Township Council Louise M. Palagano
1 Municipal Plaza Municipal Clerk

Bloomfield, NJ 07003
http://www.bloomfieldtwpnj.com

Meeting: 02/26/18 07:00 PM
2018 RESOLUTION APPROVAL

RESOLUTION OF THE TOWNSHIP OF BLOOMFIELD, IN THE COUNTY OF ESSEX
AUTHORIZING THE EXECUTION OF A FIRST AMENDMENT TO A
REDEVELOPMENT AGREEMENT, SHARED PARKING AGREEMENT, PARKING
GARAGE CONSTRUCTION AGREEMENT, MASTER DEED, BY LAWS, AND
DECLARATION OF EASEMENT IN RELATION TO THE FARRAND STREET
PROJECT

WHEREAS, by resolution duly adopted on December 18, 2000, the Township of
Bloomfield (the “Township”) designated a portion of the Township, consisting of the properties
then identified as Block 220, Lot 40, Block 225, Lots 1 and 9, Block 227, Lots 1, 3, 5, 6, 8, 9, 10,
11, 12, 13, 15, 16, 17, 19, 20, 22, 24, 26, 30, 31, 32 and 35, Block 228, Lots 1, 4, 5, 7, 8, 10, 11,
13, 14, 15, 16, 17, 18, 19, 21, 24, 27, 28, 29, 30, 31, 33 and 35, and Block 243, Lots 1, 3, 4, 5, 6,
7,8,10,11, 13,15, 17, 18 and 20 on the Township’s tax map (collectively, the “Redevelopment
Area™), as an area in need of redevelopment pursuant to the New Jersey Local Redevelopment
and Housing Law, N.J.S.4. 40A:12A-1 et seq. (the “Redevelopment Law”); and

to be owned by the Township for community benefit purposes (the “Community Space”,
and together with the Farrand Garage and the Residential Component, collectively, the
“Project™); and

WHEREAS, the Farrand Garage will be available to serve the residents of the
Residential Component as well as other permit holders with parking permits issued by the
Township; and

WHEREAS, the Project Site will be divided to create a 3-unit condominium, or some
similar structure, the components of which will be owned as follows: (i) the Township will own

the unit or portion of the Project Site containing the Farrand Garage (the “Farrand Garage
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Resolution (ID # 6839) Meeting of February 26, 2018
Property”); (ii) the Township will own the unit or portion of the Project Site containing the

Community Space (the “Community Space Property”) ; and (iii) the Entity will own the unit or
portion of the Project Site containing the Residential Component (the “Residential Component
Property”); and

WHEREAS, the Township and the Entity entered into that certain Redevelopment
Agreement dated February 13, 2017 (the “Redevelopment Agreement”), pursuant to which the
Entity agreed to construct the Project on the Project Site; and

WHEREAS, the Project is a “redevelopment project” as defined in the Redevelopment
Law and a “parking project” as defined in the Parking Authority Law, N.J.S.A. 40:11A-1 et seq.
(the “Parking Authority Law”); and

WHEREAS, on February 14, 2017, the Entity and the Authority submitted an
application to the planning board of the Township (the “Planning Board”) for site plan approval
in connection with the Project (the “Planning Board Application™); and

WHEREAS, after conducting public hearings relating to the Planning Board
Application, the Planning Board granted site plan approval for the Project on May 9, 2017, and
on June 13, 2017, the Planning Board adopted a resolution memorializing its findings and
conclusions V;/ith respect to the Planning Board Application (the “Final Site Plan™); and

WHEREAS, pursuant to Ordinance 17-35 in accordance with N.J.S.4. 40A:5A-20, as of
September 18, 2017, the Township dissolved the Authority and, by operation of law, acquired
title to all r‘eal and personal property, facilities and contracts of the Authority; and

WHEREAS, as successor to the Authority, the Township owns the Project Site; and

WHEREAS, the Redeveloper and the Township now desire to amend the
Redevelopment Agreement in certain sections (the “First Amendment”); and

WHEREAS, simultaneous with the execution of a shared parking agreement (the
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“Shared Residential Parking Agreement”), the Entity and the Township shall enter into that

certain Parking Garage Construction Agreement (the “Parking Garage Construction
Agreement”), under which the Entity will construct, and the Township will finance the
construction of, the Farrand Garage; and

WHEREAS, the Township desires to authorize the execution of agreements such as a
Shared Residential Parking Agreement and a Parking Garage Construction Agreement pursuant
to the Redevelopment Law; and

WHEREAS, the Entity desires to create a condominium association for the
condominium structure, the “Lackawanna Station Condominium Association, Inc.”
(“Association”) pursuant to the master deed (“Master Deed”) and bylaws of such Association
(the “Bylaws”); and

WHEREAS, the Bylaws of the Association shall govern the administration and
management of the Lackawanna Station Condominium Association, Inc., a nonprofit corporation
organized under Title 15A of the New Jersey Statutes, and to provide for the management,
administration, utilization and maintenance of the common elements as described in the Master
Deed for the condominium; and

WHEREAS, the Master Deed shall establish the Property (as defined in the Master
Deed) as a three-unit commercial condominium, pursuant to the provisions of the New Jersey
Condominium Act, N.J.S.4.46:8B-1 et seq., under the name of Lackawanna Station
Condominium; and

WHEREAS, the Township desires to authorize the execution of such Master Deed and
Bylaws to enable the creation of such condominium association; and

WHEREAS, the Township has determined to establish permanent access, utility and

maintenance easements over certain portions of the Project (the “Entrance Easements,” as
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described on the Declaration of Easement on file with the Township Clerk) on the terms and

conditions described therein ; and

WHEREAS, the Township desires to authorize a “Declaration of Easements”.

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Township Council as
follows:
1. The foregoing recitals are incorporated herein as if set forth in full.

2. The First Amendment to the Redevelopment Agreement, Shared Residential Parking
Agreement, Parking Garage Construction Agreement, Master Deed, Bylaws, and
Declaration of Easement are on file with the Township Clerk and are approved
subject to additions, deletions, modifications or revisions deemed necessary and
appropriate in consultation with counsel and authorizes the Mayor, Township Clerk
and other necessary Township Officials and professionals to execute, deliver and
accept all aforementioned agreements, master deed, by laws, deeds and declarations
and all other necessary documents and undertake all actions reasonably necessary to
effectuate all such agreements, master deed, by laws, deeds and declarations and this
Resolution.

3. If any part of this Resolution shall be deemed invalid, such parts shall be severed and
the invalidity thereby shall not affect the remaining parts of this Resolution.

4. A copy of this Resolution shall be available for public inspection at the offices of the
Township.

5. This Resolution shall take effect immediately.

I, LOUISE M. PALAGANO, Township Clerk, Essex County, New Jersey, DO HEREBY
CERTIFY the foregoing to be a true and exact copy of this Resolution which was finally adopted
by the Township Council at a meeting held on the day of ,2017.

CERTIFIED BY ME THIS DAY OF 2017.

Louise M. Palagano, Township Clerk

Approved as to for

Director of Law-Township Attorney

I do hereby certify that the funding will be legally appropriated per the above information
for the purpose specified in the attached contract. Furthermore, it has been represented to me that
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Meeting of February 26, 2018

the contracts have been processed in accordance with the applicable provisions of New Jersey
Local Public Contract Law and the Code of the Township of Bloomfield.

Chief Financial Officer

I hereby certify that the above resolution was duly adopted by the Mayor and Council of
the Township of Bloomfield at a meeting of said Township Council held on February 26, 2018.

Municipal Clerk of the Township of Bloghfield

e s

Mayor of the\’F{)\?vnship of Bloomfield
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PEARLMAN & MIRANDA, L LC

Patricia J. Ryou

2 Broad Street, Suite 510
Bloomfield, NJ.07003
Telephone: 973-707-3568
Facsimile: 973-893-5962
PRyou@PearimanMiranda.com

March 1, 2018

Via Hand Delivery

Township of Bloomfield

1 Municipal Plaza '
Bloomfield, NJ 07003 -
Attn:  Matthew Watkins, Business Administrator

Re: Re-Executed Final, Original Agreements for Farrand Street Redevelopment Project
(the “Project™)

Dear Mr. Watkins:

At the request or Mr. Michael Parlavecchio, Township attorney, Lackawanna Station Urban Renewal, LLC
(“LSUR”) has re-executed and enclosed herewith two (2) original sets of the following deal documents for the
Farrand Street Redevelopment Project in the Township of Bloomfield:

First Amendment to Redevelopment Agreement;
First Amendment to Purchase and Sale Agreement;
Financial Agreement; _

Parking Garage Construction Agreement;

Master Deed; and

Shared Residential Parking Agreement.

SN ot S e

Also enclosed please find two (2) copies of the Declaration of Easements, to be executed by the Township
and notarized. ' :

The enclosed documents were originally hand delivered to the Township on February 15, 2018, together
with a check (check no.1013) from LSUR made payable to the Township of Bloomfield in the amount of $25,000 to
be deposited in escrow for use by the Township to pay outside professionals with respect to the Project. We were
informed today, however, that the documents delivered on February 15, 2018 were damaged or misplaced (but not
the check). As the Mayor and Township Council of the Township of Bloomfield have duly adopted legislation
authorizing the execution of the enclosed documents at its February 26, 2018 meeting, please have the enclosed
documents executed (and notarized, as applicable) on behalf of the Township and have one original copy of each
returned to LSUR or this office. : ‘

Please feel free to contact me with any questions or concerns. Thank you.

Very truly yours,

D iAnn

: Patricia J. Ryou
Enclosures .
ce: Michael Parlavecchio, Esq. (w/o encl.; via email)

Lackawanna Station Urban Renewal, LLC (w/o encl., via email)
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FIRST AMENDMENT TO REDEVELOPMENT AGREEMENT

"THIS FIRST AMENDMENT TO REDEVELOPMENT AGREEMENT DATED
FEBRUARY 13, 2017 BETWEEN THE TOWNSHIP OF BLOOMFIELD - AND
LACKAWANNA STATION URBAN RENEWAL LLC (this “First Amendment”) is dated
as of : , 2017 and entered into by and between THE TOWNSHIP OF
BLOOMFIELD, a body politic and corporate of the State of New Jersey having an address of
Municipal Building, 1 Municipal Plaza, Bloomfield, New Jersey 07003 (the “Township™) and
LACKAWANNA STATION URBAN RENEWAL, LLC, having an address at 2 Broad Street,
Suite 400, Bloomfield, New Jersey 07003 (the © ‘Redeveloper™).

WITNESSETH

WHEREAS, the Townslnp and the Redeveloper have executed that certain
Redevelopment Agreement, dated February 13, 2017 (the “Original Agreement”, and together
with this First Amendment, the “Agreement™); and

WHEREAS, the Township and the Redeveloper have determined to enter into this First
‘Amendment for the purpose of revising certain sectlons of the Original Agreement; and

WHEREAS capuallzed terms used he1em shall have the meaning asswned thereto in the
Ougmal Agreement; and

NOW, THEREFORE, in consideration of the promises and mutual covenants herein
contained, the parties hereto do hereby covenant and agree each with the other as follows:

Section |. As the Township has dissolved the Parking Authority of the Township of
Bloomfield and assumed all of its assets, liabilities, rights and obligations, all references to the
Parking Authority of the Township of Bloomfield in the Original Agreement shall be deemed to
refer to the Township, as successor thereto.

Section 2. The seventh (7") and eighth (8") Whereas Clauses in the Preambles of the
Original Agreement are amended in their entirety to read as follows:

“WHEREAS the Redeveloper proposes to redevelop the Project Site by
constructing thereon a mixed use plO_]CCt consisting of: (i) a parking garage with
approximately 314 parking spaces (the “Parking Garage™), (i) approximately 176
residential units (the “Residential Component™), and (iii) approximately 2,700 square
feet of space to be utilized as community benefit space (the “Community Benefit
Space”, and together with the Parking Garage and the Re51denual Component, the
“Redevelopment Project™); and

WHEREAS, the Parties acknowledge that, pursuant to a Purchase and Sale
Agreement to be duly and in good faith negotiated by and between the Redeveloper and

- the Towhship (the “Purchase and Sale Agreement™), at the Closing, the Project Site
will be divided to create a 3-unit condominium, or some similar structure, and as of such
date the condominium units will be owned as follows: (i) the unit or portion of the Project




Site containing the Parking Garage (the “Parking Garage Property™) by the Township;
(ii) the unit or portion of the Project Site containing the Residential Component (the
“Residential Component Property”) by the Redeveloper; and (iii) the unit or portion of
the Project Site containing the Comrnunity Benefit Space (the “Commuinity Benefit
Space Property™) by the Township; and™ C

- Section3.  Section 3.2 of the Original Agfeement is amended iri its entirety to read as
follows: : '

“Section 3.2 Condition Precedent. The Redeveloper’s obligations hereunder
are contingent upon the Redeveloper’s acquisition of the Residential Component Property
pursuant to the Purchase and Sale Ag_reemeu_t.”

Section 4. Section 4.9 of the Original Agreement is amended in its entirety to read as
follows: '

“4.9  Township to Acquire Communitv Benefit Space.

The Township has determined to exercise its option to acquire the Community
Benefit Space Property (originally defined as the “Amenity Space Property” in the
Original Agreement) and implement thereon the Community Benefit Space. The
Township and Redeveloper have agreed that at the Closing, the Township and
Redeveloper shall cause the 3-unit condominium, or some similar structure, to be formed.
At the Closing, the Township shall retain ownership of the Parking Garage Property and
the Comniunity Benefit Space Property, and the Township shall convey the Residential
Component Property to the Redeveloper, all in accordance with the Purchase ard Sale
Agreement, as may be amended.”

Section 3. Section 6.1(h) of the Original Agreement is amended in its entirety to read
as follows; '

“(h)  that, pursuant to the Purchase and Sale Agreement, the Redeveloper is the
contract purchaser of the Residential Component Property.”

Section 6. Section 7.1(b)(iii) and (iv) of the Original Agreement are amended in their
entirety to read as follows:
“(1ii) assign or attempt to assign this Agreement or any rights herein or in the
Residential Component Property, (iv) make any total or partial sale, lease, transfer or
conveyance of the whole or any part of its interest in the Residential Cornponent °
Property, or the Residential Component;

Section 7. Section 7.5 of the Original Agreement is amended in its entirety to read as
follows: «
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“7.5 Fees. The Redeveloper - shall be subject to normal and customary

_ application fees for Township approvals and review processes for the Approvals for the

applicable portions of the Redevelopment Project, as well as nommal and customary

building and construction permit fees for the Residential Component. The Township will

be tesponsible for all such fees and costs relating to the Parking Garage and the
Community Benefit Space.”

Section §. Section 8.1 (b) and (c) of the Original Agreement are hereby deleted in
their entirety. , .

Section 9. Reaffirmation of Original Agreement and Amendment.  Except as
expressly amended by this First Amendment, the Original Agreement reiains in full force and
~ effect and is hereby ratified and reaffirmed in its entirety. The Parties acknowledge that the

Ongmal Acrecment has been amended by a First Amendment by and among thié Parties thereto.

Section 10.  Counterparts.  This Fi1st Amendment may be executed in several
counterparts, each of which shall be deemed to be an original but all of which together shall
constitute one and the same instrument. This First Amendment may be executed electronically,
including facsimile transmission and by way of email (i.e., TIF, JPG, PDF), and all such
sighatures shall be deemed originals for all-purposes.

Section 11. Successms and Assigns. This First Amendment shall be blndmcr upon and
shall inure to the benefit of the Parties hereto and their respective successors and assigns.

