office

This Deed is for non-residential property. The Property is not a marital residence.

Harty Simon is acting as Attomey in Fact for Lisa Simon, now known as Lisa Lanterman,

‘pursuznt to a Durgble Power of Attomey regorded in the Monris County Clerk’s Office on
December 6, 2013, in OR Book 22465, at Page 759, and re-tecorded in the Moris County
Clerk's Office on March 17, 2014, in OR Book 22503, at Page 1691.

Covensnts Against Grantor’s Acts. Grautor covenants that Grantor hes done no act i
‘encoraber fhe Property. This covenant is intended to have the effect set forth in KISA.

{Signature appear on nextpage]




This Deed has been sigried by Grantor on the date set forth at the beginning of this Deed..

HARRY SIMON _

L1854 STMON, now known a5
Lisa Lanterman, by Harry Simox,
Attorney in Fact '

STATE OF NEW JERSEY :
COUNTY OF _£5$6% :

| CERTIFY that on April B, 2015, HARRY SIMON personally cane before me and stated to

my satisfaction that(i) he is one of the maken of this Deed, (i) he executed this Deed astisown
- act and (i) the full and actusl consideration (as defined jn-N (6:15,5) paid for the

Property is $6,195,600.00. g /

STATE OF NEW JERSEY : OF NEW JERSEV
) ) : SS‘ . E i i i it ™
COUNTY OF €SSE% : ‘

{ CERTIFY that én April & , 2015, HARRY SIMON, as Attomey in Fact for Lisa Simon, HOW
kmown as Lisa Lantermen, personally eame ‘before me:and stated to my-satisfaction that (i) he is
one of the mkeis of this Deed, (i) he executed this Deed agAffomey i Fact and (iif) the full
and actual considération (as defined in N.IS.A, 46:15-5) pa for the Propertyis $6,195,000.,00.

TTORMEY AT
OF HEW




~ TITLE INSURANCE COMMITMENT
Issued by Acves Land Title Agency, Inc.
AGENT FOR CHICAGO TITLE INSURANCE COMPANY

Commitment Numbers 298260

SCHEDULE A
LEGAL DESCRIPTION

AIl that certain Lot, piece or parcel of land, with the buildings and improvements. thereon erected,
situate, lying and belng in the Town of Mamistown in the County of Morris, State 6f NJ:

Tract One:

 BEGINNING at fhe northwesterly side, of Mirket Strect at the southerdy comer of land of the New
York Telephone Company; thénce (1) Along the southwesterly fine of the land of the said Telephone

Campany North 37 dogrees 33 minutes West 95.78 foct 1o the southieasterty side of Bank Sireet;

THENCE () Along ssid. side of Bask Stroct, South 45 degrees 4 minutcs West 50 feet to-an fron
stake; THENCE (3) South 37 degrees 22 minutes East 89.67 feet o the said side of Market Street;
THENCE (4) Along sid side of Market Street, North 52 degrees 10 minutes Bast 50 feet to fhe point

and place of BEGINNING. Acwnﬁngtoameymaﬁcby‘ﬁs Smith, CE. Tuly, 1900.

Also a smafl stiip of adjoining the tract above described which sir’ipm a desd made by New Ym*k
Telephone Compeny to the said Archibald S. Kirkpatrick - dated November 25, 1919 and recorded i
the Moris County Cledd's Office in Book T-25, Page 264 f seq. for said County, is destribed &s
follows; ' . - :

at a Jx intersection of the easterly line:of Bank Street and the southetly
property fine of the New York Telephone: Campany, 45 set forth 1o a déed to said Comiparty, reecrded
i the office of e Clerk of Mowds County, New Jerscy, on September 25, 1909 in Back A-20 of
Déeds, pages 88 ef seg., ruming therice easterly along the: said souffiedy line a distance of
approximately 50 feet; to 2 point in the southerly wall of the building of said New York Telephore
Corhpatiy; 43 niow existing; thence westerly in ey irreguldr manmer along the face ofthe said southerly
wall of the said building a distance of approximately $0 foet to apoint in the easterly line of Bank
Street gnd thenee southey along said Bank Strect a distance of approximate]y.one- foot seven. and
five-eights inches to the point or place of BEGINNING; being an irregilar strip br gore of land about
18 inches wide at Bank Street and diminishing in widh to nothing at the easterly end of said strip of
gore. ' ~

BEGINNING ot a poit in the i

BEGINNING in the northwesterly side line of Market Street; at the southerly corner of Jands
gonveyed by F.C. Jones Realty Company 1o Archibald S. Kirkpatrick by deed dated July 29, 1919,
and reoorded in the Morris County Clerk's Office in Deed Book M-25 on Page 10; and rupning
 thence (1) Along the northwesterly side line of Market Street South 52 degrees 10 minites Wost
11471 feet to the noftheasterly side of 3 foot passage way forming the southwesterly boundary of the




SCHEDULE C {continiied)
Legal Description
Commitment No, 298260

herein described or herein conveyed premises; THENCE (2) Along the northessterly side line of said

passage way, North 37 degrees 41 minutes West 73,73 feet to the southeasterly side line of Bank
Street; THENCE (3) Along the southeasterly side line of Bank Street, North 36 degrees 13 rivinutes
East 30.26 feet; THENCE (4) Along the southeasterly side line of Bank Street, North 44 degrees 49
minutes Bast §6.52 feet to a point in range with the southwesterly wall of the building on the
Hereinbefore mentioned Kirkpatrick lot; THENCE (5) To and along the said building being the
southwesterly ling of said Kirkpateick lot, South 37 degrees 27 niiniifes Bast 93.07 feet to the point
and place of BEGINIING.. '

Being also described in accordance with a survey’ prepared by Richard E. Smith, Ir, Professiopal
Land Surveyor dated March 4, 2015, last revised March 26, 2015, as follows:

Tract One: (Tax Lot 13 inBlock 6001

BBEGINNING at the point I the northwesterly sideline of Market Street, a 49.5 foot wide right of
wey as desaribed at Book “BY of roads af page 196, whete the same is intersected by thie division line
petween lands Besein described and tands now or formeddy of Harry & Lisa Simon as desaribed in
Deed Book 20669 at page 398, said division line. formed by the seam between multi-story masonry
busilding located on-fiie lands herein destribed and adjacent multi-story brick bufiding and rumaiig;