Section 12.  Effective Date. Anything;herein contained 1o the centrary’notwithstanding,
the effective date of this First Amendment shall be the date first written above.

[Signature page follows.]
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IN WITNESS WHEREOF, the partieé hereto have caused this First Amendment to be
properly executed and their corporate seals affixed and attested as of the date first written above.

(Seal) s TOWNSHIP OF BLOOMFIELD

‘.;'A“ttest: Lo ’-., S ' _ By: ‘/: e%q

Michael J. Venezia, Mayor

(Seal) ‘ LACKAWANNA STATION URBAN RENEWAL,
: LLC :

Attest:

By
Name:—<y e M. &5.;&\22“

N Title: gL xvewn 3ed Gripnstong.
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This Amendment to Agreemént for Purchase and Sale of Real Estate (this “Amendment™) is
made on November 27, 2017 by and between TOWNSHIP OF BLOOMFIELD (the “Township™) and
LACKAWANNA STATION URBAN'RENEWAL, LLC (“Purchaser™).

: v | v

WHEREAS, the Township.and Purchaser entered into an Agreement for Purchase and Sale of
Real Estate dated as of January 19,2017 (the “Agreement”) in which the Township agreed to sell, and
Purchaser-agreed to buy, certain property described in the Agreement; and :

f

WHEREAS, the Township &nd the Purchaser mutually agree to amend the Agreement as

provided herein. :

NOW THEREFORE, the T'dw:nship'and the Purchaser hereby agree as follows:
1. Section 2(b) of the Agfeement is amended to read as follows:

Description of the Condominium. The Township, as successor to the Parking
Authority shall, either alone or in cooperation with the Buyer, create, on the Parking Lot, a three (3) unit
condominium including the space upon which the Parking Component will be constructed (the “Parking
~ Garage Property”), the space upon which the Residential Component will be constructed (the
“Residential Component Property”):and the space upon which the Amenity Space will be constructed
(the “Amenity Space Property™). The definition of “Property” shall mean the Residential Component

Property only
2. All other terms and conditions of the Agreement remain in full force and effect.

3. This Agreement may be executed in counterparts, . which shall constitute original
signatures for one and the same instrument.

' : SELLER

TOWNSHIP OF BLOOMFIELD

o NN

Michael J. \‘énezm
Mayor

PURCHASER

LACKAWANNA STATION URBAN RENEWAL LLC

By:
SR M fssefs
Androrized Sptechovy
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Record and Return to:

Joseph P. Baumann, Jr., Esq. :
-McManjimon, Scotland & Baumann, L.L.C.

75 Livingston Avenue

Roseland, New Jersey 07068

FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT - (the “Agreement”), made this ‘day of
2017, by and between LACKAWANNA STATION URBAN RENEWAL, LLC,
an urban renewal entity qmllﬁed to do buginess under the provisions of the New Jersey Long
* Term Tax Exemption Law, N.J.S.A, 40A:20-1 et seq., as amended and supplemented (the “Long.
Term Tax Exemption Law”) 2 Broad Street, Suite 400, Bloomfield, New Jersey 07003
(together with its permitted successors and assigns, the “Entity”) and the TOWNSHIP OF
'BLOOMF IELD, a municipal corporation in the County of Essex and the State of New: Jersey,
with offices at 1 Mumicipal Plaza, Bloomfield, New Jersey 07003 (together with its permitted
successors and assigns, the “Township”, and together with the Entity, the “Parties” or “Party™),

WITNESSET H:

WHEREAS, the New Jersey Local Redevelopment and Housing Law, N.J.S.A.
40A:12A-1 ¢t seq. (the “Act”) authorizes municipalities 1o determine whether ceitain parcels of
land in the municipality constitute areas in need of redevelopment; and ‘

» WHEREAS, the Act confers certain contract, planning and financial powers upon a
redevelopment entity, as defined at Section 3 of the Act, in order to implement redevelopment
plans adOpted pursuant thereto; and

WHEREAS, the Townsh[p has elected to exercise these 1edevelopment entity powers
directly, as permitted by Section 4 of the Act; and

WHEREAS, by resolution duly adopted on December 18, 000 the Township
designated a portion of the Township, consisting of the properties then identified as Block 220,
Lot 40, Block 225, Lots | and 9, Block 227 Lots 1,3, 5,6, 8,9, 10, 11,12, 13, 15, 16, 17, 19,
20, 22, 24,26, 30, 31, 32 and 35, Block 228, Lots 1, 4, 5, 7, 8, 10 11, 13, 14,15, 16, 17, 18, 19,
21,24,27,28,29, 30, 31, 33 and 35, and Block 243, Lots 1,3, 4, 5, 6, 7, 8, 10, 11, 13, 15, 17, 18
and 20 on the Township’s tax map (collcclwely, the « Redcvelopment Area”), as an area in need
of redevelopment pursuant to the Act; and

WHEREAS, by ordinance finally adopted on December 15, 2008, the Township
approved and adopted a Redevelopment Plan (as amended by ordinance finally adopted by the
Township on November 21, 2011) for the redevelopment of the Redevelopment Area (the
“Redevelopment Plan™); and
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WHEREAS on October 17, 2016, the TOW‘I’lShlp Council duly adopted a resolution
conditionally dcswnatmg Metro Real Estate Development Corporation (“Metro”) as redeveloper
of the portion of the Redevelopment Area known as Block 225, Lots 1 and 9 on the Township’s
tax map (now known as Block 223, Lot [___], as the lots were consolidated.on October 30, 2017
into one new. tax lot, known as Block 225, Lot [ ] (the “Redevelopment Project Site’ ),
subject to the successful negotiation of a redevelopment agreement; and

WHEREAS, the Township has dissolved the Bloomfield Parking Authority (the
‘_‘Auth‘ority*’) and assumed all of its assets, liabilities, rights and obligations; and

WHEREAS, as successor to the Authority, the Township owns the Redevelopment

Project Site; and
|

WHEREAS, the Authority and the Entity, an affiliate of Metro, entered into that certain
Purchase and Sale Agreement, dated January 19, 2017 (the * ‘Purchase and Sale Agreement™),
p1ov1d1r1g for the conveyance of a poition of the Redevelopment Project Site to the Entity to
enable the Entity to undertake the redevelopment of the Redevelopment Project Site by
constructing theréon a mixed use project consisting of: (i) a parking garage with approximately
314 parking spaces (the “Farrand Garage™), (i) approximately 176 residential units (the

Prolect ) and (iii) approximately 2,700 square feet of space to be owned by the Township for

community benefit purposes (the * ‘Community Space and together with the Farrand Garage -
and the Project, collectively, the © Redevelopmcnt Project™; ancl

WHEREAS, the Township has ass_u’med all of the rights and obligations of the Authority
pursuant to the Purchase and Sale Agreement; and

WHEREAS, the Farrand Garége will be available to serve the residents of the Project as
well as other permit holders with parking permits issued by the Township; and

WHEREAS, the Redevelopment Project Site will be divided to create a 3-unit
condominium, or some similar structure, the components of which will be owned as follows: (i)
the Township will own the unit or portion of the Redevelopment Project Site containing the
Farrand Garage (the “Farrand Garage Property™); (i) the Township will own the unit or
portion of the Redevelopment Project Site containing the Community Space (the “Community
Space Property™); and (iii) the Entity will own the unit or portion of the Redevelopment Project
Site containing the Project (the “Land™); and

WHEREAS, the Township and the Entity entered into that certain Redevelopment
Agreement dated February 13, 2017 (the “Redevelopment Agreement™), pursuant to which the
Entity agreed to construct the Redevelopment Project on the Redevelopment Project Site; and

WHEREAS, the Project is a “redevelopment project™ as defined in the Act;and .
WHEREAS, on February 14, 2017, the Entity and the Authority submitted an
application to the Planning Board of the Township (the §Planning Board™) for site plan

approval in conneclion with the Redev elopmem Project (the “Planning Board Application”),
and

697331_7
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WHEREAS, after conducting public hearings on April 8, 2017 and May 9, 2017
relating to the Planning Board Application, the Planning Board granted site plan approval f01 the
Redevelopment Project on May 9; 2017, and on June 13, 2017, the Planning Board adopted a
resolution memorializing its findings, conclusions, and approval with Lespect to the Planning
Boald Application; and

WHEREAS simultaneous with the execution of a Parking Agreement relating to the use
of the Farrand Garage by residents of the Project, thé Entity and the Township entered into that
certain Parking Garage Construction Agreement (the “Parking Garage Construction
Agreément’ "), under which the Entity will consty uct and the 'Townsh1p will pay for the
construction of, the Farrand Garage; and

WHEREAS, pursuant to and in accordarce with the provisions of the Long Term Tax
Exemption Law, the Township is authorized to provide for and accept, in liew of real propeity
taxes, an annual service charge paid by the Entlty to the Township; and '

WHEREAS, the Entity, an urban renewal entity qualified to do business under the

provisions of the Long Term Tax Exemption Law, submitted an apphc*x‘uon to the Township for
the approval of the Project, an urban remewal project (the “Exemption Application™), in

accordance with N J.S.A. -lOA 20-8.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and

for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, it is mutually covenanted and agreed as
follows:

697531 7 .
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ARTICLEI
GENERAL PROVISIONS

SECTION 1.01 Governing Law This Agreement shall be governed by and construed by
the laws of the State (as defined herein), including (A) the Long Term Tax Exemption Law, the
Act and such other State statutes-as may be sources of relevant authority, (B) the Ordinance, and
(C) all other Applicable Law, without regard to conflict of law principles.

SECTION 1.02 _'_Gencrall Definitions  The fo[_lowing terms shall héve the meanings
assigned to such term in the preambles hereof: :

Act - : Parking Garage Constr uc’uon Agreement

Agreement ‘ Party or Pames

‘Authoutv . Planning Board

Community Space » ' P—lanning Board Application
Community. Space Ploperty Purchase and Sale Agreement
Entity : . ' ~ Projéct

Exemption Application Redevelopment Agreement
Fartand Garage ' , Redevelopment Area
Farrdand Garage Property Redevelop_ment Plan

Land Redevelopment Project
Long Term Tax Exemption Law Redevelopment Project Site
Meiro ~ Township

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

Allowable Nét Profit — The amount artived at by applying the Allowable Profit Rate to
Total Projéct Cost pulsuanl to the provisions of N.J.S.A. 40A:20- -3(e).

Allowable Profit Rate — The allowable profit rate as defined in N.J .S.A. 40A:20-3(b).

-Annudl Gross Revenue — The annual gross revenue of the Entity as defined as Gross
-Revenue'in N.LS.A. 40A:20-3(a).

Annual Service Charge — shall mean the payment by the Entity pursuant to Article IV
hereof and: (A) that the Entity has agreed to pay in part for municipal services supplied to the
Project, (B) that is in lieu of any taxes on the Project improvements and Land pursuant to
N.J.S.A. 40A:20-12, (C) that shall be paid on the Annual Service Charge Payment Dates as
defined herein, and (D) that shall be pro-rated in the year in which this Agréement begins and the
year in which this Agreement terminates.

Annual Service Charge Start Date — The date of the issuance of the first Certificate of
Occupancy for the Project.

£

Applicable Law — All federal, State and -local laws, ordinances, approvals, rules,
regulations, resolutions and requirements applicable hereto including, but not limited to, the Act,

697531_7 : .
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the Long Term Tax Exemption Law, relevant construction codes including construction codes
governing access for people with disabilities, and such zoning, sanitary and safety ordinances,
laws and such rules and regulations thereunder, including all applicable federal and State labor
standards and al! Environmental Laws.

‘Auditor’s Report — A financial statement outlining the ﬁnanc1al status of the Project (f01

~a period of time as indicated by context), which shall include a certification of Total Project Cost

and computation of Net Profit as provided in N.J.S.A. 40A:20-3(c). The contents of the

Auditor’s Report shall have been prepared in conformity with generally accepted accounting

principles. The Auditor’s Report shall be certified as to its conformaice with such principles by
a certified public accountant:

Certificate of Occupaney — A temporary (if temporary or condltlonal for the limited
reasons of madmg seeding, landscapmo and/or. surface pavement course) or permanent
Certificate of Occuparicy, as such term is defined in the New Jersey Administrative Code issued

by the Township authorizing the occupancy of a building, in wholc or in part, pursuant to
N.J.S.A. 52:27D-133. '

County — The County of Essex.

County Share — The first five percent (5%) of the Annual Service Charge, which shall be
payable to the County in accordance with the provisions of N.J.S.A. 40A:20- 2.

Default - A breach or the failure of the Entity to pcrform any obligation nnposcd upon the
Entity by the terms of this Agreement, or under Applicable Law, and the continuance of such
breach or failure beyond any applicable grace or cure periods after written notice of such failure.

Default Notice - As defined in Seetion 13.02.

Disclosure Statement — As defined in Section 6.02(C),‘

Effective Date — The date on which this Agreement is executed and delivered by the last
of the Parties so executing and delivering this Agreement.

Fiscal Plan - The plan prepared pursuant to N.J.S.A. 40A:20—8(c) and attached as Exhibit
13 to the Exemption Application.

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

Land Taxes - The amount of taxes assessed on the Land, if any, exclusive of the value of
any of the Project refated thereto, in accordance with Applicable Law.

Land Tax P@vments - Payments for the Land Taxes, 1f any, as deter mmcd by the Tax
Assessor and the Ta\ Collector.

Material Conditions — As defined in Section 4.06.
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Net Profit — The Annual Gross Revenue of the Entity, less all operating and non-
operating e\penses of the Entity, all determined in accordance with aenerally accepted
accounting pr1nc1ples and the prov isions of N.L.S.A. A. 40A:20-3(c).

‘Ordinance — The ordinance adopted on , numbered approving this
Agreement.

. State — The State of New Jersey.
Tax Assessor — The Township tax assessor.

Tax Collector — The Township tax collector.

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

Termination - Any action or omission which by operation of the terms of this Agreement
or Applicable Law shall cause the Entity to relinquish the tax exemption granted pursuant to this
Agreement.

Total Project Cost — The total cost of development and construction of [he PlO_]CCt
through the date all final Cemﬁcate(s) of Occupancy are issued for the entire PIOJeCt which
cateﬂoues of cost are as defined in NLI.S.A, 40A:20-3(h).

Transferée A,qreement — As defined in Section 7.01(B).

SECTION 1.03 Interpretation and Construction - In this Agreement, unless the context
otherwisc requires:

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

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

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

‘D. Any headings preceding the texts of the several Articles and Sections of this
Agreement, and any fable of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this Agleemcng nor shall

" they affect its meaning, construction or effect.
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E. Unless otherwise indicated, all approvals, consents and 'Lcceptances required. to be

owen or made by any person or party hereunder shiall not be unr easonably withheld, conditioned,
or delayed. ‘

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

G. /\ll exhibits referred to in this Agreement and attached hereto are mcorpomted
herein and made part hereof.

H. Al references to Sections, Amcles or Exhibits shall; unless indicated othenwsc
refer to the Sections, Articles or Exhibits in this Aareement

SECTION 1.04 It is expressly understood and aﬁeed that the Township expressly has
relied upon the facts, data and representations contained in the Exemption Application in
granting the tax exemption described in this Agreement.

{End of Article I}
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ARTICLE [I
APPROVAL

SECTION 2.01 Approval of Tax Exemption-

Ptusuant to the Ordinance, the P101ect and the Land shall be exempt ﬁom taxation as
provided for herein and in the Long Term Tax Exemption Law. In accordance with N.J.S.A.
40A:20-12, the tax exemption shall constitute a single continuing e\emptlon flOITl local propelt} ,

_taxation for the duration of this Agreement.

SECTION 2.02 Ap.nrov'a] of the Entity

The Entity represents that its certificate of formation as attached hereto as Exhibit C
contaifis all the requisite provisions of law, has beed reviewed and approved by the
Commissioner of the Department of Commumty Affairs, and has been filed with, as approprxate
the Secretary ofState all in accordance with N.J.S.A. S.A. 40A:20-5.

SECTION 2.03 [mprovements to be Constructed

The Entity represents that it will acquire the Land and construct or cause to be
constructed the Project in accordance with the Redevelopment Agreement and the
Redevelopment Plan, the use of which Project is more specifically described in the Exemption
Application.

SECTION 2.04 Construction Schedule
The Entity agrees’ diligently to undertake to commence or cause the commencement of
‘the construction and completion of the Project substantially in accordance with the Project

Schedule set forth in and in compliance with the provisions of the Redevelopment Agreement

SECTION 2.05 Ownership. Management and Control

The Parties acknowledge that the Entity is the contract purchaser of the Land and that,
upon satisfaction of the conditions set forth-in the Purchase and Sale Agreement, the Townshlp
will convey title to the Land to the Entity. The Entity covenants that it shall cause the
redevelopment of the Land in conformance with the Redevelopment Agreement, the
Redevelopment Plan and all Applicable Law.

The Entity covenants, warrants and represents that the Land and the Project shall be used,
managed and operated for the purposes set forth in the Exemption Application and the
Redevelopment Agreement; and in accordance with the Redevelopment Plan and all Applicable
Law.

SECTION 2.06 Project Financing Plan
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The Entity represents that the Project shall be financed substantially in accordance with
the portions of the plan attached as Exhibit 14 to the Exemption Application apphcable to the

Project.

697331_7

SECTION 2.07 Findings |

Thé Township makes thefollowing ﬁhdings with respect to the Redevelopment Project
(including the Project):

A. Relative Benefits of the Redevelop‘ment Project (including the Project):

L.

o

TThe revitalization of the Redevclopment Project Site (including the Land),
which has long been characterized by significarit -amounts of vacant or
underutilized propemes depends in large part on the ability of the
Townshlp to provide adequate parking for commuters utilizing the
Bloomfield Train Station, and shoppers and other visitors to commercial
and office uses in the downtown area of the Township.

The Redevelopment Project (including the- Project) -will accelerate the
revitalization of the Redevelopment Area through the redevelopment of
longstanding vacant and/or underutilized properties by providing: (a) new
residential units, the occupants of which are e\pected fo patronize existing
and future retail and commercial estabhshments in the Redevelopment
Area; and (b) parking and traffic management.

B. Assessnient of the importance of the tax exemption in obtaining development of the
Redevelopment Project (including the Project) and influencing the locational
‘decisions of probable occupants: The tax exemption is required for (1) the Entity to
finance and construct the Project in a manner that witl allow it to establish rents that
are consistent with the market and (2) the Fanand Garage to be constructed. Asa
result, without the exemption probable occupants of the Project would not choose to
locate in the Project. The exemption permits the Entity to charge reats and makes
parking available consistent with new mixed use, multifamily, rental and retail
projects in the Bloomfield area thus influencing the locational decisions of the
probable occupants of the Project. p

{End of Article 1}
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ARTICLE III
DURATION OF AGREEMENT

SECTION 3.01 Terim

This Agreement shall become effective on the Effective Date.

The Parties understand and agree that this Agreement, including the obligation to-pay the
Annual Service Charge requued under Article TV and the tax exemption granted and referred to
in Section 2.01, shall remain in effect until the earlier of (A) thirty-five (35) years from the date
of execution of this Agreement or (B) thirty years (30) from the Annual Service Charge Start
Date for the Project. At the expiration ‘of the term hereof or upon Termination, the tax
exemption for the Project and the Land shall’ expire and the Project and the Land shall thereafter
be assessed and taxed according to the géneral law applicable to other non-exempt property in
the Township. After expiration of the” term hereof, all restrictions and limitations upon the Entity
shall terminate upon the Entity’s rendermg and the TOWllShlp s acceptance of its final
accounting, pursuant to N.J.S.A. 40A:20-12. Upon any Termination of the tax exemption
described in Section 2. 01, the date of such Termination shall be deemed to be the last day of the
fiscal year of the Entity in which the Terfmination Kas occurred.

{End of Article [TI}
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ARTICLE IV
ANNUAL SERVICE CHARGE

SECTION 4.01 Annual Service Char,qe_ Consent

The Entity and the Township hereby.consent and agree to the amount-of Annual Service
Charge and the Entity hereby consents and agrees (o the liens established in this Agreement, and
the Entity shall not contest the valldlty or amount of any such lien; provided, however, thal the
foregoing shall not be construed to bar the Entity from taising the defense that (A) the Anrual
Service Charge then due and owing has been paid in full, (B) the Annual Service Charge is not
yet due and owing, or (C) the ,Anmial Service Charge is calculated in a manner other than as set
forth in this Agreement. Notwithstanding anything herein to the contrary, the Entity’s obligation
to pay the-Annual Service Charge shall be absolute and unconditional and shall not be subject to
any defense, set-off, recoupment or counterclaim under any circumstances, -including without
limitation any loss of status of the Entlty as an “urban renewal entity” quahﬁed under and -as
defined in the Long Term Tax Exemption Law, or any violation by the Township of any
provisions of this Agreement, termination of the Redevelopment Agreement or failure of the
Entity to complete the Project.

SECTION 4.02 Annual Service.Charge Amount

A. The Annual Service Charge shall be an amount equal to the greater of: (1)(a) ten
percent ( 10%) of the Annual Gross Revenue for years one (1) through and including year fifteen
(15) years of the Agreement and (b) eleven percent (11%) for the balance of the term of the
Agreement; (2) the minimum annual service charge of Zero Dollars (30.00) (which was the
amount of taxes payable during the last year of full taxes as required by with N.J.S.A. 40A: 70-
12); and (3) the amount determined pursuant to Section 4.02(B).

. B. Unless the provisions of Sec'ti'on 4.02(1) or (2) of this section shall apply, the schedule
of Annual Service Charge payments over the term of this Agreement shall be as follows:

Stage Annual Service Charge

Years 1- 10 0% of taxes otherwise due on the value of the
Land and Project.

Years [1 - L5 20% of the taxes otherwise due on the value of
‘ . the Land and Project.

Years 16 - 20 _40% of the taxes otherwise due on the value of
the Land and Project.

Years 21 -25 60% of the taxes otherwise duc on the value of
“the Lanil and Project.

Years 26 - 30 80% of the taxes otherwise due on the value of
the Land and Project.

6975317
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SECTION 4.03 Pavment of Annual Service Charee

A Notwithstanding anything herein to the contrary, the Entity shall pay to the
Township the. Annual Service Charge as provided in this Agreement. The Enmy has agreed to -
pay the Annual Service Charge as consideration for the municipal services supphed to the
Project. The Annual Service Charge shall commence on the Annual Sérvice Char ge Start Date,

B. - Subject to the provisions of Section 4.03(A), payment of the Annual Service
Charge shall be made on a quarterly basis on each February 1, May [, August 1, and November
1, commencing on the first February 1, May 1, August 1 or November | following the applicable
Annual Service Charge Start Date.

C. The Annual Service Charge for the first year and last year of the tax exemptlon
shall be calculated on a pro rata basis, based respectively on the number of days remaining in the -
calendar year or the number of days having elapsed in the ca_Lendar year, divided by three
hundred sixty-five (365). For the first year, the exemption shall be in effect from the Annual
Service Charge Start Date to the close of the first calendar year. For the year ending the tax

“exemption, the e\empnon shall be'in effect from the first day of the year to the termination of the
exemption.

D. [n the event that the Enfity fails to timely pay any installment, the amount past
due shall bear the rate of interest then being assessed by the Township against other delinquent
taxpayers in the case of unpaid property taxes until paid.

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

SECTION 4.04 Land Taxes and Credits: Reformation of Annual Service Charge
Computation

A. In the event the exemption of the Land required unde1 N.J.S.A. 4OA 20-12 is
invalidated by a court of competent jurisdiction, the Parties agree that this Agreement shall
remain valid and in full force and effect, and shall be reformed to provide that Land Taxes are
assessed on the Land. In such case, the payment for Land Taxes shall be applied as a credit
against the Annual Service Charge for the subsequent year. In any year that the Entity fails to
make any Land Tax Payments when due and owing, such delinquency shall render the Entity
incligible for any land tax credits against the Annual Service Charge. ,

¢ B. In the event the exemption of the Land authorized under N.J.S.A. 40A:20-12 is
mvalidated as described in Section 4.04A, all Land Taxes, shall be separately assessed for the
Land, and shall be assessed only on the Land without regard to any improvements or increase in
value to the Land because of the improvements. [n such event, the Entity will be required to
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make payment of both the Annual Service Charge and the Land Tax Payments. The Entity will
be required to pay the full Land Tax Payments in any given year, and no credits will be applied
against the Annual Service Charge for partial payment of the Land Taxes. The Entity's failure to
make the requisite Annual Service Charge payment and/or the requisite Land Tax Payment, if
any and as applicable, in a timely manner shall constitute a violation and breach of this
Agreement. The Township shall, among its other remedies, have the right to proceed against the
Land pursuant to the Tax Sale Law and/or may declare a Default under this Agreement upon
sixty (60) days written notice to the Entity.

SECTION 4.05 County Portion Paid to the County -

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

SECTION 4.06 Material Conditions

[t is expressly agreed and understood that all payments of the Annual Service Charge and
- any interest payments, penalties or costs of collection due thereon and payments of Land Taxes,
if applicable, are material conditions of this Agreement (the “Material Conditions™). If any
other term, covenant or condition of this Agreement or the Exemption Application, as to any
person or circumstance shall, to any extent, be invalid or tinenforceable, the remainder of this
Agreemert or the application of such term, covenant or condition to petsons 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 Agreement shall be valid and enforced to the
fullest extent permitted by Applicable Law.

SECTION 4.07 No Reduction in Payment of the Annual Service Charge ‘

Neither the amounts nor dates established for paymient of the Annual Service Charge, as
provided in Sections 4.02 and 4.03, shall be reduced, amended or otherwise modified during the
term of this Agreement, except as explicitly provided herein, including Section 4.04.

SECTION 4.88 Annual Service Charge as Municipal Lien

The Township and the Entity hercby expressly acknowledge, understand and agree that in
accordance with Applicable Law, uporr the recordation of the Ordinance and this Agreement (a)
the Ordinance, this Agreement and any amount due hereunder, including without limitation, the
Annual Service Charge, shall be a continuous, perfected municipal lien on the Project and the
Land, and that any subsequent Annual Service Charge, including any interest, penalties or costs
of collection thereof, that shall thereafter become due or accrue, shall be added -and relate back to
and be part of the initial municipal lien on the Project and the Land, (b) the Ordinance, this
Agreement and any amounts due hereunder, including without limitation, the Annual Service
Charge, shall constitute an automatic, enforceable and perfected statutory municipal lien for all
purposes on the Project and the Land, including specifically and without limitation; the federal
bankruptcy code, regardless of whether the amount of the Annu&ll Service Charge has been
determined, and (c) any applicable process, procedure or action of any court, government body
or other relevant authority, including withoul limitation any confirmation hearing, to detetmine
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the amount of the Annual Service Charge due shall not affect the commencement or validity of
the municipal lien.

SECTION 4.09 Securithor Payment of Annual Service Charge

In order to secure the. full and timely payment of the Annual Scche Charoe the
Townshlp reserves the right to prosecute an [n Rem Tax Foreclosure action against the PlO_]CCt
and/or the Land in accordance with Applicable Law, as more fully set forth i this Agreement,

SECTION 4.10 Administrative Fee _

- In addmon to the Annu'ﬂ Seivice Charge, the Entity also shall pay for administrative
costs associated with the collection of the Annual Service Chaloe payment by the City or its
designee. The Entity shall be liable to pay an annual amount of an administrative payment equal
to two percent (2%) of the Annual Service Charge for each year Annual Servi sice Charge is
p'lya_ble under this Agreement as authouz_ed by N.J.S.A. 40A:20-9. The annual administrative
payment shall be paid by the Entity and shall be due and paid in the same manner as the
quarterly Annual Service Charge payments.

{End of Article IV}
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| ARTICLE V
CERTIFICATE OF OCCUPANCY

SECTION 5.01 Certificate of Occupanc‘y?

[t is undelstood and agreed that it shall be the obligation of the Entity to take such actions
as are necessary under Applicable Law to obtain all required Certificates of Occupancy in a
reasonably timely manner. The Township shall in good faith, 1easonably cooperate with the
Entity and use its best efforts to support and expedite the review, comment and approval of any
application of the Entity seekmU a Certificate of Occupancy.

SECTION 5.02 Fil-ing of Certificate of Occupan’cv

The Entity shall file or cause to be filed with both the Tax Assessor and the Tax Collector
a copy of each Certificate of Occupancy promptly upon receipt thereof by the Entity.

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

to be due in the absence of such filing by the Eritity.

{End of Article V}
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~ ARTICLE VI
ANNUAL AUDITS

SECTION 6.01 Calculation of Net Profit

For the purposes of this- Agreement, the Entity agrees to calculate its “Net Profit”
pursuant'to N.J.S.A. 40A:20-3(c). :

SECTION 6.02 Periodic Reports/Notices

A. Auditor’s Report: Within ninety (90) days after the close of each fiscal or
calendar year that this Agreement shall continue in effect, according to the Entlly s accounting
basis, the Entity shall submit to the Mayor, Municipal Council, the Tax Collector and the
Township Clerk, who shall advise those municipal officials required to be advised, and the
Division of Local Gevernment Services in the Department ‘of Community. Affairs, its Auditor’s
Report for the preceding fiscal or calendar year. The Report shall clearly identify and calculate
the Net Profit for the Entity during the p1ev1ous year. The Entity assumes all costs associated
with preparation of the periodic reports.

B. Total Project Cost Audit: Within one hundred and twenty (120) days after the
issuance of the last Certificate of Occupancy for the Project, the Entity shall submit to the
Mayor, Mumc1pal Council, the Tax Collector and the Township Clerk, who shall advise those

“municipal officials 1equued to be advised, an audit of Total Project Cost, cemﬁed as to actual
construction costs by the Entity’s archltect

C. Disclosure Statement: On each anniversary date of the execution of this
Agireement, the Entity shall sibmit to the Mayor, Municipal Council, the Tax Collector and the
Township Clerk, who shall advise those municipal officials required to the advised, a disclosure
statement listing the persons having an ownership interest in the Project, and the extent of the
ownership interest of each and such additional information as the Township may reasonably
request from time to time regarding such ownership mtelest in the Project (each a “Disclosure
Statement”).