(1) Along the lands of Harry & Lisa Simon, North 48 degress 47 minutes 31 seconds West, 8920 fect

tor the point in the eastedy sideline of Bank Street; also known.as U.8. Route 202, variable width right

of way, said point is Iocated at the seam formed by the two above meitioned buildings; THENCE

o fhe poiint of intessection between lands herein desoribed and Tands now or forerly of Thirty
One-Thirty Three Maiket Sttect LL.C. as described i Deed Book 4319 at page 185, said pomnt i
located 0.3 foot notthwesterdy from the bilding sear forined by the corner of the building located ot
the Tands herein doseribed and fiie comer of the ddjacet imlti-stwry brick bullding; THENCE. -

(3) Along the Jands of Thixty One-Thitty Thres Market Stroct 1.L.C, South 47 degrecs 03 minutes
05 seconds East, 46,18 feet to a1t angle point in the samme; THENCE '

{4) Along the same, South 48 degrees 57 wiinites 42 seconds Bast, 49.72 feet to a point in the

northwesterly sideline of Market Street, said point is located at the building seam formed by the
comer of the two above nientioned buildings; THENCE ' :

. (5) Along the northwesterly sideling of Market Strest and the building located on the: Jands Herein
deseribed, South 40 degrees. 45 minutes 18 seconds West, 49.90 fect to the point and place of
BEGINNING. : : - :




SCHEDULE C (continued)
. Legal Description
Commitment No. 298260

Tract Two: (Fax Lot 14 in Block 6001)

BEGINNING at the comer of a mudti-story ‘rick building located in the northwesterly sideline of
Market Street, a 49.5 foot wide right of way as described in Book "B" of roads af page 196, where the
samme i infersected by the division line between 1ands herein-described and the north easterly sideline
of a3 foot wide passagéway, and runing; THENCE :

(1) Along the abave meritioned building and the mrthéstaly sideline of & 3 foot wide passageway,
North 49 degrees 11 mintites 55 seconds West, 69 48 feet to & corner of the same building located at
the ecasterly sideline of Bank Stroet, also kuowt as US. Route 202, variable widil right of way;

(2) Along the dhove miskiticned building and the easterly sideline of Bank Street, North 24 degrees 36

saiuites 28 seconds Hast, 31.16 foct to an angle point of Bank Streef's casterly sideline; THENCE

(3) Along the easterly sideling of Bank Strect, North 33 degrees 20 minutes 18 seconds Bast, 85.66
fect to 2 point of intersection between Jands hereisi described and Jands now or formerly of Hary &
Lisa Simon 2¢ described in Deed Book 20669 at page 392, said point is located at fhe seam between
fic above ritentioned building and the adjacent multi-story Masonry Building; THENCE

(4) Along the Iands of Hascy & Lisa Simon, South 48 degrees 47 minutes 31 seconds Bast, 8920 fect
fo = pofat in the northwes - sideling of Market Strect; said pomnt is Iocated at the seans formed by
ﬁzecomasaf&etwsabovﬁmmﬁomdbm}dmgsﬂm o ‘
(5) Along the northwesterly v sideline of Mirket Street and the building located on the lands  herein

described, South 40 degrees 45 minntes 18 seconds West 11422 feet to the pointt and place of
BEGINNING. - :

NOTE FOR INFORMATIONAL PURPOSES ONLY: Being lnown and designated as Laots 13
and 14, Block 6001 on the Tex Map in the Towt of Morristown in the County of Morts, State:0ofNY




GIT/REP-3
{512)

State of New Jersey
SELLER'S RESIDENCY CERTIFICATION/EXEMPTION
{55, L. 2004)

HARRY SIMON,
Currenit Resident Address:
sysep PO BOX 1793 - . o : B )
City, Town, Post Offics T ' - Siale ' Zip.Code:
_ MORRSTOWN - W 70
PROPERTYINFORVATION : S
BlacK(s) :
001

Stroet Addresst

. 3541 MARKET STREET , v _ _
ST, Poct Ofe ~ : — — =T
MORRISTOWN .
SEILERASSURANUESIChise 1& NpRronriars:

407,250

. S CHe: 2 anrougn sy KO ReSEeNts 7o 3

1 Eﬂmammww(mmm«mmmmdﬂwmmmwSA S4A°1-1 et seq and Wil fie a
‘residant ross inome 15k retum and pay any dpphicatie ixes onany pafa orcome fram the disposifon of this property.

2. [t tea! property biéing sold or transterred i used exdysively as my grincipal essidence withir: the snearing of sStfion 121 of the
federdt tatemial Revenue Code of 1966, 26 USC.s. 121 '

3. [jvam a morigagar conveying the morigagett property %o amorigadee inforedloste or-in a transfer # fiey of foreciosure with na-

4, [Setter, transterdr o fransferéé is.an agency or authority of the Uriited States of Aimerica; an agency or autfhority of the Sate of New
Jecsay, thie Federal Notional Worlgage Assodialon, the Federal Horme Loan Morigage: Corporation, the Goverrament National Horigage

Kssaciafion, tr a privale reitgage iasurarics company, , _
5. [T]ssfter is rot an individiel, estzte.or tusl and ax Such niot requited do rizke at estimaied payment pursuant 1o N4 S ASAN ehgen
8. [JTre lott congiderntion o the propery $1,000 or less and as such fhe sdlietis 0ot réquiredt to wske an éstimated paywent
T pursiantio NSA SAAS -1 Blsdg: ' ‘ - :
7. [*[the gai from the.sale wilf nothe scognized forFedefal income tax purposss urder LR.C. Section. 721, 1031, 1033 ¢r is & Cemelery
ot (CIRGLE THE APPLICABLE SECTION). #such siofion does not ulfimatily apgly to this transdction, the selisrackaowdadges -
~ Ihechfigation i fle aNew Jerse incomé fax rakitn for the year of fhie saié (see instructions).
EBNO non—iﬁce!dndpmperiy received. ’
8. mTransmr by ein Beculer or administrator of.2 dggedgn’t‘fo a.devises o heir o effect distibution 7 the decedent’s estate in accordante .
with he provisions of the decedent's will or the infostale taws of his steffe:.
9. [Jrne property bejng sold i sdbject to ashort sale insfituted by the faorigagee, whereby fire safler has agreed not o reelve any
~ proceeds from the sale and ihe morigagee wilt recejve il proceeds paying off an agiéed ambunt of the. mongage.
19, Edtre deed baitg recorded is.a dest! dated piior 16 the-6ffet five date of PIL. 2004, ¢, 55 (August 1, 2004), and was previausly:
‘unrecordad. :
Tha yndeisioiied sadarsinds that fhis deciaration and it contenls disciosed or provided fo e sey Division-of Taxation and hal
siatarment conidined Herein oould e purishaed by.fine, imprisanmeat, of Both, HurRermine dedlare tiatd have exaimiied tis detiaration and, fo.the bestof iy