D. = Confidential Information: Each entity and person to whom any such report or
information described in Section 6.01(A) through (C) is distributed shall, to the greatest extent
possible, and unless prohibited by Applicable Law, receive, hold ard maintain any and all such
reports and information STRICTLY CONFIDENTIAL as PROPRIETARY INFORMATION of
Entity -and not for general publication or distribution; and furthermore shall not so distribute,
publish in any form or forum or distribute such reports or information, or any part thereof, e\cept
upon order by a court of competent jurisdiction or as required by Applicable Law. :
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SECTION 6.03 Inspection

Upon reasonable request in writing, during normal business hours, the Entity shall permit
(A) the inspection of its property, equipment, buildings.and other facilities of the PlOJect and (B)
the examination and audit of its books, contracts, records, documents and papers, in each case by
representatives duly authorized by the Township and Division of Local Government Services in
the Department of Community Affairs as provided in the Redevelopment Agreement, provided
that such rights of inspection also shall extend to representatives in the Division of Local
Government Services in the Department of Community Affairs pursuant to N.J.S.A. 40A:20-
9(e), duly authorized by the Township, as reasonably deemed necessary and appropriate by the
Township. Such inspections and examinaticns shall be made as p10v1ded in the Redevelopment
Agreement. The inspections and examinations shall not in-any manner mateuallv interfere with
construction or operation of the PIO_]CCt

SECTION 6.04 Limitation on Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits or dividends pursuant to the provisions of N.L.S.A. 40A:20-15 and
N.IS.A. 40A:20-3(c). Upon expiration or Termination of the tax exemption, the foregoing
limitations on the profits or dividends of the Entity shall be of no further force oreffect.

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

There is expressly excluded from calculation of “Gross Revernue” and from “Net Profit”
-as set forth in N.I.S.A. 40A:20-3 for the purpose of determining compliance with NJ.S.A.
40A:20-15 or N.I.S.A. 40A:20-16, the amount of any sale, including any gain realized thereby,
by the Entity on the sale of all or any portion of the Project, whether or not taxable under federal
or State law.

SECTION 6.05 Payment of Dividend and Excess Profit Charge

In the event the Net Profits of the Entity (after funding of any reserve described in
Section 6.04), in any fiscal year, shall exceed the Allowable Net Profits for such period, then the
Entity, within one hundred twenty (120) days after the end of such fiscal year, shall pay such
excess Net Profits to the Township as an additional Annual Service Charge. The calculation of
Net Profit and Allowable Net Profit shall be made in the manner required pursuant to N.J.S.A.
40A:20-3(c) and 40A:20-15.

The Parties agree thal any excess Net Profit will be treated by the Township as additional
Annual Service Charge subject to the provisions of this Agreement, including, but not limited to,

the pledge set forth in Section 4.01. : ¢

{End of Article VI}
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. ARTICLE VII
'ASSIGNMENT AND/OR ASSUMPTION

SECTION 7.01 Approval of Sale of Project by EDUtV Formed and Elisible to Opelate
Under Law

The Entity shall not transfer ownership of more than ten percent (10%) of the Entity or of
the Project prior to completiori of the Projeet without the written consent of the Township,
however, the Entity shall be permitted to transfer ownership of more than ten percent (10%) of
the Entlty prior to completion of the Project without the written consent of the Township so long
- as control of the Entity (or transferee entity) is the same as that of Redeveloper. The Entity shall
not transfer ownership -of more than ten percent (10%) of the Project after completion of the
Project, except that the Entity shall be permitted to ‘transfer all or any portion of the Project to
another urban renewal entity approved by the Township, and the Entity shall be permitted to
transfer all oi portion of the ownership of the Entity, as follows:

A. As permitted by N.J.S.A. 40A:20-10(a), upon written application by the Entity
after completion of the Project, the Township will consent to a sale of all or any part of the
Project and the transfer or partial assignment of this Agreement provided: (i) the transferee entity
does not own any othér project subject to long term tax exemption at the time of transfer; (ii) the
transferee entlty is formed and eligible to operate under the Long Term Tax Exemption Law; (iif)
the Entity is not then in Default of this Agreement or the Long Term Tax Exerhption Law; (iv)
the Entity’s oblwatlons so transferred under this Agreement are fully assumed by the transferee
entity; (v) the transferee entity agrees to abide by all terms and conditions of this Agreement
including, without limitation, the filing of an application pursuant to N.J.S.A. 40A:20-8, and any
other terms and conditions of the Township in regard to the Project; and (6) the prmc[pal owners
- of the transferee éntity possess substantially equal or greater business reputation, financial
qualifications and credit worthiness as the Entity and are otherwise reputable. In the event that
the transfer contemplated in this Section 7.01(A) is for less than the whole of the Project, the
Annual Service Charge to be paid each by the Entity and the transferee entity after the transfer
shall be pro-rated based on the relative assessed value of the portion of the Project being
- transferred compared to the portion of the Project remaining with the Entity.

B. As permitted by N.J.S.A. 40A:20-10(c), upon written application by the Entity
after the applicable Annual Service Charge Start Date has occurred, the Township will consent to
a sale to another urban renewal entity purchasing all or a portion of the Project in fee simple and -
the transfer of the tax exemption in this Agreement for the Project, or portion thereof (reflected
in a new Agreement incorporating all the terms of this Agreement for the period remaining on
the tax exemption for the Project or-portion thereof (the “Transferee Agreement”)), provided:

(i) the transferee entity is formed and eligible to operate under the Long Term Tax Exemption
Law; (i1) the Entity is not then in Default of this Agreement or the Long Term Tax Exemption
‘Law; (iii) the Entity’s obligations under this Agreement as to the Project or portion thereof bcmc
transferred are fully assumed by the transferec entity in the Transferee Agxeement (iv) tl

transferee entity agrees to all terms and conditions of this Agreement in the Tnnsfuee
Agreement; and (v} if applicable, ghe Entity or the transferee entity, upon proper application to
and approval by the Township, subdivides the Land underlying that portion of the Project being
transferred, which application for subdivision shall not be unreasonably withheld, conditioned or
delayed. The Township shall, in good faith, in a prompt and timely manner reasonably cooperate
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with the Entity and the transferee entlw and use its best effoits to review the wnttcn apphcanon
of the Entity, review and approve the application for approval of the transferee entity pursuant to
N.LS.A. 40A:20-8, and negotiate and approve the Transferee ‘Agreement. . The then applicable
Annual Service Charge for the Project or portion thereof will be paid by the transferee entity
pursuant to the Transferee Agreement. The date of transfer of title of the Project to a purchasing
entity shall be considered to be the close of the fiscal year of the Entity. Within ninety (90) days
after that date of the transfer of title to the entire Project, the Entity shall pay to the City the
amount of reserve, if any, maintained by it, as well as the excess Net Profit, if any, pursuant to
N.J.S.A. 40A:20-15, In the event that the transfer contemplated in this Section 8. OI(B) is for iess
than the whole of the Project, the Annual Service Charge to bé paid each by the Entity and the
transferee ertity after the transfer shall be pro-rated based on the relative assessed value of the
portion of the Project being transferred compmed to the portion of the Project remaining with the
Entity. »

C. In accordance with'N.J.§.A. 40A:20-10(d) the Entity shall pay an administrative
fee to the City equal to two percent (2%) of the then applicable Annual Service Charge for
processing the request to transfer the ownérship of the Entity or the Project and this Agreement,

D.  Notwithstanding anything to the contrary, in accordance with N.J.S.A. 40A:20-
5(e) and the Entity’s certificate of formation approved by the Department 6f Community Affairs
and filed with the State Department of Treasury, nothing shall ‘prohibit or restrict any transfer of
the ownership interest in the Entity itself; provided however, that the transfer, if greater than ten
percent (10%), is disclosed to the Township Council in the Disclosure Statement or in
correspondeénce serit to the municipality in advance of the Disclesure Statement.

SECTION 7.02 Severability

It is an express condition of the granting of the tax exemiption contemplated herein that
during its duration, the Entity shall not, without the prior consent of the Municipal Council by
Ordinance, convey, mortgage or transfer, ownership of all or part of the Project so as to sever,
disconnect, or divide the Project from the Land which is basic to, embraced in, or underlying the
exempted Project.

SECTION 7.03 Subordination of Fee Title

It is expressly understood and agreed that the Entity has the right, subordinate to the lien
of the Annual Service Charge and to the rights of the Township hereunder, to encumber and/or
lease and/or assign the fee title to the Land and/or Project, and that any such encumbrance, lease
or assignment shall not be deemed to be a violation of this Agreement.

SECTION 7.04 Restriction on Transfer

So long as this Agreement remains in effect, any transfer of the Land (except for a sale
permitted under this Article VII) shall be void ab initio.

{End of Article VII}
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ARTICLE VIII
WAIVER

SECTION 8.01 Waiver

~ Except for the express waiver herein of certain rights of acceleration and certain rights to
terminate the Agreement and tax exemption for violation of any of the COl‘ldlthDS pmwded
herein, nothing contained in this Agreement or otherwise shall constrtute a waiver or
relinguishment by the Township or the Entity of any rights and remedies provided by Applicable
" Law. Nothing herein shall be deemed to limit any right of recovery that the Township or the
Entity has under law, in équity, or under any provision of this Agreement. )

{End of Article VIII)
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ARTICLE IX
NOTICE

SECTION 9.01 Notice

Any notice required hereunder to be sent by any party to another party shall be sent to all
other parties hereto simultaneously by certified or registered mail, return receipt requested, or by
courier or overnight delivery service, as follows:

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

' Lackawanna Station Urban Renewal LLC
2 Broad Street, Suite 400
‘Bloomfield, New Jersey 07003
Attention: General Counsel

with copies fo:

Stephen B. Pearlman, Esq.
Pearlman & Miranda, LLC

2 Broad Street, Suite 510
Bloomfield, New Jersey 07003

B. - When senf to the Township, it shall be addressed as follows:

Township Clerk

Township of Bloomfield
Municipal Building
Municipal Plaza
Bloomfield, New Jersey 07003

with copies to

Township Law Director
Township of Bloomfield
Municipal Building '
Municipal Plaza

Bloomfield, New Jersey 07003

and

Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2™ Floor

~ Roseland, New Jersey 07068

6973311 v
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’ The notice to the T oWnship shall identify the subject with the block and lot numbers, and
any other qualifying designation as may apply, of the tax parcels comprising the Land.

{End of Article IX}
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ARTICLE X
COMPLIANCE

SECTION 10.01 Statutes and Ordinances

‘The Entity hereby agrees at all times prior to the expiration or Termination of the tax
exemption to remain bound by the provisions of Federal and State law and any lawful ordinances
and resotutjons of the Township, including, but not limited to, the Long Term Tax Exemption
Law. The Entity’s failure to substantlally comp[y with such statutes or ordinances and the
continuation of such noncompliarice beyond any applicable notice, grace or cure perlod provided
therein or herein, shall constitute a breach of this Agleement

{End of Article X}
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'ARTICLE XI
CONSTRUCTION

SECTION 11.01 Construction

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

{End of Article XI}
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ARTICLE XII
INDEMNIFICATION

SECTION 12.01 Indemnification

. It is understood and agreed that in the event the Township shall be named as a party in
any action brought against the Township or the Entity by allegation of any breach, Default or
violation of any of the provisions of this Agreement and/or the provisions of the Long Term Tax
Exeémption Law or by allegation and materially arising from or relating to the Project under any
other Applicable Law, the Entity shall indemnify and hold the Township harmless from and
-against all liability, losses, damages, demands, costs, claims, actions or expenses (including

reasonable attorneys’ fees and expenses) of ever y kind, characiér and nature arising out of or-

resulting from the action or inaction of the Entlty and/or by reason of any breach Default or
violation of any of the provisions of this Ameemcnt the provisions of the Loncr Term Tax
" Exemption Law and/or any other Applicable Law; providéd, however, that the Entity shall not be
required lo indemnify the Township for any liability, losses, damages, demands, costs, claims,
actions or expenses (1nclud1n0 reasonable attorneys’ fees and expenses) of any kind, character or

nature arlsm0 out of or 1esultmg fron1 any willful or neghcent act, omission or misconduict by the
Township or any of its officers, officials, employees or agents. Upon the Township becoming

aware of any claim or loss for which indemnification is sought, the Township shall plomptly
p10v1de the Entity with written nofice thereof and demand for mdeémnification. The Entity shall
defend against any such claim or loss at its own expense. The Township maintains the right to
intervene as a party theteto, to which intervention the Entity hereby consents, the reasoriable
" expense thercof to be borne by the Entity.

{End of Article XII}
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 ARTICLEXITI
DEFAULT; REMEDIES; TERMINATION

SECTION 13.01  Defaiilt

Default shall be failure ot thc Entity. to make payment of the Annual Service Charce
when due hereunder or to otherwise conform to the terms of this Agreement and any failure of
the Entity to substantially obsetve and perform any other obligation imposed upon the Entity by
Applicable Law beyond any applicable notice, cure or grace period.

SECTION 13.02  Cure Upon Default

Should the Entity be in Default of any obligation under this Agreement, the Township
shall notify the Entity and any mortgagee of the Entity, in writing of said Default (the “Default -
Notice™). Said D(\zfault Notice shall set forth with particulari ity the basis of said Default. Except
as otherwise limited by law, the Entity shall have sixty (60) days to cure any Default (other than
a Default in payment of any installment of the Annual Service Charge) from the date of its
- receipt of the Default Notice; provided, however, that if such Default is not reasonably able to be
cured within such sixty (60) day period and the. Entity is diligeritly pursuing a cure, such cure
period shall extend as long as the Entity continues diligently to pursue such cure, but in any
event, not more than one hundred twenty (120) days from the date of Entity’s receipt of the
Default Notice.

‘SECTION 13:03  Remedies Upon Default Cumiilative: No Waiver

In the event of any uncured Default, the Township shall have the right to proceed against
the Project and/or the Land pursuant to the provisions of Applicable Law. Upon any Default in
payment of any installment of the Annual Service Charge, the Township shall have the right to
-proceed to [n Rem Tax Foreclosure consistent with the provisions and plOCCdUICS of the Tax
Sale Law.

Subject to the other terms and conditions of this Agreement including Section 13.04, all
of the remedies provided in this Agreement to the Township, and all rights and remedies granted
to the Township by law and equity, shall be cumulative and concurrent and no deterimination of
the invalidity of any provision of this Agreement shall deprive the Township of any of its
remedies or actions against the Entity because of Entity’s failure to pay Land Taxes, if
applicable, the Annual Service Charge and/or any applicable water and sewer charges and
interest payments. This right shall only apply to arrearages that are due and owing at the time,
and the bringing of any action for Land Taxes, if applicable, Annual Service Charge or other
charges, or for breach of covenant or the resort of any other remedy herein provided for the
recovery of Land Taxes, if applicable, Annual Service Charge -or other charges shall not be
construed as a waiver of the right to proceed with an In Rem Tax Foreclosure action consistent
with the terms and provisions of this Agreement.

In the event of a Default under this Agreement by either of the Parties or a dispute arising
between the Parties in reference to the terms and provisions as set forth herein; then the Parties
shall submit the dispute to the American Arbitration Association in the State to be determined in
accordance with its rules and regulations in such a fashion to accomplish the purpose of said

697531 _7
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faws. Costs f01 said arbitration shall be paid by each Party equally to be 1elmbu1sed in full by
the non-prevailing Party to the plevzulmo Party.

SECTION 13.04 Remedies

The Township’s customary tax payment enforcement proceedings will apply to the
collection of any delinquent payment of the Annual Service Charge. In the event of a Default on
the part of the Entity to pay any installment of the Annual Service Charoe required by Article IV
above, and the continuance of such Default afier expiration of any notice, grace or cure periods
under Applicable Law, the Township in addition to its othet femedies, reserves the right to
proceed against the Entity’s land and premises, in the manner provided by Applicable Law,
including the Tax Sale Law, and any act supplementary or amendatory thereof, provided that it is
understood and agreed that the Township shall look solely to the estate and property of the Entity
in the Project (including the rental income and insurance proceeds therefrom) for the satisfaction
of the Township’s remedies for the collection of a judgment or other judicial process requiring
the payment of money by the Entity in the event of any Default or breach by the Entity with
respect to any of the terms, covenants and conditions of this Agreement to be observed or
performed by the Entity, and any other obligation of the Entity created by, under or as a result of
this Agreement, and no other property or assets of the Entity, or of their paitners, beneficiaries,
shareholders, officers, directors, members, managers, tenants, pr incipals, agents or attorneys (as
the case may be) (in any of their capacities) shall be subject to service, levy, exécution or other
enforcement procedures for the satisfaction of the Township’s remedies. [n no evént shall the
Township name the Entity’s partners members, sharehiolders, officers, directors, managers,
beneficiaries, tenants, sharcholders, principals, agents or attotneys (in any of their capacmes) to
any suit or other proceeding to which the Township and/or Entity are a party arising out of or
relating to this Agreement. '

The Township shall pursue the collection of delinquent payments of Annual Service
Charge with the same diligence it employs in the collection of the Township’s general ad
valorem real estate taxes, including the commencement of an In Rem Tax Foreclosure. The
"Parties understand and agree that the Township's ordinary discretion in this regard allows it to
decide not to expend resources to collect de minimis outstanding amounts.

In the event the Township does not pursue the collection of delmquent payment amounts
in the manner provided herein, the Township may pursue collection of the delinquent Annual
_ Service Charge pursuant to the authority granted in Article IV,

Whenever the word “Taxes” appears, or is applied, directly or implied, to mean taxes or
municipal liéns on land, such statutory -provisions shall be read, as far as it is pertinent to this
Agreement, as if the Annual Service Charge were taxes or municipal liens on land. In either
case, however, the Entity does not waive any defense it may have to contest the rights of the
Township to proceed in the above-mentioned manner.

SECTION 13.05 Termination Upon Default of the Entity
: t ' '
Subject to the provisions of Section 13.02, in the event the Entity fails to cure or remedy
a Default, within the time period provided in Section 13.02, the Township may terminate this
Agreement upon thirty (30) days wrilten notice to the Entity.
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SECTION 13.06  Final Accounting - »

. ; .

Within ninety (90) days after the date of Termination of tax exemption, the Entity shall
provide a final accounting and pay to the Township the reserve, if any, pursuant to the provisions
of N.J.S.A, 40A:20-13 and 15 as well as any excess Net Profits. For purposes of rendering a -
final accounting thie date of termination of this Agreement shall be deemed to be the last day of
the fiscal year of the Entity in which the termination occurred. -

'SECTION 13.07  Conventional Taxes

Upon termination or expiration of this Agreement, the tax exemption for the Project and
the Land shall expire and the Land and the Project thereon shall thereafter be assessed and
coniventionally taxed according to the general law applicable to other nonexempt taxable
propeity in the Township.

{End of Article XITI}
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ARTICLE XIV
MISCELLANEOUS

SECTION 14.01  Conflict

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

SECTION 14.02 Oral Representations

There have been no oral representations made by either of the Parties which are not
contained in this Agreement.

' SECTION 14:03  Entire Document

All conditions in the Ordinance are incorporated in this Agreement and made a part

hereof. This Agreement, the' Ordinance and the Exemption Application constitute the entire
agreement between the Parties as to the subject matter thereof and hereof,

SECTION 14.04  Good Faith
In their dealings with each other, the Parties agree that they shall act in go'od faith.
SECTION 14.05  Recording

Upen the execution and delivery of this Agreement, the entire Agreement, including the
Ordinance, shall be filed and recorded with the office of the Essex County Register by the Entity,
at the Entity’s expense, such that this Agreement and the Ordinance shall be reflected upon the
land records of the County as a perfected statutory’ umn101pal lien upen and a covenant running
with each and every parcel of the Land including the Project related thereto.

SECTION 14.06 - Municipal Services

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

SECTION 14.07  Financine Matters

The financial information required by the final paragraph of N.LS.A. 40A:20-9 is set
forth in the Exemption Application.
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- SECTION 14.08 | Counterpatts: Eleétrbﬁié Signatures.

~This Agreemem: may be simultaneously executed in- counterparts, each of which shall be
an original and all of which shall censtitute but one and the same instrument. Electronic or
facsnmlle sighatures shall constltute orwma} signature for all purposes under this Agreement.

SECTION 14.09 Amendments

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

SECTION 14.10  Certification

The Township Clerk shall certify to the Tax Assessor, pursuant to N.J.S.A. 40A:20-12,
that an agreement with ari urban renewal entity, i.e., the Entity, for the development of a portion
of the Redevelopment Area, has been entered into anid is in effect as required by the Long Term
Tax Exemption Law. Delivery by the Township Clerk to the Tax Assessor of a certified copy of
the Ordinance adopted by the Mumc1pal Council approving the tax evemptlon described herein
and this Agreement shall constitute the required certification. Upon certification as required
hereunder, the Tax Assessor shall implement the exemption and continue to enforce that
exemption without Eurthel certification by the Township Clerk until the expiration of the
entitlement fo exemption by the terms of this Agreement or until the Tax Assessor has been duly
notlﬁed by the Township Clerk that the exemption has been terminated.

Further, within ten (IO) calendar days following the later of the effective date of the
Ordinance or the execution of the Financial Agreement by the Entity, the Township Clerk shall
transmit a certified copy of the Ordinance and the Financial Agreement to the chief financial
officer of the County and to the County Counsel for informational purposes.

SECTION 14.11  Severability.

If any terms or provision of this Agreement or the application thereof shall to any extent
be held to be invalid or unenforceable, the remainder of this Agreement, or the application of
such term or provision to circumstances other than those to which it is invalid or unenforceable,
shall not be affected thereby, and each other term and provision of this Agreement shall be valid
and shall be enforced to the extent permitted by Applicable Law.

{End of Article XIV}
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IN WITNESS WHEREOF the parties have caused these presents to be cxecuted as of
thc day and year first above written.

v

;__ LACKAWANNA STATION URBAN RENEWAL
'LLC, a New Jersey limited liability company

itle] =REN M, - BONERTEY
6

ST

: TOWNSHIP OF BLOOMFIELD

By: M/ % 4
Michael J. Venezia,
Mayor
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STATE OF NEW JERSEY
o . . 88
COUNTY OF 2 SSEA .

The foregoing instrument: as acknowledged before me this | /y“‘day of MARCH
V“} LAl LI

2018 by [ Stuen M. @osefs o 1. the  [guktqaweed SH"BFY
LACKAWANNA STATION UR&AN RENEWAL, LLC a New Jersey limited liability
company, on behalf of the companyq

Notary Public

: J

| KATHLEEN J. CORRELL) b
/ _ / ; NOTARY PUBLIC OF NEW JERSEY
Commission Expiration: ! > [202] 1.D. # 2454193
‘ | ' My Commlssmn Expires 1ISIZb21

)
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STATE OF NEW JERSEY ‘
:ss

. COUNTY OF ESSEX

The - foregoing instrument was acknowledged before me this __ day of
, 2017, by the TOWNSHIP OF BLOOMFIELD, a municipal corporation of the
County of Essex and State of New:Jersey, by Michael J. Venezia, its Mayor, on behalf of the
Township. ‘ '

- Notary Public

- Commission Expiration:

6975313




Exhibit A

' Description of Land

697531 3




Chicago Title Insurance Company

SCHEDULE A
(Continued)
N : LEGAL DESCRIPTION

* File No. 16PTA-055477

ALL THAT CERTAIN LOT, PARGEL OR TRACT OF LAND, SITUATE AND LYING IN THE TOWNSHIP OF

BLOOMFIELD, COUNTY OF ESSEX, STATE OF NEW JERSEY, AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

TRACT ONE:

BEGINNING AT A POINT IN THE NORTHWESTERLY LINE OF WASHINGTON STREET WHERE THE SAME
IS -INTERSECTED . BY THE NORTHEASTERLY LINE OF THE RIGHT OF WAY OF THE DELAWARE,
LACKAWANNA AND WESTERN RAILROAD; THENCE.

) ALONG SAID RIGHT OF WAY LINE, NORTH 22 DEGREES 42 MINUTES WEST 235.18
FEET TO A POINT THEREIN; THENCE

(2)  NORTH 67 DEGREES 18 MINUTES EAST 108.30 FEET TO A CORNER; THENGE

(3) SOUTH 14 DEGREES 15-MINUTES EAST 2.70 FEET TO ANOTHER CORNER;
THENCE

(4) NORTH 74 DEGREES 16 MINUTES EAST 93.59 FEET TQO A POINT IN THE
SOUTHWESTERI.Y LINE OF FARRAND STREET THENCE

(5) ALONG SAID STREET LINE, SOUTH 27 DEGREES 49 MINUTES EAST 101.24 FEET
TO AN ANGLE THEREIN; THENCE ,

(6) CONTINUING ALONG SAID STREET LINE, SOUTH 7 DEGREES 2 MINUTES EAST
171 94 FEETTOA POINT OF CURVE IN SAID STREET LINE; THENCE

{7) ON A CURVE TO THE RIGHT HAVING A RADIUS OF 12.57 FEET AN ARC DISTANCE
OF 25.38 FEET TO A POINT IN THE NORTHERLY LINE OF WASHINGTON STREET;
THENCE

{8) ALO_NG SAID NORTHERLY LINE OF WASHINGTON STREET, NORTH 71 DEGREES
' 21 MINUTES WEST 80.25 FEET TO AN ANGLE IN SAID STREET LINE; THENCE

(9) STILL ALONG SAID STREET LINE, SOUTH 74 DEGREES 34 MINUTES WEST 25.98
FEET TO ANOTHER ANGLE IN SAID STREET LINE; THENCE

(10)  ALONG SAID NORTHWESTERLY LINE OF SAID WASHINGTON STREET, SQUTH 62
DEGREES 15 MINUTES WEST §7.20 FEET TO THE POINT AND PLACE OF
BEGINNING.

FOR INFORMATIONAL PURPOSES ONLY: ALSO KNOWN AS LOT 1 IN BLOCK 225 ON THE TOWNSHIP OF
BLOOMFIELD TAX MAP.

TRACT TWO:

BEGINNING AT A POINT IN THE WESTERLY LINE OF FARRAND STREET, DISTANT 149.22 FEET

NORTHERLY ALONG THE SAME FROM THE NORTHERLY LINE OF LANDS NOW OR FORMERLY OF ANNIE
E. CONNIFF; AND THENCE

ALTA Commltmant 2006 NJRB 3.07
Schedule A - Legal Descriplion Eff: 2/15/07




Chicago Title Insurance Company

SGHEDULE A ~ LEGAL DESGRIPTION
- (Continued)

File No. 16PTA-055477

(1)

()

(3)

SOUTH 61 DEGREES 59 MINUTES WEST 188,39 FEET TO LANDS OF ERIE
LACKAWANNA RAILROAD COMPANY; THENCE

ALONG THE SAME, SOUTH 22 DEGREES 42 MINUTES EAST 117.14 FEET TO

- CORNER .OF LANDS NOW OR FORMERLY OF CORNELIUS VAN 'WAGONER;

THENCE
NORTH 67 DEGREES 18 MINUTES EAST 108.30 FEET TO APOINT; THENCE
SOUTH 14 DEGREES 15 MINUTES EAST 2.70 FEET TO A POINT; THENCE

NORTH 74 DEGREES 16 MINUTES EAST 93.68 FEET TO THE WESTERLY LINE OF

- FARRAND STREET; THENCE

ALONG THE SAME, NORTH 27 DEGREES 49 MINUTES WEST 149.22 FEET TO THE
POINT AND- PLACE OF BEGINNING.

FOR INFORMATIONAL PURPOSES ONLY: ALSG KNOWN AS LOT 9 IN BLOCK 225 ON THE TOWNSHIP OF
BLOOMFIELD TAX MAP.

" ALTA Commliment 2006 . NJRB 3-07
"Behedule A - Legal Description continued Eff: 2/1507
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CERTIFICATE OF FORMATION FILED

OF JAN 18 2017
LACKAWANNA STATION URBAN RENEWAL, LLC STATE TREASURER
© To:  Treasurer of the State e
of New Jersey - : ' COH BB

THE UNDERSIGNED, of the age of eighteen years of over, for the purpose of
forming a limited liability‘ company pursuant to the provisions of the New Jersey Revised
Uniform Limited Liability Company Act, as .émended, ‘P.L. 1993, ¢.210 (c.42:2C-1 et seq.), and
the New Jersey Long Term Tax Exemption Law, as amended, P.L. 1991, c.431 (c.40A:20-1 et
sicl;), does hereby execute this Certificate of Formatién of LACKAWANNA STA.TION
URBAN RENEWAL, LLC.

FIRST: The name of the limited Iiability company is “LACKAWANNA
STATION URBAN RENEWAL, LLC” (the “Company”). | |

SECOND:  The acidress of the Company’s registered agent in thé State of New .
Jersey is CORPORATION SERVICE COMPANY, 100 Charles Ewing Blvd, Suite 160, Ewing, .
NJ 08628.

THIRD: (8  The purposes for which the‘Compa.ny is forméd shall vbe to
operate under P.L. 1991, c.431, (c.40A:20-1 et seq.), and to initiate and conduct projectslfor the
redevelopment of a 1‘edevelopmént area pursuant to a redevelopment plan, or projects necessary,
useful, or convenient for the relocation of residents displaced or to be displaced by the
redevelopment of all or part of one or more redevelopment areas, or low and moderate income
housing ,projécts, and, when authorizéd b‘y financial agreement with- the TOWNSHIP OF
BLOOMEFIELD (the ‘V‘Municipality”),r to acquire, plan, develop, construct, alter, maintain or

operate_housing, senior - citizen housing, business, industrial, commercial, administrative,

{140109-013/P0067739 - 1}
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community, healtﬁ, recreational, educational 6r welfare proj ects, or any combinatioﬁ of two or
more of these types of improvements in a single kproject, under such conditionsb- as to ﬁse,
ownership,' management ‘and control as regulated pursuant to P.L. 1991, c.431 (¢.40A:20-1 et
seq.).

(b) So -loﬁg as the Company i_s obligated under ﬁnancial agreement with the
~ Municipality made pursuant to P.L. 1991, c.431 (c.40A:20-1 et seq.), it shall engage in no
business otﬁgr than the ownership, operation and management of the project.

‘(c) The Company ﬁas been organizéd 'éo serve a public purpose. The, -
Company’s operations shall be directed toward: (1) the fedevélopment of redevelopment areas,
the facilitation of the 'relocétion of residents dispiaced, or to be displaced by redeveloi)mcnt, or
the conduct of low and moderate income housing projec‘ts; and (2) the acquisition, mana;gemént
and operation of a pr‘oje\ct, redevelopment relocation housing project, or low and moderate
income housing project under P.L. 1991, c.431 (c.40A120-1 et seq.). Tﬁe Coﬁlpany shall be
subject to regulation by the Municipality, and to a limitation or prohibition, as appropl_‘iate, on
proﬂfs of dividends for so long as the Company remains the owner of a project subject to P.L.
| 1991, c.431 (c.40A:20-1 et seq.).