Kamwigtge and belief, it &s tue, comect arid carplete. By cheaking his, hox 1 { cerfiy st the Sower of Aftomey to sapreserit the seifer(s) tas Heen préviausly

tecarded or s heifig recorded simulianeousty Wik the dped fo wiich His formg "s?ag:!teﬁ,

7 e A

£/ /bate L T Sratice ’ _
. ) - tssfuefg Pluass indizate If Powte of Alisimey ot Aftdmey inFact

Date A ' T Signature -
{Seiticr) Plesse indiedld if Power of Aomey oF Attamiey in Fact




_ : _ GITIREP-
State of New Jersey %_1 9?1

QNRES{DENT SELLER'S TAX BECLARATION

{C.55, BL.2Z004)
{Please Pdator Yyp3}

LISA SIMON.N/K/A LISA LANTERMAN ,

Straet Address:

‘242 LANDIS DRIVE.

ity Town, Bost Ofice A i State. " Zip Code

6001 ] ‘ » » 13&14
35-41 MARKET STREET
City, Torent, Post Ofifo St Zip Cods

Mﬁmmmmmtmmw@mwmmmwwmémmww

S ® et [ S ekanined Wis dactacafion end,
mmwawwmﬁm‘mm corect and compléte, BYG yfciig thie b L. !wﬁymmei’mnfmwyww&e
m«:}mmwfmdedwkbehgmdedmmm@y tha deod Brwilich this form is altachet. -

v/ e I S2s
7 &=

Wmﬁcﬂe&?pwemfmve\mr&na&ymrw
e T gt (Rolet) Plsaes indbcate § power o Aormey of Aoy I Tadt

. o catetlime) g
N o ' ' . Feeve dersey Grasy Fncome Thy
- [040-E8 1 ‘ . ) ' . Becletation of Estimated T VOUCHER
) : { ~OrFICiat Vis oY ] e )
Colendar Yeor - D YOUR SOCIAL: VR m&nsgcums%
‘ o _ 148«694589
TR NANE, FIRGT NAWE AN AL T T Be suve to irclude your coviat sty qumbcy P chenk or
LANTER\ms;ISA . 7 e . e} ODRY disder 10 €HSURE, pmpc: crodit for this payment
ZIREE} £ : .
242 LAND(S ORIVE
CITY. STATE ZIP CODE
LANGASTER, PA Y 7502
A tadicate the retam for which paysient 34 being rade vy
i “cheoking the. appoptiafe box: :
Mok Cil{fck! Pavable To: State of \NJ-}){\&_'Q('.TMGU . ' N M«IWE\R ¥ ‘ Mjwl .
e ' 16 36
AMOGNEOF @ © 7 §Ay:
THISPAYMENT -

0L204




KT (Res. 741G
MUST SUBMIT iN DUBLICATE " : STATEOF NEW JERSEY
AFFDAVIT GF CONSDIERATION FOR USE BY SELLER
Ciragtér 46, P1_1968, gs'amended fhiough Orepter 33, P.L, 2009) (xu 5.4 46:156 ot seq)
BERORE COMPLETING THIS AFFIDAVIT, PLERSE READ THE INSTRUGTIQNS ON THE REVERSE SIDE OF THIS FORM,

STATE OF NEWERSEY

ATE OFRE . FOR RECORDER'S USE ONLY.
] ) . - Consideration $

) S5, COUT‘(‘{ HMusicipel Code R'_ﬂfpaui hy shr §

COUNTY MORRIS 1424 | oate 3\-,

UNICIPALITY OF PROPERTY LOCATION_MCRRISTOWM e oyl o ot that o gty o oY St
() PARTY OR LEGAL REPRESENTATIVE (instrustolis &3 and #4 o foverse sick]
Oeporien, _HARRY SIMON. . being duly swet, acedrdng ©  law  upon  Hisher vafh,
(Naoe§ )

deposes and says iat frefshe EMWOR e deed dated: Apdl §, 2615 . tiavsferivg
(Granter, Legal Repiesenitative, Ccrpomﬁeeﬁmer oﬁwwm&m teoding tnstitudon, ste] K ’

real properly dentified s Block numbier 5601 o _ Lotnuinber 13 % v . facated gt
3597 Market Sireat, Mortisfown < AL \'\‘\@y\t\f»&:( SHEET m“(w,b antiaxed th‘e‘re‘té..
wmtm

CONSIDERATIONS §*95992mmmﬁs#fmdﬁwmdde} Hoo mmwmmmm-ssubxect
(E}Pm?pedyhmw(ened(scbs() 434S memms%&ammm%wwww&

MWMWWWVM“MM&&WM(W}WWWW
(Imum:sﬁsﬁmdﬂmmm
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Exhibit 8

NARRATIVE DESCRIPTION OF PROJECT

The project to be constructed is a mixed-use building with residential and retail uses. It will
include 54 residential dwelling units, with 10 studios, 30 one bedroom units and 14 two bedroom
units, comprising approximately 43,048 SF of rentable area. The building will also include
approximately 19,000 SF of retail space. In addition, there will be a rooftop amenity of
approximately 3,298 SF. :

The project is intended to provide upscale market rate rental housing, with high levels of fit and
finish, such as stainless steel appliances, stone countertops and hardwood flooring. The building
will include residential amenities, including a fitness center, resident lounge and in-unit washer
and dryers.

Parking for the project will be provided by contract.with the Morristown Parking Authority.

Attached as Exhibit 9 are plans and renderings that provide a clear perspective on the proposed
improvements. : _ '




Exhibit 9

SITE PLAN AS APPROVED BY PLANNING BOARD

See attached site plan
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Exhibit 10

SITE PLAN APPROVAL RESOLUTION

See attached site plan resolution.




RESOLUTION OF THE MORRISTOWN PLANNING BOARD
35-41 MARKET STREET URBAN RENEWAL LLC
APPLICATION NO. 17-05 :
APPLICATION FOR PRELIMINARY AND FINAL SITE PLAN APPROVAL WITH
' RELATED DEVIATIONS
BLOCK 6001, LOTS 13 AND 14
35-41 MARKET STREET, MORRISTOWN, NEW JERSEY

WHEREAS, 35-41 Market Street Urban Renewal LLC (“Applicant”) has applied to the
Town of Morristown Planning Board (“Board”) for preliminary and final site plan approval with
related deviations for property commonly known as 35-41 Market Street and designated as Block
6001, Lots 13 and 14 on the official tax map of the Town of Morristown, Morris County, New

Jersey (the “Property”); and

WHEREAS, in accordance with the provision of the New Jersey Local Redevelopment
and Housing Law, NJS.A. 40:12A-1 et seq., the Town Council of the Town of Motristown (the
“Council™) designated the Property as an area in need of redevelopment; and

 WHEREAS, on July 14, 2016, the Council amended and adopted the Market & Bank
Redevelopment Plan, dated April 14, 2016, for the Property (the “Redevelopment Plan”); and

WHEREAS, the Applicant agreed to use the Property for the purpose of implementing
the Redevelopment Plan and proposes to construct a new building on the Property to be used for
multi-family residential and retail use, and to include construction of related on-site and off-site
improvements; and ' ' v

WHEREAS, the Planning Board considered the Applicant’s development proposal as
depicted in the following plans and documents: ;

1. " Planning and Zoning Application Form, filed March 16, 2017, including riders to
application describing the Applicant’s public art proposal and loading and unloading plan; '

2.  Site Plan prepared by InSite Engiﬁeering, LLC, dated February 2, 2017 and
revised through May 12, 2017 (consisting of twelve (12) sheets); :

3. Stormwater Analysis Report, prepared by ;l'nSite Engineering, LLC, dated
February 2, 2017; ‘

4. Traffic Report, prepared by Atl_antié Traffic & Design, dated May November 13,
2015 and revised through July 14,2017; ’ : '

5. Architectural Plans, prepared by Marchetto Stieve Higg'ms Architecture, dated
March 1, 2017 (consisting of nine (9) sheets); ,

6. Landscape Plans, prepared by Arterial Street Design Studio, dated January 31,
2017 (consisting of eight (8) sheets); : ; '

{104-141/00490088-}



7. Parking License Agreement, between the Morristown Parking Authority and
Vertical realty Capital, LLC, dated February 6, 2015; and .

WHEREAS, the Planning Board has also considered all testimony, reports, exhibits and
other evidence submitted in connection with the application as well as the comments of the
Boards’ professionals and the public; and

WHEREAS, the Board is in receipt of the following reports from its consultants and
outside agencies:

1. Review Memorandum, prepared by Board Engineer Michael Cristaldi, P.E. of
Alaimo Group, dated May 18, 2017;

2. Planning Reports, prepared by Board Planner Phil Abramson of Topology NJ,
LLC, dated May 23, 2017, June 22, 2017 and July 25, 2017; ,

3. Traffic Reports, prepared by Board Traffic Consultant Bryan Proska of Traffic
Planning and Design, Inc., dated June 20, 2017 and July 24, 2017, '

4. Memorandum of the Morristown Historic Preservation Commission, dated May
17,2017, :

5. Momorandum of the Morristown Health Division, dated April 13, 2017; and

WHEREAS, the application was the subject of a duly noticed public hearing held on
May 25, 2017, June 22, 2017, July 27, 2017 and August 24, 2017; and

WHEREAS, the Board has made the following findings and conclusions based upon the
evidence submitted:

1. The Applicant is the owner of the subject Property and has standing to bring this
matter before the Board. ‘ .

2 The Applicant was represented by Frank Vitolo, Esg.
, 3. The Applicant presented testimony to the Board from Eric R. Ballou, P-E. of
InSite Engineering, LLC; Dean Marchetto, AIA, of Marchetto Stieve Higgins Architecture;

Corey Chase, P.E. of Atlantic Traffic & Design Engineers; and Dave Lustberg, LLA, P.P. of
Arterial Design Studio. : :

4, “The Property is deSignafed as Parcel B and C within the Town’s Market & Bank
Redevelopment Area as set forth in the Redevelopment Plan.

5. The permitted uses in the Market & Bank RedeVEIOpment Area include
multifamily residential and, retail uses among other uses. o '
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6. The project proposed by the Applicant is a five-story building adjacent to the
southerly existing public. stairway and pedestrian passage connecting Market Street and Bank
Street and the office building developed on such southerly lot.

7. The Applicant proposes to provide off-street parking for the residential units in
the building within the adjacent Ann-Bank Street parking garage.. As set forth in the Parking
Agreement dated February 6, 2015 between the Morristown Parking Authority and Vertical
Realty Capital, LLC, which was submitted to the Board, a total of seventy (70) parking spaces
within those parking garages have been secured for use of the residential occupants of the
proposed building for a period of twenty five (25) years, with an option to extend for an
additional twenty five (25) years. The minimum number of required parking spaces for the
proposed project is sixty five (65) spaces for the res idential use and sixty one (61) spaces for the
retail use. _

8. The Exhibits marked into evidence at the hearing were as follows: -

Exhibit A-1  Colorized rendering of the building.

Exhibit A-2  Colorized site plan.

Exhibit A-3  Colorized landscaping plan.

9. = The Applicant’s Architect, Dean Marchetto, described the design of the proposed
building as set forth on the architectural plans submitted with the Applicant’s sitc plan
application. Mx. Marchetto testified that the building was designed as envisioned by the
Redevelopment Plan. .

_ 10. Mr. Marchetto described the proposed building elevations, setbacks and cornices
on the Market Street and Bank Street frontages and stated that there the will be 54 residential
. units and approximately 19,000 square feet of retail/commercial space on the street level along
Market and Banks Strects. He also described the exterior lighting proposed between the columns
at the exterior of the building.

11. At the ground level, the building is setback at Market Street creating an area on
the Propeity for outdoor space. Mr. Marchetto described the plan to utilize a portion of the space
~ owned by the New Jersey Department of Transportation along Market Street for landscaping .
adjacent to the outdoor plaza area on the Property as envisioned by the Redevelopment Plan.

12. Mr. Marchetto summarized the deviations from' the Redevelopment Plan
requested by the Applicant: (a) a parking deviation for the off-street parking required for the
retail use, and (b) a deviation to permit the ground level doors to be set back from the building
elevation three feet (3°) rather than five feet (5°) as required by the Redevelopment Plan. -

. 1B With reference to Exhibit A-1, Mr. Marchetto described the retail/commercial
space on Market and Bank Streets as well as the proposed materials at the exterior of the

* puilding. He also stated that the proposed building will have upper-level residential floors facing
- both the Market Street and Bank Street. , ’
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14.  Roofiop amenities are also proposed. The parapet of the building will shield the
rooftop HVAC equipment from the view of people using the rooftop deck, as well as shield the
HVAC equipment from public view at the street level. .

15.  With respect to the requested deviation concerning the setback of the doors on the
street level, the Applicant agreed as a condition to approval that the doors on the street level
along the Market and Bank Street pedestrian rights of way will be no wider than three feet (3°),
and thus they will not project into the pedestrian corridor.

- 16.  Mr. Marchetto also testified that the requested deviations are justified under the
“Flexible Deviation Standards™ set forth in the Redevelopment Plan for the following reasons:

()  the purposes of the Redevelopment Plan are furthered by the deviations.