(@  The Compahy shall not voluntarily transfer more than ten percent (10%)
of the ownership of the project or any portion thereof undertaken by it under P.L. 1991, c.431
(c.40A:20-1 et seq.), until it has first removed both itself and the projed from all restrictions of
P.L. 1991, ¢.431 (c.40A:20-1 et seq.) in the manner required by PL 1991, ¢.431 (c.40A:20-1 et
seq.) and, if the project includes housing units, has obtained the consent of tﬁe Ccr)m;lﬂ'is’siorbler of
Community Affairs to such transfer, with tﬁe §xception of a transfer to another urban renewal

entity as approved by the Municipality in which the project is situated, which other urban
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renewal entity Shali "assume all contractual‘obligations of the Company under the 'ﬁna’nciél
agreement with the Municipality. The Compaﬁy shall file annﬁally .rwith the géverning bbdy of
the Municipality a disclosure of the persons having an ownership interest in the project, and of ‘
the extent of the Vownership, interest of each. 'Nothing herein shall prohibit any transfer of the
ownership interest in the Company itself provided that the transfer, if greater than ten percent
(10%), is disclosed to the governing body of the Municipality in the annual disclosure statemént
or in Qofrespondence sent to the Municipality in advance of thé annual disclosure statement
referred to abévé.

(¢)  The Company shall be subject to the provisions of Section 18 of P.L.
1991, c.431 (c.40A:20-18), respecting the powers of the Municip_ality to alleviate financial
‘difﬁculties of the Company or to perform actions dn behalf of the Company upon a
determination of financial emergency. |

§3) Any housing units constructed or acquired by the Company shall be
managed subject to the supervision of, and in accordance with rules adopted by, the
Commissioner of Community Affairs.

FOURTH:  The effective date of this Certificate of Formation of the Company
shall be the date of filing with the New Jersey Department of Treasury.

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

Formation of the Company on this |7—+f‘ dé.y»of December, 2016.

S
- “; .
\/' v

Authorized Person
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PARKING GARAGE CONSTRUCTION AGREEMENT

, THIS AGREEMENT (the “Agreement”) is made this day of February, 2018 (the
“Effective Date”), by and between the TOWNSHIP OF BLOOMEFIELD, a public body
corporate and politic and a political subdivision of the State of New Jersey (the “Township”),
and METRO REAL ESTATE DEVELOPMENT CORP., a New Jersey corpora’uon (
“Metro”) (The Township and Metro are each a “Party” and together the “Partles”)

WITNESSETH:

WHEREAS, the New Jersey Local Redevelopment and Housing Law, N.J.SA.
40A:12A-1 et seq. (the “Act”) authorizes municipalities to determine whether certam parcels of ‘
land in the municipality constitute areas in need of redevelopment; and

WHEREAS, the Act confers -certain contract, planning and ﬁnanc1al powers upon a

redevelopment entity, as defined at Section 3 of the Act, in order to implement redevelopment
plans adopted pursuant thereto; and

WHEREAS, the Township has elected to exercise these redeveloper powers directly, as
permitted by Section 4 of the Act; and

WHEREAS, by resolution duly adopted on December 18, 2000, the Township
designated a portion of the Township, consisting of the properties then identified as Block 220,
Lot 40, Block 225, Lots 1 and 9, Block 227, Lots 1, 3, 5, 6, 8,9, 10, 11, 12, 13, 15, 16, 17, 19,
20, 22, 24, 26, 30, 31, 32 and 35, Block 228, Lots 1, 4, 5, 7, 8, 10, 11, 13, 14, 15, 16, 17, 18, 19,
21,24,27,28,29, 30, 31, 33 and 35, and Block 243, Lots 1, 3,4, 5,6, 7, 8,10, 11, 13, 15,17, 18
-and 20-on the Township’s tax map (collectively, the “Redevelopment Area”), as an area in need
of redevelopment pursuant to the Act; and :

WHEREAS, by ordinance ‘ﬁnally adopted on December 15, 2008, the Township
approved and adopted a Redevelopment Plan for the redevelopment of the Redevelopment Area
(the “Redevelopment Plan”); and

WHEREAS, on October 17, 2016, the municipal council of the Township (the
“Township Council”) adopted a resolution conditionally designating Metro as redeveloper of
the portion of the Redevelopment Area known as Block 225, Lots 1 and 9 on the Township’s tax
map (now consolidated on October 30, 2017 into one new tax lot, known as Block 225, Lot 1

(the “Redevelopment Project Site”), subject to the successful negotiation of a redevelopment
agreement; and

- WHEREAS, Bloomfield Parking Authority (the “Authority”) and Lackawanna Station
Urban Renewal, LLC (the “Redeveloper”), an affiliate of Metro, entered into that certain
Purchase and Sale Agreement, dated January 19, 2017 (the “Purchase and Sale Agreement™),
providing for the conveyance of the Redevelopment Project Site to Redeveloper to enable the
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redevelopment of the Redevelopment Project Site by constructing thereon a mixed use project
consisting of: (i) a Farrand Garage with approximately 314 parking spaces (the “Farrand
Garage”), (i) approximately 176 residential units (the “Residential Project”) and (iii)
approximately 2,700 square feet of space to be owned by the Township-for community benefit
purposes (the “Community Space”, and together with the Farrand Garage and the Project,
collectively, the “Redevelopment Project™); and '

WHEREAS, the Township and Redeveloper entered into that certain Redevelopment
Agreement, dated February 13, 2017 (the “Redevelopment Agreement”), pursuant to which
Redeveloper agreed to construct, or cause to be constructed, the Redevelopment Project on the
Redevelopment Project Site; and

WHEREAS, on Febfuary 14, 2017, the Redeveloper and the Authority submitted an
application to the Planning Board of the Township (the “Planning Board”) for site plan
approval in connection with the Redevelopment Project (the “Planning Board Application™);
and

WHEREAS, after conducting public hearings relating to the Planning Board
Application, the Planning Board granted site plan approval for the Redevelopment Project on
May 9, 2017, and on June 13, 2017, the Planning Board adopted a resolution memorializing its
findings and conclusions with respect to the Planning Board Application (the “Final Site Plan”);
and

WHEREAS, the Township dissolved the Authority and assumed all of its assets,
liabilities, rights and obligations, including without limitation all of the Authority’s rights and
obligations pursuant to the Purchase and Sale Agreement; and

WHEREAS, as successor to the Authority, the Township owns the Redevelopment
Project Site; and : '

WHEREAS, the Farrand Garage will be available to serve the residents of the
Residential Project as well as other permit holders with valid parking permits issued by the
Township; and

WHEREAS, the Redevelopment Project Site will be divided to create a 3-unit
condominium, or some similar structure, the components of which will be owned as follows: (i)
the Township will own the unit or portion of the Redevelopment Project Site containing the
Farrand Garage (the “Farrand Garage Property”); (ii) the Township will own the unit or
portion of the Redevelopment Project Site containing the Community Space (the “Community
Space Property™); and (iii) the Redeveloper will own the unit or portion of the Redevelopment
Project Site containing the Residential Project (the “Residential Property”); and

WHEREAS, the Redevelopment Project is a “redevelopment project” as defined in the
Act; and :
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WHEREAS, the Township desires to engage Metro to construct the Farrand Garage in
accordance with the terms and conditions of this Agreement; and ' ‘

WHEREAS, the Parties now desire to enter into this Agreement in order to set forth each
Party’s obligations, tights and responsibilities in connection with the construction of the Farrand
Garage. )

NOW, THEREFORE, in consideration of the respective covenants, conditions and

agreements herein contained, the receipt and sufficiency of which are hereby acknowledged, it is
agreed by and between the Parties as follows:
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ARTICLE 1
GENERAL PROVISIONS

Section 1.1, Team Relationship. The Township and Metro agree to proceed with the
" Farrand Garage on-the basis of trust, good faith and fair dealing, and shall take all actions
reasonably necessary to perform as required under this Agreement in an economical and timely
manner, including consideration of design modifications and alternative materials or equipment
that will permit the Work (as defined herein) to be constructed for the Stipulated Sum by the
Completion Date (as defined herein). Metro agrees to furnish the design, construction and
administration of the Work. Metro accepts the relationship of trust and confidence established
between Metro and the Township by this Agreement. Metro agrees to furnish the Work
including efficient business administration and oversight and to cause the Farrand Garage to be
completed in the soundest and most expedltlous manner consistent with the mutual interests of
the Parties.

Section 1.2. Definitions. In this Agreement, defined terms shall have the meaning
assigned to such terms in the preambles hereto or as set forth below:

“AAA is defined in Section 10.1(a).
“Act” shall have the meaning set forth in the Recitals.

“Affiliate” means, with respect to Metro, any other individual, corporation, partnership,
joint venture, association, limited liability company, joint stock company, trust (including any
beneficiary thereof) or incorporated organization controlling or controlled by or under common
Control with Metro, its members, shareholders, officers or employees provided that,
notwithstanding anything herein to the contrary, Affiliate shall not mean any entity that is
Controlled or owned by Metro and to which Metro assigns this entire Agreement.

“Agreement” is defined in the preamble hereto.
“Amendment No. 1” means that certain amendment to this Agreement that the Parties

expect to enter into in order to memorialize, among - other things, the final Construction
Documents, Work Schedule and the date for Substantial Completion.

“Applicable Law” means any statute, law, constitution, charter, ordinance, resolution,
building code, judgment, order, decree, rule, regulation, directive, interpretation, standard or
similarly binding authority which, in any case, shall be enacted, adopted, promulgated, issued or
enforced by any Governmental Authority, and/or court of competent jurisdiction that relates to or
affects the Parties or either of them, the Farrand Garage Property, the Farrand Garage, or any
portion thereof, the performance by the Parties of their respective obligations or the exercise by
the Parties of their respective rights under this Agreement, including without limitation, the Act.

“‘Arbitration Rules” is defined in Section 10.1(a).

€
“Authority” shall have the meaning set forth in the Recitals.
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“Change in Law” means the enactment, promulgation, modification or repeal of or with
respect to any Applicable Law subsequent to the Effective Date, which establishes requirements
affecting performance by the Party relying thereon as a justification for its failure to perform any
obligation under this Agreement which are materially more burdensome than and adversely
inconsistent with the requirements which are applicable to the performance of such obligations
as of the Effective Date. *Actions or inactions of the Township shall not constitute a Change in

Law giving rise to a suspension of any performance or other obligation of the Township under
this Agreement.

(43

Change Order” means a written instrument, issued after execution of this Agreement,
signed by the Township and Metro stating their agreement upon a change in the Work Schedule.

“Community Space” shall have the meaning set forth in the Recitals..

“Community Space Property” shall have the meaning set forth in the Recitals.

“Completion Date” means the date by which Substantial Completion shall have
occurred.

“Construction Documents” means those documents that set forth in detail the
requirements for construction of the Work, consisting of drawings and specifications based upon
Applicable Law enacted at the time of their preparation.

“Construction Phase” means the phase of the Work during which the Construction
Phase Services will be performed.

“Construction Phase Services” means those services described in Section 2.4.

“Contract . Documents” means this Agreement, Amendment No. 1, any written
amendments to this Agreement signed by the Township and the Redeveloper, the most current .
Design Documents and Construction Documents and Change Orders. In case of any
inconsistency, conflict or ambiguity between any of the Contract Documents, the Contract
Documents listed above shall govern in the following order: Change Orders, Construction
Documents, Design Documents and this Agreement, as amended.

- “Construction Documents” is defined in Section 2.2(a).

“Control” means the power to direct the management and policies of any entity, directly
or indirectly, whether through ownership of voting securities, by contract or otherwise. '

“Day” means a calendar day.

“Design Documents” means the documents to be prepared by or on behalf of Metro
under Section 2.2(a) and supplied by Metro under Section 2.2(c), which documents shall be for
the Farrand Garage in a manner consistent with the Township Program and shall include, but not
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be limited to, drawings, sketches, diagrams and other images, site plan layouts, floor plans,
elevations, grading plans, utility plans, stormwater and wastewater management plans,
landscaping plans, construction code analyses, structural, mechanical and electrical systems
analyses, lighting systems and fire protection systems.

‘fDesign Phase Servicgs” means those services described in Section 2.2.
“Dispute” is defined in Section 10.1(a).
“Effective Date” is defined in the preamble hereto.

“Environmental Laws” means all federal, state, regional, and local laws, statutes,
ordinances, regulations, rules, codes, consent decrees, judicial or administrative orders or
decrees, directives or judgments relating to environmental contamination, damage to or
protection of the environment, environmental conditions, or the use, handling, processing,
distribution, generation, treatment, storage, disposal, manufacture or transport -of Hazardous
Substances materials or wastes, including, but not limited to, the Comprehensive Environmental
Response, Compensation and Liability Act (‘CERCLA”) (42 US.C. § $ 9601-9675); the Resource
Conservation and Recovery Act of 1976 (“RCRA”) (42 U.S.C. §§ 6901, et seq.); the Clean Water
det (33 US.C. §§ 1251, et seq.); the New Jersey Spill Compensation and Control Act (the “Spill
Act”) (NJS.A. 58:10-23.11, et seq.), the Industrial Site Recovery Act, as amended (“ISRA™)
(N.JS.A. 13:IK-6, et seq.), the Site Remediation Reform Act, (N.JS.A. 58:10C-1 et seq.)
(“SRRA™) the New Jersey Underground Storage of Hazardous Substances Act (N.J.S.4. 58:104-
2l et seq.), the New Jersey Water Pollution Control Act (N.J.S.4. 58:104-1 et seq.); the New
Jersey Environmental Rights Act (NJ.S.A. 24:354-1, et seq.); and the rules and regulations
promulgated thereunder.

“Escrow Account” means an account into which the Redeveloper shall deposit the
Stipulated Sum (including the Residential Property Purchase Amount) and from which the
Redeveloper shall pay for the Work, which account shall be governed by the terms of the Escrow
Agreement, The Escrow Account may be held by the Redeveloper’s construction lender.

“Escrow Agent” means the entity holding the Escrow Account pursuant to the terms of
the Escrow Agreement, which entity may be the Redeveloper’s construction lender.

“Escrow Agreement” means an agreement by and among the Redeveloper, Township
and Escrow Agreement.

“Farrand Garage” shall have the meaning set forth in the Recitals.

“Farrand Garage Property” shall have the meaning set forth in the Recitals.

“Final Site Plan” shall have the meaning set forth in the Recitals.
¢
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“Governmental Approvals” means all necessary reviews, consents, permits or other

approvals of any kind legally required by any Governmental Authority in order to construct the
Farrand Garage.

‘ “Governmental Authority” means the federal government, the State, any state or other
political subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory
or administrative functions of or pertaining to government and any other governmental entity
with authority or jurisdiction over any part of the permitting, Remediation, construction or
operation of the Farrand Garage or the Farrand Garage Property, or pursuant to Environmental
Laws. ‘

“Hazardous Material” means any element, compound, material, mixture, substance,
chemical or waste that is listed as hazardous, toxic, a pollutant or contaminant, or dangerous in
the Environmental Laws or under any applicable Governmental Authority statute, rule,
regulation, ordinance or order. ‘ ‘

“Metro” shall have the meaning set forth in the Preamble.-

“Party” or “Parties” is defined in the preamble hereto.

“Planning Board” means the Planning Board of the wanship.

“Planning Board Application’ shall have the meaning set forth in the Recitals.

“Prevailing Wage Act” is defined in Section 2.10.

“Public Works Contractor Registration Act” is defined in Section 2.9(f).

“Purchase and Sale Agreement” shall have the meaning set forth in the Recitals.

1)

Redeveloper™ shall have the meam'ng set forth in the Recitals.

“Redevelopment Agreement” shall have the meaning set forth in the Recitals.

“Redevelopment Area” shall have the meaning set forth in the Recitals.

“Redevelopment Plan” shall have the meaning set forth in the Recitals.

“Redevelopment Project” shall have the meaning set forth in the Recitals.

“Redevelopment Project Site” shall have the meaning set forth in the Recitals.

“Remediation” means the investigation, study, planning, design, clean-up, removal,
containment, disposal, dispersal, treatment (including in-situ and exgsitu treatment),
management, remediation, stabilization, neutralization of Hazardous Material required by
Governmental Authority and/or pursuant to Environmental Laws which, subject to Section 2.5,
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are requued in order to construct the Farrand Garage mcludmg, but not limited to any
operations, maintenance, and monitoring activities that may be requ1red after completion of the
foregoing.

“Residential Project” shall have the meaning set forth in the Recitals.

“Residential Property” shall have the meaning set forth in the Recitals.

“Residential Property Purehase Amount” means $3,500,000.00, including any deposit
paid on account thereof by Redeveloper prior to the date of this Agreement.

“Retainage” means $2,900,000.00.

“Stipulated Sum” means $6,400,000.00, which payment shall be satisfied by the credit
for the Residential Property Purchase Amount and the payment of the Retainage as more
partielﬂarly set forth in Section 6.3.

“Subcontractor” means a person or entity that has an agreement with Metro to perform
any portion of the Work.

“Substantial Completion” means the date when construction of the Farrand Garage
Property is sufficiently complete in accordance with the Contract Documents so that the
Township can occupy or utilize the Farrand Garage for the use for which it is intended
notwithstanding a punch-list of items to be completed or connected. This date shall be
confirmed by a certificate of Substantial Completion signed by the Township and Metro, which
execution by either Party shall not be unreasonably withheld, delayed or conditioned. The
certificate shall also list the items to be completed or corrected, and establish the time for their
completion and correction. For purposes of clarity, Substantial Completion of the Farrand
Garage Property shall be independent from the construction of the.Residential Project or
Community Space. ‘

“Subsubcontractor” means a person or entity that has an agreement with a
Subcontractor or to perform any portion of the Subcontractor’s Work. '

“Township” is defined in the preamble hereto.

“Township Council” shall have the meaning set forth in the Recitals.

“Township Program” means the initial description of the Township’s objectives as set
forth in Exhibit A.

“Township’s Representative” means an officer or employee of the Township as may be
designated by the Township from time to time. :

“Uncontrollable Circumstance” means the events or conditions set forth below, or any
combination thereof, that has (have) had or may reasonably be expected to have a material
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adverse effect on the rights or obligations of the Parties to this Agreement; provided, however,
that such act, event or condition shall be beyond the reasonable control of the Party relying
thereon as justification for not performing any obligation or complying with any condition
required of such Party under the terms of the Contract Documents:

' (a) An act of God, such as severe natural conditions such as landslide,
lightning strike, earthquake, flood, hurricane, blizzard, tomado or other severe weather
conditions, severe sea conditions affecting delivery of materials or similar cataclysmic
occurrence, nuclear catastrophe, an act of a public enemy, war, blockade, insurrection, riot,

general -unrest or general restraint of govemment and people; provided however, that any
* question as to whether any such conditions should be deemed to constitute an Uncontrollable
Circumstance shall be considered in light of good engineering practice and industry standards to
protect against reasonably foreseeable severe weather conditions (such as, but not limited to,
seasonable temperature and precipitation), taking into account the geographic location and
topographic and geotechnical conditions of the Farrand Garage Property.

(b) Change in Law.

(c) Action or inaction by any Governmental Authority which precludes or
delays the Party relying thereon from performing its obligations under this Agreement; provided,
however, that (i) such action or failure to act shall not be the result of the willful, intentional or
negligent action or inaction of the Party relying thereon, (ii) neither the contesting of any action
or failure to act, in good faith, nor the reasonable failure to so contest shall constitute or be
construed as a willful, intentional or negligent action or inaction by such Party, (iii) such action,
inaction, issuance, denial or suspension shall not be the result of the illegal or unlawful actions of
the Party relying thereon, and/or (iv) decisions interpreting Federal, State and local tax laws that
are generally applicable to all business taxpayers shall not constitute an Uncontrollable
Circumstance under this Section (c).

(d) The suspension, termination, interruption, denial, failure of or delay in
the renewal or issuance of any Governmental Approval; provided, however, that such
suspension, termination, interruption, denial or failure of or delay in renewal or issuance shall
not be the result of the willful, intentional or negligent action or inaction of the Party relying
thereon and that neither the contesting of any such suspension, termination, interruption, denial
or failure of renewal or issuance, in-good faith, nor the reasonable failure to so contest (up to
thirty (30) Days following such suspension, termination, interruption or failure of renewal or
issuance) shall constitute or be construed as a willful, intentional or negligent action or inaction
by such Party. Metro’s failure to timely and substantially complete submission for a
Governmental Approval-or failure of Metro to agree to any reasonable condition to the issuance
or renewal of such Governmental Approval shall not constitute an Uncontrollable Circumstance
under this Section (d).

(e) The intentional or unintentional damage or destruction of the Farrand
Garage or any portion thereof or of the Farrand Garage Property by any Subcontractor as long as
Metro has implemented and complied with customary and reasonable security measures and has
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maintained, or required of others to maintain, customary and reasonable insurance against the
occurrence of such acts.

o ® . Delay caused by or arising out of legal action or lawsuits filed to
challenge the issuance or grant of any Governmental Approval, including, but not limited to, the
Final Site Plan, or the implementation of the Work. .

g Delay caused by or arising out of the inability of any Subcontractor or
materials supplier to make timely delivery of materials or long-lead items due to strike, labor
unrest, national emergency or generally recognized materials shortage, or other delays in the
industry. ’

The Parties acknowledge that thé acts, events or conditions set forth in Sections (a)
through (g) of this definition are intended to be the only acts, events or conditions which may
(upon satisfaction of the criteria set forth above) constitute an Uncontrollable Circumstance.

“Work” means with regard to the Farrand Garage only, the Design Phase Services, the
Construction Phase Services and the Remediation, including but not limited to all labor,
materials, equipment and services provided by Metro, the Subcontractors, Subsubcontractors,
material suppliers, and any other entity for whom Metro is responsible pursuant to this
Agreement. :

“Work Schedule” is defined in Section 2.2(b).

Section 1.3. Exhibits Incorporated. All Exhibits referred to in this Agreement and
attached hereto are incorporated herein and made a part hereof.

Section 1.4. Interpretation and Construction. In this Agreement, unless the context
otherwise requires:

(@) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar
terms, as used in this Agreement, refer to this Agreement, and the term “hereafter” means after,
and the term "heretofore” means before, the Effective Date. '

(b)r All references to Articles, Sections or Exhibits shall, unless otherwise indicated,
refer to the Articles, Sections or Exhibits in this Agreement.

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

(d)  Words importing persons mean and include firms, associations, partnerships

(including limited partnerships), trusts, corporations, limited liability companies and other legal
entities, including public or govegnmental bodies, as well as natural persons.
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(e) ~ All notices to be given hereunder and responses thereto shall be given, unless a
certain number of Days is specified, within a reasonable time.

()  Unless otherwise indicated, any “fees and expenses” shall be required to be
customary and reasonable.

ARTICLE 2
METRO’S RESPONSIBILITIES

Section 2.1. Metro General Responsibilities. Metro shall be responsible for the Work
consistent with the Contract Documents as may be modified by mutual agreement, in writing
signed by Metro and the Township, during the course of the Work pursuant hereto. Metro shall
exercise reasonable skill and judgment in the performance of the Work. Metro shall cause the
Work to be performed in accordance with all Applicable Law.

Section 2.2. Design Phase Services.

(a) At the times required by this Section 2.2, Metro shall cause the preparation and
completion of “Design Documents™ and “Construction Documents”, sufficient to enable Metro
to provide the Township with proposed Amendment No. 1 and complete the Farrand Garage.

(b)  Metro shall prepare a schedule of the Work (the “Work Schedule”), which shows
(1) the activities of the Township and Metro necessary to meet the Township’s completion
requirements, (2) the dates by which Metro expects such activities to be completed, including the
dates for the start and completion of the various stages of the construction including the
Completion Date, and (3) the dates when information and approvals are required from the
Township.

(¢)  Metro shall use commercially reasonable efforts to supply the Design Documents
to the Township within sixty (60) Days of the Effective Date. The Township Representative
shall approve or suggest changes to the Design Documents within thirty (30) Days of the
Township’s receipt thereof.

(d) Metro shall submit, for the Township Representative’s written approval,
Construction Documents based on the approved Design Documents within ninety (90) Days of
the Township Representative’s approval of the Design Documents.  The Township
Representative shall approve, or suggest changes to, such Construction Documents within forty
~ five (45) Days of the receipt thereof. ‘

(¢)  Three (3) sets of the Construction Documents shall be furnished to the Township
prior to commencement of construction of the Farrand Garage. All Contract Documents shall be
the propetty of the Township. “The Township shall have the right, without Metro’s agreement
and without further compensation to Metro, to utilize the Contract Documents for any purpose in
the event this Agreement is terminated; provided, however, that Metro shall have no liability in
connection with the use of the Contract Documents by the Township and the Township shall
hold Metro harmless with respect to such use; and further provided, however, that the Township
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has paid all costs related to Metro’s prdvision of the Design Phase Services incurred as of the
date of the termination of this Agreement. '

® Metro reserves the right to meet the obligations described herein.and submit
documents to the Township for review prior to the deadline set forth herein. The Township
agrees to respond to Metro upon the earlier of the Township’s completion of its review of the
applicable documents or the date set forth herein. In the event that the Township Representative
does not respond to Metro after (A) the applicable period set forth herein and (B) five (5) Days
following its receipt of written notice from Metro, then the Township shall be deemed to have
approved such request.

Section 2.3. Stipulated Sum and Amendment No. 1.
(2) The Stipulated Sum is not subject to modification for any reason.

(b)  Within nj'nety (90) Days from Effecﬁve Date, Metro shall provide the Township
with a proposed Amendment No. 1 which shall include: - '

(1)  the proposed Construction Documents;
(2)  the date of Substantial Completion;
+ (3)  the Work Schedule;

(4)  alist of all Subcontractors and Subsubcontractors to be retained by Metro -
pursuant to Article 4, together with a copy of the certificate of registration of each of said
Subcontractors and Subsubcontractors, as required under the Public Works Contractor
Registration Act; .

(5)  evidence of the deposit by the Redeveloper of an amount equal to the
Stipulated Sum (including the Land Purchase Amount from the Township following receipt
thereof from the Redeveloper) in the Escrow Agreement; and

(6)  aperformance bond in the amount of the Stipulated Sum and in the form
approved by the Township.

(¢)  Metro shall meet with the Township Representative to review Amendment No. 1.
In the event that the Township discovers any inconsistencies or inaccuracies in the information
presented, the Township Representative shall promptly give written notice to Metro, who shall
make appropriate adjustments to proposed Amendment No. 1.

_ (d)  If the Township Representative does not accept proposed Amendment No. 1 in
writing on or before the later to occur of (i) forty-five (45) Days from the Township’s receipt of
the proposed Amendment No. 1 or (ii) thirty, (30) Days following the date of Metro’s submittal
of a revised Amendment No. 1 pursuant to Section 2.3(c), then the Parties shall use good faith
efforts to negotiate modifications thereto.
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Section 2.4. Construction Phase Services.

(a) The Construction Phase will commence in accordance with the Work Schedule,
which shall be mutually agreed to by the Parties and set forth in Amendment No. 1.

(d) - In order to complete the Work, Metro shall provide all necessary construction
supervision, inspection, construction equipment, labor, materials, tools, and subcontracted items.
During the construction of the Farrand Garage, Metro shall provide construction administration
services that shall include the observation of construction Work for conformance to the drawings
and -specifications; processing of shop drawings, materials and product samples; reviewing the
result of construction tests and” inspections; handling of design and scope changes; project

closeout; preparation of as-built record drawings and spemﬁcauons and preparation of the final
punch 11st

©) Metro shall give all notices and comply with Applicable Law which governs the
proper performance of the Work.

(d)  Metro shall obtain all building and construction permits in accordance with the
Design Documents and the Construction Documents on behalf of the Township necessary for the

construction of the Farrand Garage. The Township will provide assistance to Metro in securing
permits.

()  Metro shall take necessary precautions for the safety of its employees in
connection with the Farrand Garage, and shall comply with all applicable provisions of federal,
state and municipal safety laws to prevent accidents or injury to persons on, about or adjacent to
the Farrand -Garage Property. Metro, directly or through its Subcontractors or
Subsubcontractors, shall erect and properly maintain at all times, as required by the conditions
and progress of the Work, necessary safeguards for the protection of workers and the public.
Metro, however, shall not be responsible for the elimination or abatement of safety hazards
created or otherwise resulting from Work at the Farrand Garage -Property carried out by the
Township or its employees, agents, separate contractors or tenants. The Township agrees to
cause its employees agents, separate contractors and tenants to abide by and fully adhere to all
apphcable provisions of federal, state and municipal safety laws and regulations. The above

_provision shall not relieve Subcontractors or Subsubcontractors of their responsibility for the

safety of persons or property in the performance of their Work, nor for compliance with all
Applicable Law.

® Metro shall keep such full and detailed accounts as may be necessary for proper
financial management under this Agreement. The Township shall be afforded access to all
Metro’s records, books, correspondence, instructions, drawings, receipts, vouchers, memoranda
and similar data relating to this Agreement upon reasonable notice during normal business hours
at Metro’s office. Metro shall preserve all such records for a period of three (3) years after the
final payment or longer where required by Applicable Law.
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(8 Metro shall provide monthly written reports to the Township on the progress of
the Work. - ' , :

_ (h)  Atall times, Metro shall maintain the site of the Work free from debris and waste
materials resulting from the Work. At the completion of the Work, Metro shall remove from the
premises all construction equipment, tools, surplus materials, waste materials and debris.

(1) Metro shall maintain, at the site for the Township, one record copy of all
Construction Documents in good order and marked currently to record all changes made during
construction. Upon completion of the Work, Metro shall deliver such documents to the
Township.

)] Metro shall provide sufficient, s'afe and proper facilities at all times for the
inspection of the Work by the Township or its autherized representatives.

Section 2.5. Hazardous Matérial. Metro agrees that it will incorporate any Work
necessary to comply with all applicable Environmental Laws and effectuate any required
Remediation into the Construction Phase Services, including but not limited to any soil or
underground storage tank removal and disposal (if necessary), and any laboratory testing in
connection therewith. Metro shall be responsible for seeking and obtaining any Governmental
Approvals necessary therefor. To the extent possible and permitted by the appropriate
Governmental Authorities, Metro shall treat and use existing soils and other materials on site.

Section 2.6. Tax Exemption. In accordance with the Township’s direction, an
exemption is claimed for sales taxes and Metro, Subcontractors and all Subsubcontractors, shall
obtain an exemption for such taxes. The Township agrees to defend, indemnify and hold Metro
harmless from any liability, penalty, interest, fine, tax assessment, attorney’s fees or other
expense or cost incurred by Metro as a result of any action taken by Metro in accordance with
the Township’s direction,

Section 2.7. Warranties and Completion.

(a) Metro warrants that all materials and equipment furnished under the Construction
Phase of this Agreement will be new unless otherwise specified, of good quality, in conformance
with the Contract Documents, and free from defective workmanship and materials for three (3)
years from the completion of the Farrand Garage. Warranties shall commence on the
Completion Date. Metro agrees to correct all construction performed under this Agreement
which proves to be defective in workmanship and materials as may be set forth with respect to
specific warranties required by the Contract Documents. If required by Township, Metro shall
furnish satisfactory evidence as to the kind and quality of materials and equipment furnished
under this Agreement.