(b)  the deviations can be granted without substantial detriment to the public good
because the proposed nonconformities are minimal and the aesthetic appearance of the
proposed building is as envisioned by the Redevelopment Plan. :

©) the .community benefits of the deviations will substantially outweigh any
detriment. - '

(d) the deviations will not substantially impair the intent and purpose of the
Redevelopment Plan, as the deviations are minor in scope and the purpose of the Plan
provisions is satisfied. ' ‘ .

(e all of the above justifications relate to the Property which is the subject of this
application. '

17.  The next witness to testify was Eric Balloy, the Applicant’s professional engineer,
who described the existing conditions at the Property and provided an overview of the proposed
site plan. :

18.  Mr. Ballou described the site plan details and proposed loading along Bank Street
with reference to Exhibit A-2. He also described the proposed lighting along both Market and
Bank Streets. ‘ ' :

19.  The proposed project will require a Highway Occupancy Permit from the New -
Jersey Department of Transportation. M. Ballou described the proposed sidewalks on the
Market Street and Bank Street sides of the building and testified that the proposed sidewalks will
comply with all requirements of the Americans with Disabilities Act. '

_ 20, Mr. Ballou stated that all new utilities will be installed underground. And, the
Applicant agreed as a condition of approval that it would discuss with JCP&L and the New

Jersey Department of Transportation the relocation (or underground installation) of the existing . .

~ above-ground power poles and lines along Bank Street and near the office building to the south.
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71.  Mr. Ballou described the landscaped area located along Market Street within the
New Jersey Department of Transportation right of way, which is intended to be landscaped with
grass, ground cover plantings, perennial plantings and ornamental trees to complement the plant
materials installed within the right of way along the frontage of the lot immediately to the south
of the Property.

22. The Applicant agreed as a condition of approval that it would enter into a
maintenance agreement with the Town of Morristown to provide for the Applicant’s
maintenance of the landscaping and other streetscape improvements located within the New
Jersey Department of Transportation’s right of way.

73, Mr. Ballou testified that the stormwater management system will require approval
by the New Jersey Department of Transportation because it maintains the roadway drainage
facilities into which the Applicant proposes to connect. The proposed drainage system will also
incorporate drainage facilities owned by the Town of Morristown.

94.. Mr. Ballou confirmed that 126 parking spaces for the occupants and visitors of the
residential units and the retail use are required for the project and that seventy (70) parking
spaces will be provided within the Ann-Bank Street parking garage pursuant to the Parking
License Agreement with the Morristown Parking Authority. ‘ ‘

~25. M. Ballou described the Applicant’s loading and unloading plan, which is
detailed in the application submitted to the Board. As set forth in the loading and unloading plan,
the Applicant proposes to use the existing loading area along Bank Street and the loading areas
along the frontage of the lot immediately to the south of the Property. Mr. Ballou confirmed that
the proposed loading zones can adequately accommodate the maximum anticipated deliveries
and that deliveries can be scheduled so as to avoid disruption of the adjacent roadways.

26. The next witness to testify it was David Lustberg, the Applicant’s licensed
landscape architect, who stated with reference to Exhibit A-3 that the landscaping and pavers
along the Market Street and Bank Street rights of way are compliant with Morristown's standard
sidewalk treatment.

97.  The landscaping located within the New Jersey .Dcpartment of Transportation
right of way will match and complement the landscaping materials along the frontage of the lot -
immediately to the south of the Property.

28.  The proposed pedestrian plaza on the Property and along Market Street will
contain a linear seat. In response to the Board Planner’s question regarding the width of the
area for tables and seating along the building and the adjacent wall at the ground level plaza,
Mr. Lustberg stated that the area is wide enough for tables, seating and wait staff to function’
comfortably. : : '

29.  Mr. Lustberg stated that the planters within the New Jersey Department of
Transportation right of way are proposed to help maintain the five percent (5%) maximum slope
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of grade along the sidewalk as required for compliance with the Americans with Disabilities
Act. :

30. In response to the Board Planner’s comment, Mr. Lustberg further described that
bollards are not permitted within the New Jersey Department of Transportation’s right of way as
they do ot qualify as a breakaway barrier. ‘

31.  In responsc to a question from the Board regarding the seasonal plantings, Mr.
Lustberg stated that the proposed landscaping contains four season plant materials s0 there will
be landscaping present during the winter time.

'32.  Mr. Lustberg also described the rooftop amenity space and rooftop deck, and
stated that the rooftop mechanical equipment will be screened from the view of the users on the
rooftop deck.

33.  The next witness 10 testify was Cory Chase, the Applicant’s traffic engineer, who
stated that his analysis includes the full buildout of the proposed office building on the lot
immediately to the south as well as the proposed hotel to the porth of the Property.

34.  Mr. Chase also stated that, although ownership has not decided on the use(s) for
the commercial/retail space, his analysis contemplated 21,000 square feet of retail space, so it is
a conservative analysis.

35.  Mr. Chase concluded that there will be no material degradation of the levels of
service of the adjacent traffic signals, including the signals af the intersections of Ann and Bank
Streets and Market and Bank Streets. ‘ ‘ : :

36.  With respect to parking, M. Chase reiterated that the Applicant has seventy (70)
parking spaces reserved for the residential units of the project, which he stated was adequate for
the proposed residential use, and be concluded that there will be adequate on- and off-street
parking in the area for the proposed commercial space, regardless of the retail tenant mix.

37.  Inclosing its presentation the Applicant agreed as a condition of approval that it
would seek approval to install a pedestrian “pump-out” within the New Jersey Department of
Transportation right of way on Bank Street subject to New Jersey Department  of

- Trausportation’s approval. . '

38.  The Board finds that the Applicant has met the required criteria for the requested
deviations pursuant {0 the Redevelopment Plan. The Board further finds that with the exception
* of the requested deviations, the proposed project complies in all respects with the requirements
of the Redevelopment Plan.

39. - For the reasons set forth above, the Board finds and concludes that the Applicént
has met the requirements of the Municipal Land Use Law and local ordinances for the granting -
of the preliminary and final site plan approval with related deviations.

[104-141/00490088-] 6



NOW, THEREFORE, BE IT RESOLVED that the application of 35-41 Market Street
Urban Renewal LLC for preliminary and final site plan approval with related deviations is
hereby granted subject to the following conditions:

1. The Applicant must comply with all applicable Town, County, State and Federal
Laws, ordinances, regulations and directives, including without limitation, obtaining
all applicable local, state and federal approvals and permits. The Applicant shall
confirm, in writing, the necessary agency approvals required as part of the project that
is the subject of this application and shall provide a certification, in writing, that all
such permits and/or requests for said approvals have been applied for and/or obtained. -
All required permit applications and/or requests to other agencies having
jurisdictional oversight with respect to this project shall be submitted to such agencies
for review within sixty (60) days from the date of this resolution. Prior to the signing
of any approved site plans and the minor subdivision deed or plat, the Applicant shall
submit proof to the Board Engineer that it has obtained all required governmental
approvals and permits required for the project.

2. The Applicant shall be responsible for the submission of any and all revised plans,
payment of all fees, charges, esCIows, liens, taxes as may be owed to the Town of
Morristown, and proof of all permits, approvals, and/or waivers of such agencies
having jurisdiction thereof.

3. All construction, use and development of the Property shall be in conformance with
the plans approved herein, all representations of the Applicant and its witnesses
during the public hearing, all exhibits introduced by the Applicant, and all terms and
conditions of this Resolution. Prior to the commencement of any land disturbance or
construction permitted by this approval, the Applicant shall have submitted and
received approval for all corrections, amendment and/or additions to the filed plan
and reports required by this approval.

4. One set of the revised plans and reports incorporating all additions, amendments and
corrections made a part of this approval as indicated during testimony and as required
by the Board, the Board’s professionals and/or any other agency having jurisdiction
in the matter shall be submitted to each of the Board’s Administrative Officer, Board
Engineer and the Board Planner. All changes from the previously filed plans shall be
clearly identified. Said plans and reports shall be delivered within thirty (30) days of
the (i) date of this resolution; or (ii) receipt of the final approval from all other
agencies with jurisdiction over the project, whichever occurs last; provided, however,
that in no event shall such revised plans or reports be submitted more than 180 days
from the date of this resolution. In the event that the Applicant does not comply with
these deadlines, it shall apply to the Board for an extension. Errors and omissions by
the Applicant in the submission process will not be deemed to be a valid basis for
extension requests of the aforementioned timeframes. ’ ' - o

5. Upon written confirmation from the Board Engineer that the required plan and report
revisions are acceptable, a total of six (6) sets of such final plans and reports shall be
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delivered to the Board’s Administrative Officer no later than sixty (60) days from the
date of said writica confirmation for signatures by the Board.

6. The Applicant shall comply with the terms and requirements contained in the reports
referenced herein, prepared by the Board Engineer, Board Planner, Board traffic
consultant, Historic Preservation Commission and Town Health Division.

7. The Applicant shall implement and enforce written rules and regulations (and
distribute same to all occupants of the building) as to when moving in/out and loading
is to occur, which will be scheduled so as not to conflict with peak traffic hours.

8. The doors on the ground floors (on Market and Bank Streets) along the pedestrian
rights of way will be no wider than three feet (37) wide and will not project into the
pedestrian corridor. :

9. The Board’s approval is expressly subject to the agreement of the Applicant that if
will comply with all of the conditions set forth above, and will cooperate in good faith
with the Town 1o comply with the spirit and intent of the approval of this Resolution.

10. If the Applicant desires to make any further changes to the plans, regardless of -
whether any such changes is material or non-material, the Applicant shall request
approval of the change(s) by written application to the Board’s Administrative
Officer, which application shall clearly identify each change proposed. The
Administrative Officer shall determine whether each such change is “material” or
“pon-material”. Changes determined by the Administrative Officer to be non-
material may be approved by the Administrative Officer. Changes determined to be
material by the Administrative Officer shall require an application for amended
approval to be filed with the Board. Failure to comply with this condition will subject
the Applicant 1o a fine pursuant to Chapter XXX, Land Use Regulations, Section #30-
4109, Violations and Penalties and may be sufficient grounds for withholding any
certificate of occupancy or revocation of amy previously issued certificate of
occupancy pursuant to N.J _A.C. 5:23, Uniform construction Code of New Jersey.

11. The Applicant shall be bound to comply with the representations made before this
Board by the Applicant and its professionals and the conditions imposed by the Board
at the public hearing and the same are incorporated herein and are representations
upon which this Board has relied in granting the approval set forth herein and shall be
enforceable as if those representations were made conditions of this approval.

12. Prior to the issuance of a (residential or commercial) certificate of occupancy or
temporary certificate of occupancy (“CO™), the Applicant shall enter into.a
maintenance agreement with the Town of ‘Morristown to provide for the Applicant’s
maintenance of the landscaping and other streetscape improvements located within
“the New Jersey Department of Transportation’s right of way at the Applicant’s sole.
cost and expense. '
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13.

14,

15.

16.

17.

18.

19.

20.

Prior to issuance of a CO, the Applicant shall select an artist and develop a concept
plan involving public art places..ent in the exterior stair in the manner described in the
application materials submitted to the Board and shall submit the concept plan to the
Town Planning Department for review and approval. Thereafier, the Applicant shall
consult with the Board Planner and install same prior to issuance of a CO for the
project.

Prior to the issuance of a CO, the Applicant shall submit for approval by the Board
Engincer and Board Planner confirmation from JCP&L and the New lJersey
Department of Transportation that no reasonable and financially feasible alternate
underground location exists for the above-ground utilities along Market and Bank

Streets. If requested, the Applicant shall assist in facilitating meetings between the

appropriate  Town officials and JCP&L- and the New Jersey Departinent of

Transportation to discuss this matter. In the event that rcasonable and financially

feasible underground or alternate locations do exist, the Applicant shall be required to .
modify its plans to relocate same accordingly.

Prior to issuance of a building permit, the Applicant shall submit to the Board Planner
for reasonable approval manufacturer cut sheets of all doors or entry systems, exterior

light fixtures, glass block material, metal pancling for facade exteriors, railing
systems, brick and ston¢ facade materials and windows.

Prior to issuance of a building permit, the Applicant shall submit to the Board

Engineer a construction staging plan which addresses such issues as where

construction vehicles will be staged and how they will be maneuvered into position,

where construction workers will park their vehicles and how construction activities -
will affect adjacent roadways and sidewalks. :

Prior to issuance of a building permit, the Applicant shall obtain and submit to the
Roard Engineer the approvals of all applicable utility companies for the required
water, sewer and electric service connections. . -

The Applicant shall pay all costs o design and install the landscaping of the Bank
Street plaza at the corner of Ann and Bank Streets on land owned by the Morristown
Parking Authority and cause same to be installed prior to the issuance of a CO. The

Morristown Parking Authority will design the landscaping.

Prior to the issuance of a building permit, the Applicant shall revise the plans to show
the installation of four (4) bibs for exterior water hoses, two (2) of which the

Applicant will install in the public stairwell between this project and the lot

immediately to the south of the project.

The Applicant shall work with the Morristown Parking Authority to develop a plan to
encourage retail customers of the project to park at the Ann-Bank Street and Dalton
garages. This plan will be submitted for review and reasonable approval by the
Board Engineer prior to the issuance of a CO for-the retail portion of the project.
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21. Prier to the issuance of a building permit, .5 Applicant shall work with the Board
Plannet to study whether the Market Street retaining wall would create a material
tripping hazard. If such a hazard is identified by the Board Planner, then the
Applicant shall redesign the wall or design a way of remediating it and revise the
plans to depict same, for review and feasonable approval by the Board Planner prior
to the issuanée of a building petmit for the project.

29, Applicant shall include in its application to New Jersey Departmett of Transportation
a proposed pedestrian “bump-out” on the Bank Strect gide of the property at the
location approved by the Board Engineer and provide proof of same to the Board
Engineer. The proposed bump-out iy subject to New Jersey Department of
‘Fransportation approval and, if such approval is not granted, Applicant shalt have no
further obligations regarding same.

93. Applicant shall install dowa/up lights on both frontages of the project instead of the
lantern-style: lights originally proposed. These replacement fixtutes shall be shown

on thie évised plans for the project prior o issuance of a building permiit.

24. The Application stiall comply with all of the terms  of the Redevelopment Agrecsmert
between, the Town of Motristown and 3541 Market Street IV, LLC, dated October
38, 2016, including but not limited 1o the afférdable housing requirements sct forth

therein prior o fhe isswanice of 4 bull ling, permit and/or 2 CQ, as the case may e

25, Applicant shail be responsible to pay any and all fees required in accordance with the
New Jetsey Statewd o Non-Residential Development Fee Act.

26. The Board adopts its findings of fact and -conclusions as set forth ahove; and adopts
and ‘incorporates hercin. by feference all specific conditions of approval set forth.
therein.. : S

ALL NOTES INCLUDED IN THE APPROVED PLANS, INCLUDING NOTES
REQUIRED BY THIS RESOLUTION, SHALL BE DEEMED TO BE CONDITIONS OF
APPROVAL HAVING SAME FORCE AND EFFECT AS CONDITIONS
EXPRESSLY SET FORTH IN THIS RESOLUTION. ’ ’ ‘

1 HEREBY CERTIFY that this is 4 true copy of a Resolution of the Town of

Morristown Planning Board duly adopbed at the regular public meeting held on Augyst 24, 2017.

Pursizant to NIS.A. 40:55D-10(g)(2), this Resolution memorizes the action taken by hie:

Hoard at the public meeting of the Board held on May 25, 2017, June 22, 2017, July 27, 2017
and August 24, 2017. | , |

On motion of: A"(’M ¥ \f}@é‘&)’)

[104-141/00490088 ST



Seconded by: ({(} H e

The vote on the Resolution was as follows: ‘ —
AYES:AW"'&@)W o Cesdones, g"‘*‘%i‘f‘gfﬁ ! ane , Tige
P avoe bo%lne‘: g‘y; S‘LK‘W““: ﬁ'[&v o

NAYS:

ABSTAINING: Ja &4

ABSENT:( o \eg, OV P7

o J[244 (2017

[104-141/00490088-] 11



Exubit 11

TOTAL PROJECT COST BSTIMATE

See attached cost schedules entitled “Residential Cost Detail” and “Retail Cost Detail”.

I certify to the best of my knowledge and understanding that the hard construction costs
indicated on the above referenced residential and retail cost details are consistent with similar

projects.

Certified to by:

"2.‘*#1»(0‘“11

Date
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Exhibit 12

COST ESTIMATE FOR EACH UNIT TYPE

The average cost per SF for the residential space is $416.35 per net SE. The average unit size is
797 SF (Net). The average unit cost is $331,908.14.

The cost for the two retail units is $9,588,000. The average unit cost is $4,794,000.

I certify to the best of my knowledge and understanding that the costs indicated above are
consistent with similar projects.

Certified to by:

/ 21611 |

/7 Pt(;jéct-A@itcet Date




Exhibit 13

PROJECT PRO FORMA.

See attached analysis entitled “F inancial Analysis (w PILOT)".
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‘PROJECT FINANCING PLAN

See attached analysis-entitled “Financing Plan™

Exhibit 14
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Exchibit 15

PRIVATE FINANCING COMMITMBNTS

Attach certlﬁcd copies-of any and all letters from public ot private sources of capital indicatinga
commitment to make funds available for the project. ' v

There ate no private financial commitments at this time.




Exhibit 16

EXPLANATION OF NEED FUR. TAX ABATEMENT

Attach an explanation of why the applicant believes that a fong termn tax abatement is necessary 10
make this Project economically feasible. Inclide specific figures where possible to explain any
financing gaps-

i Tn the current real estate marketplace; the renis likely to be achieved by this Project are not
sufficient to pay for the costs of constiiction and the payment of full taxes while allowing the
Entity the opportunity to make a returm oit'its investment that is sufficient 1o both warrant the
risks and to convince the lending miarkets to provide the construction and permanent financing
required by the Project.

The attached financisl documents provide an apalysis of the difference in the ¢conomic
feasibility of the project with and without & tax abatement. See the attacked “Financial Analysis.
(Foll Taxes)” and the “Finansial Anslysis (¥ PILOT)”,which is attached-as Bxhibit 13 of this

. Since the aniounts to be paid under-the terms of the Finaneial Agtécnicnt are greatet han the
incremental costs to be incurred by the Town as a result of the Project; it is in the Town’s interest
16 provide the necessary incentive. that will cause the Project to be constructed.  Since the
formulas used in the Financial Agrecoent provide for growth in the amounts to be paid aver
time, the Project will continue to make payments fhat ; e grodter than the costs ta te. incurred.
Finally, the useful life:of the Project is expected 10 be substantially fonger than the term of the
Financial Agreement, so that in the future the Project will becomne Tully taxable and remain part

of the Tow's ratable base for many years thereafier.
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PROJ ECT SCHEDULE

The following is a detailed schedule of the key milestone dates in the approval, construction and
leasing of the project. : ’

November 1,2017 Approval of Financial Agreement

November 15,2017 Submission of Permit Applications

January 1,2018 Commencement of Construction

March 31, 2019 Completion of Construction and Issuance of CO
April 1,2019 Initial occupancy

February 1,2020 Stabilization Achieved.



Exhibit 18

SUMMARY OF PROJECT BENEFITS

~ The project will generate a number of benefits for the Town. It is expected that the project will

 create approximately 128 jobs during construction, as well as 78 jobs on a permanent basis
thereafter. The project will also expand the appeal of downtown Morristown, by replacing one
' of the most persistent blighting influences with a building with real architectural character, and
which will add to the critical mass of population that supports the retail community, as well as
by adding additional quality retail space.

Financially, the project will generate $10.50 million in PILOT payments during the 30 year
term of the agreement, as well asan estirnated $24,000 in water service charges and $34,000in
sewer service charges annually. The project will also generate substantial permit fees during
construction.

The detailed calculations of the financial benefits can be found in the attached exhibit entitled
“Project Benefits”.
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Exhibit 19

The appropriate form of Financial Agreement

FORM OF FINANCIAL AGREEMENT -

is attached to this application.




EXHIBIT B

ORDINANCE

[Attached]

[137-027/00522000-]



T s #

TOWN OF MORRISTOWN
ORDINANCE 0-28-2017

ORDINANCE APPROVING THE FINANCIAL AGREEMENT FOR LONG TERM TAX
EXEMPTION BY AND BETWEEN THE TOWN OF MORRISTOWN AND 35-41
MARKET STREET URBAN RENEWAL, LLC

WHEREAS, in accordance with the provision of Local Redevelopment and Housing
Law, N.J.S.A. 40A:12A-1 et seq. (the “LRHL”), the Town Council of the Town of Morristown
(the “Town Council™) designated certain property in the Town shown as Block 6001, Lots 13
and 14, and Block 6002, Lot 1 on the official Tax Map of the Town of Morristown (the
“Redevelopment Area”) a non-condemnation “area in need of redevelopment” under the LRHL;
and

WHEREAS, on May 14, 2015 and after conducting the requisite hearings therefor, the
Town Council adopted Ordinance O-4-2015 and the Market & Bank Redevelopment Plan,
prepared by Philip A. Abramson, P.P., for the Redevelopment Area in accordance with the
provisions of the LRHL (the “Redevelopmcnt Plan”); and

WHEREAS, the property located at 49-55 Market Street and identified as Block 6001,
Lots 13 and 14 on the Tax Map of the Town of Morristown (the “Property™) is located within the
Redevelopment Area; and.

WHEREAS, the Property is owned by 35-41 Market Street Urban Renewal, LLC (the
“Entity”); and ‘

WHEREAS, the Morristown Planning Board granted preliminary and final site plan
approval for the project as set forth in Resolution No. 17-05 of the Town of Morristown Planning
Board, adopted on August 24, 2017 (the “Planning Board Approval®), for a mixed use building
containing approximately fifty four (54) residential units and nineteen thousand (19,000) square
feet of retail space, including provisions for parking through a contractual arrangement for off-
site parking, and other related on-site and off-site improvements that would be developed and
constructed on the Property (collectively, the “Project”); and

WHEREAS, on October 28, 2016, the Town entered into a Redevelopment- Agreement
with the 35-41 Market Street JV, LLC (an affiliate of the Entity)(and recognized 35-41 Market
Street JV, LLC as the redeveloper of the Property) providing for the development of same in
accordance with the Redevelopment Plan and the Planning Board Approval; and




WHEREAS, the Entity is a limited-dividend, urban renewal entity under the New Jersey
Long Term Tax Exemption Law, N.J.S.A. 40A:20-1 et seq. (the "LTTE Law”) and desires to
seek a long term tax exemption for the Project under the LTTE Law; and

WHEREAS, the Entity submitted to the Mayor of the Town (the "Mayor") an
application for tax exemption, which is on file with the Town Clerk (the "Application"),
requesting an exemption of the improvements constituting the Project pursuant to the LTTE
Law; and

WHEREAS, the Mayor submitted the Application to the Town Council with his
recommendation for approval, a copy of which recommendation is on file with the Town Cletk;
and

WHEREAS, with the Mayor’s recommendation for approval of the Application, the
Town Council accepted and approved the Application in Resolution R-_ -2017, finding that the
Project represents an undertaking permitted by the LTTE Law, and constitutes improvements
made for the purposes of clearance, replanning, development or redevelopment of an area in
- need of redevelopment within the Town, as authorized by the LRHL and the LTTE Law; and

WHEREAS, the Entity also submitted to the Mayor, as a separate Application, a form of
financial agreement (the "Financial Agreement"), establishing the rights, responsibilities and
obligations of the Entity under a tax exemption for the Project; and

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

WHEREAS, the Town Council has reviewed the information provided in the Financial
Agreement and has deemed it appropriate and acceptable.

NOW, THEREFORE, BE IT ORDAINED, by the Mayor and Council of the Town of
Morristown in the County of Morris, New Jersey, as follows:

Section 1. The Financial Agreement, concerning 35-41 Market Street Urban
Renewal, LLC and the Long Term Tax Exemption of the Project under the LTTE Law and the
. Market & Bank Redevelopment Plan is hereby approved, and the Mayor is hereby authorized to
execute such Financial Agreement, subject to minor modification or revision, as deemed
necessary and appropriate after consultation with counsel, and to perform and enforce the rights
and obligations set forth therein.




L1a

Section 2. The Clerk of the Town 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 Town upon such document.

Section 3. The executed copy of the Financial Agreement shall be certified by and be
filed with the Office of the Town Clerk. Further, the Clerk of the Town shall file certified copies
of this ordinance and the Financial Agreement with the Tax Assessor of the Town and the
Director of the Division of Local Government Services with the Department of Community
Affairs, in accordance with Section 12 of the Long Term Tax Exemption Law.

55~

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 5. . All ordinances and resolutions or parts thereof inconsistent with this
Ordinance are hereby rescinded.

Section 6. This ordinance shall take effect in accordance with appliéable law.

1, .R.obin J. Kesselmeyer, Deputy Town Clerk of the Town of Morristown, do hereby -
certify the above to be a true and exact copy of an Ordinance duly passed and adopted by

the Town Council of the Town of Morristown at a Regular Town Council Meeting held
on December 19, 2017.

Dated: December 20, 2017 mg W
Robin J. Kesselmeyer

Acting Town Clerk

. Packet Pg.24 -




EXHIBIT C

FINANCIAL/FISCAL PLAN

[Attached]

{137-027/00522000-]
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EXHIBIT D

ESTIMATED CONSTRUCTION SCHEDULE

[Attached]

[137-027/00522000-)



Exhibit D

PROJECT SCHEDULE

The following is a detailed schedule of the key milestone dates in the approval, construction and
leasing of the project.

December 1,2017 Approval of Financial Agreement

February 15,2018 Submission of Permit Applications

March .1; 2018 Commencement of Construction

May 31,2019 Completion of Construction and Issuance of CO
June 1, 2019 : Initial occupancy

April1, 2020 Stabilization Achieved.




EXHIBIT E

Projected Annual Gross Revenue and Annual Service Charge

[Attached]

[137-027/00522000-]
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