(b)  Metro shall provide the Township with a maintenance bond for any and all
defective conditions arising by reason of defective materials, work, or labor performed by Metro,
Subcontractors or Subsubcontractors. The maintenance bond shall be approved by the Township
Representative and shall be in an amount to be agreed upon by the parties. The maintenance
bond shall be in effect for a period of one (1) year commencing from the Completion Date.
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(¢)  Those products, equipment, systems or materials incorporated in the Work at the |

direction of or upon the specific request of the Township shall be covered exclusively by the
warranty of the manufacturer. There are no warranties which extend beyond the descrlptlon on
the face thereof.

(d)  Metro shall secure required certificates of inspection, testing or approval for the
Farrand Garage and deliver them to the Township.

()  Metro shall collect all written warranties and equipment manuals and deliver them
" to the Township.

) With the assistance of the Township’s maintenance personnel, Metro shall direct
the checkout of utilities and operations of systems and equipment for readiness, and assist in
their initial start-up and testing.

(g)  Metro shall serve or prepate to serve as an expert witness in connection with any
proceeding, legal or otherwise, regarding the Farrand Garage.

(h)  Metro shall deliver to the Township as-builts relating to the Work.

Section 2.8. Performance Bonds/Labor and Materials Bond.

(a)  Pursuant to N.J.S.4 2A:44-143 et seq., Metro shall provide a performance bond
for construction and a labor materials payment bond to the Township equal to the Stipulated
Sum. Such bonds shall be the security for performance of the Work, and the .payment for
furnished labor and supplies in the execution of Work under the Agreement. The bonds shall be
provided by an insurance company approved by the Township Representative, and shall be in
effect from the date of commencement of the Work to the date of final payment for the Work by
the Township.

(b)  Metro shall be responsible throughout the term of the Agreement for monitoring
the financial condition of any surety company issuing bonds and for making inquiries no less
often than annually to confirm that such surety company maintains at least the minimum rating
agreed to by Township Representative. In the event the rating level of any surety, as agreed to
by the Township Representative, falls below such minimum level, Metro shall promptly notify
the Township of such event and shall promptly furnish a substitute or an additional bond of a
surety company whose rating and other quallﬁca’uons satisfy all of the above requirements,
unless the Township Representative agrees in writing to accept an alternative method of
assurance.

Section 2.9. Affirmative Action.
(@) During the term = of the Agreement, Metro, Subcontractor(s) or

Subsubcontractor(s) shall not discriminate against any employee or applicant for employment
because of age, race, creed, color, national origin, ancestry, marital status, sex, affectional or
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sexual orientation. Metro, Subcontractor(s) or Subsubcontractor(s) shall take affirmative action
to ensure that such applicants are recruited and employed, and that employees are treated during
~ employment, without regard to their age, race, creed, color, national origin, ancestry, marital
status, sex, affectional or sexual orientation. Such action shall include, but not be limited to the
following:  employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff ot termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. Metro, Subcontractor(s) or Subsubcontractor(s) shall post in
conspicuous places, available to employees and applicants for employment, notices to be setting
forth the provisions of this nondiscrimination clause. '

(b)  Metro, Subcontractor(s), or Subsubcontractor(s) shall, where applicable, in all
solicitations or advertisements for employees placed by or on behalf of Metro, Subcontractor(s)
or -Subsubcontractor(s) state that all qualified applicants will receive consideration for
employment without regard to age, race, creed, color, national origin, ancestry, marital status,
sex, affectional or sexual orientation.

(c)  Metro, Subcontractor(s) or Subsubcontractor(s) shall, where applicable, send to
each labor union or representative or workers with which it has a collective bargaining
agreement or other contract or understanding, a notice advising the labor union or workers’
representative of Metro’s commitments under the law and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

(d Métro, Subcontractor(s) or Subsubcontractor(s) shall comply with the regulations
promulgated by the State Treasurer pursuant to P.L.1975, ¢.127, as amended and supplemented
from time to time and the Americans with Disabilities Act. :

(e) Metro, Subcontractor(s) and Subsubcontractor(s) shall attempt in good faith to
employ minority and female workers consistent with the applicable employment goals prescribed
by N.JA.C. 17:27-5.2, promulgated by the State Treasurer pursuant to P.L.1975, ¢.127, as
amended and supplemented from time to time or in accordance with a binding determination of
the applicable county employment goals determined by the Affirmative Action Office pursuant
to NJA.C 17:27-52 promulgated by the State Treasurer pursuant to P.L.1975, ¢.127, as
amended and supplemented form time to time. . '

® In accordance with the provisions of the Public Works Contractor Registration
Act (N.J.S.4. 34:11-56.48 et seq.) (the “Public Works Contractor Registration Act”), Metro
shall require that each Subcontractor and Subsubcontractor represent that it has registered with
the Contractor Registration Unit of the New Jersey Department of Labor and that is not
prohibited from receiving a contract pursuant to N.J.S.4. 34:11-56.38.

Section 2.10 Prevailing Wage Act. Metro shall comply with the provisions of the New
Jersey Prevailing Wage Act, P.L. 1963, c. 150, as amended and supplemented (the “Prevailing
Wage Act”). Metro warrants that it is not listed or on record with the New Jersey Department of
Labor for failure to pay prevailing wages in accordance with the Prevailing Wage Act nor shall
Metro retain any Subcontractor or Subsubcontractor that is listed br on record with the New
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Jersey Department of Labor for failure to pay prevailing wages in accordance with the Prevailing
Wage Act. '

ARTICLE 3 :
TOWNSHIP’S RESPONSIBILITIES

Section 3.1. Township’s Responsibilities During Design Phase. The Towriship shail
review, and timely approve or reject, the Design Documents, the Construction Documents,
Amendment No. 1 and Change Orders as required herein. :

Section 3.2. Township’s Responsibilities During Construction Phase.

(a)  If the Township becomes aware of any error, omission or failure to meet the
requirements of the Contract Documents or any fault or defect in the Work, the Township shall
give prompt written notice to Metro.

(®) The Township shall have no contractual obligations to Subcontractors,
Subsubconractors, or suppliers. '

(¢)  The Township shall provide insurance for the Farrand Garage as provided in
Article 8. :

Section 3.3. Township Representative. The Township Representative:

(a) shall be fully acquainted with the Farrand Garage; and

(b)  agrees to furnish the information and services required of the Township pursuant
hereto so as not to delay the Work.

Section 3.4. Application Fees. In connection with any application or similar request
for any Governmental Approval to which a fee, deposit or bond requirement, other than a
performance bond or maintenance bond requirement, applies, the Township shall request that the
applicable Governmental Authority waive such fee, deposit or bond requirement.

ARTICLE 4
SUBCONTRACTS

_ Section 4.1. Subcontractors and Subsubcontractors Generally. Work not performed
by Metro with its own forces shall be performed by Subcontractors or Subsubcontractors.

Section 4.2 Management of Subcontractors and Subsubcontractors. Metro shall
be responsible for the Subcontractors and Subsubcontractors with regard to the Farrand Garage,

including but not limited to, management, supervision and coordination of their performance of
the Work. ‘ :
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Section 4.3. Assignment of Subcontract or Subsubcontract Agreements. Metro shall
provide for assignment of Subcontractor or Subsubcontractor agreements in the event that the
Township terminates this Agreement for cause as provided in Section 9.1. Following such
termination, the Township shall notify, in writing, those Subcontractors or Subsubcontractors
whose assignments will be accepted, subject to the rights of sureties.

Section 4.4. Subcontractor and -Subsubcontractor List.

()  Metro shall prbvide a monthly list of all Subcontractors, Subsubcontractors and
suppliers who are, or may be, entitled to file or record a construction lien claim on the Farrand
Garage, including the amount owed to any such entities.

(b) . All Subcontractors or Subsubcontractors with five (5) or more empldyees shall
have an affirmative action plan in place and approved by the State Treasurer.

ARTICLE 5
CONTRACT TIME

Section 5.1. Commencement of the Work. The Work shall commence and proceed in
accordance with the Work Schedule. Notwithstanding the foregoing, Metro shall not commence
construction of the Work (other than Design Phase Services) prior to Township’s and Metro’s

“execution of Amendment No. 1. v '

Section 5.2. Time of the Essence. Time shall be of the essence of this Agreement.

Section 5.3. Delays in the Completion of the Work.

(a)  If any delay by Metro in the progress of the Work is due to Uncontrollable
- Circumstance, the Work Schedule and/or Completion Date shall be modified.

(b)  In the event delays to the Farrand Garage are encountered for any reason, the
Parties agree to undertake reasonable steps to mitigate the effect of such delays.

ARTICLE 6
COMPENSATION

Section 6.1. Metro Compensation. The compensation to be paid by the Township to
Metro under this Axticle 6 shall be limited to the Stipulated Sum.

Section 6.2. Imitial Payment. Upon the closing on the sale of the Property (as defined
in the Purchase and Sale Agreement) the Township shall pay to Metro, the Residential Property
Purchase Amount, as a progress payment on account of the Work for deposit in the Escrow
Account.

: "

Section 6.3. Final Payment.
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(a)  Upon Substantial Completion of the Work, as certified by Metro and a licensed
engineer to the Township and as approved by the Township, which approval shall not be
unreasonably withheld, delayed or conditioned, the Township shall pay the Retainage to Metro.
Such Retainage shall constitute the final payment. Before issuance of final payment, the
Township may request satisfactory evidence that all payrolls, materials bills and other
indebtedness connected with the Work have been paid or otherwise satisfied.

b) In acceptmg final payment, Metro waives all claims except those prevmusly made
in writing and which remain unsettled.

ARTICLE 7
CHANGES IN THE WORK SCHEDULE

Section 7.1. Claims for Additional Time. For any claim for a modification of the
Work Schedule, Metro shall give the Township written notice of the claim within ten (10) Days
after the occurrence giving rise to the claim or within ten (10) Days after Metro first recognizes
the condition giving rise to the claim, whichever is later. Any change in the Work Schedule
resulting from such claim shall be authorized by Change Order.

Section 7.2. Emergencies. In any emergency affecting the safety of persons and/or
property, Metro shall act, at its discretion, to prevent threatened -damage, mJury or loss. The
Work Schedule shall be changed if required by any such emergency.

ARTICLE 8
INDEMNITY, INSURANCE AND WAIVER OF SUBROGATION

Section 8.1 Indemnity.

(@)  To the fullest extent permitted by law, Metro shall defend, indemnify and hold the
' Township harmless from all claims for bodily injury and/or property damage (other than to the
Work itself and other property insured under Section 8.5), including resulting loss of use that
may arise from the performance of the Work, negligence, or acts of omission by Metro,
Subcontractors, Subsubcontractors, professionals or anyone employed directly or indirectly by
any of them or by anyone for whose acts any of them may be liable. To the fullest extent
permitted by law, Metro shall cause Subcontractors, Subsubcontractors and professionals to
agree to indemnify the Township, and anyone employed directly or indirectly by any of them or
anyone for whose acts any of them may be liable and hold them harmless from all claims for
bodily injury and/or property damage that may arise from such Subcontractors’,
Subsubcontractors’, and such professionals’ operations. Metro shall also cause Subcontractors,
and Subsubcontractors to name the Township as an additional insured on their liability policies,
on a primary basis for all ongoing and completed operations, and ensure that such liability
policies include a waiver of subrogation against the Township. Such provisions shall be in a
form satisfactory to the Township. Metro shall not be required to defend, indemnify or hold
harmless the Township for any acts, omissions or negligence of the Township, the Township’s
employees, agents or separate contractors.
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(b)  To the fullest extent permitted by Law, the Township shall defend, indemnify and
hold Metro, Redeveloper, Subcontractors, Subsubcontractors and professionals harmless from all
claims for bodily injury and/or property damage that may arise from operations of any other
contractor (other than the Metro, Redeveloper, any Subcontractors, any Subsubcontractors or any
- professional) with a contract with Township to perform Work under this Agreement. To the
fullest extent permitted by law, Township shall cause any other such contractors to agree to
indemnify the Metro, Redeveloper, Subcontractors, Subsubcontractors, professional and anyone
employed directly or indirectly by any of them or anyone for whose acts any of them may be
liable and hold them harmless from all claims for bodily injury and/or property damage that may
arise from such contractor’s operations. The Township shall also cause such contractors to name
Metro, the Redeveloper, Subcontractors, and Subsubcontractors as additional insureds on
Metro’s liability policies, on a primary basis for all ongoing and completed operations, and
ensure that such liability policies include a waiver of subrogation against Metro, the
Redeveloper, Subcontractors, and Subsubcontractors. Such provisions shall be in a form
satisfactory to Metro and the Redeveloper. The Township er such contractors shall not be
“required to defend, indemnify or hold harmless Metro, the Redeveloper, Subcontractors and
Subsubcontractors for any acts, omissions or negligence of Metro, the Redeveloper
Subcontractors and Subsubcontractors, or their employees or agents.

Section 8.2. Redeveloper’s Liability Insurance.

(@) Metro shall obtain and maintain, or shall cause its Subcontractors to obtain and
maintain, insurance coverage for the following claims which may arise out of Metro’s operations
- under this Agreement, whether resulting from Metro’s operations or by the operations of any

Subcontractor, anyone in the employ of any of them, or by an individual or Redeveloper for
whose acts they may be liable: :

D Claims under workers’ compensatxon disability and other employee
benefit acts applicable to the Work;

(2)  Claims for damages because of bodily injury, occupational sickness,
disease or death of Metro’s employees;

(3)  Claims for damages because of bodily injury, sickness, disease or death of
persons not employed by Metro;

(4)  Claims for damages from usual personal injury offenses;
(5)  Claims for damages because of destruction of tangible property, including
resulting loss of use, except to the extent such destruction is or should be covered

by the insurance outlined in Section §.5;

(6)  Claims for damages because of bodily injury, death or property damage
resulting from the use, maintenance or ownership of any motor vehicle; and
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(7)  To the extent normally insured in a commercial general liability policy,
claims involving contractual liability applicable to Metro’s obligations under
Section 8.1(a).

(b)  The insurance required by Section 8.2(a) shall be written for not less than the
limits of liability set forth in Exhibit B.

(©) Commercial Liability Insurance may be arranged under a single policy for the fuall
limits required or by a combination of underlying policies and an excess or umbrella liability
policy.

(d)  The policies shall contain a provision that coverage will not be cancelled or not
renewed until at least thirty (30) Days’ prior written notice has been given to the Township.
Certificates of insurance showing required coverage to be in force shall be filed with the
Townshlp prior to commencement of the Work. The general liability and excess lability

insurance policies maintained by Metro shall include an endorsement nammg Township as
additional insured.

(e) Products and completed operations insurance shall be maintained for a minimum
period of at least one (1) year after either ninety (90) Days followmg the date of Substantial
Completion or final payment whichever is earlier.

Section 8.3 Professional Liability Insurance. The engineers that designed the Farrand
Garage shall maintain professional liability insurance for claims arising from the negligent
performance of professional services under this Agreement, which insurance shall be written for
not less than $10,000,000.00 per claim and $20,000,000.00 in the aggregate with a deductible not
to exceed $100,000.00. These requirements shall be continued in effect for three (3) years after
the date of Substantial Completion. If such engineer retains consultants for a portion of the
design, their professional liability insurance coverage, including deductible amounts, shall be as
set forth in this Section 8.3.

. Section 8.4. Township’s Liability Insurance. The Township shall be responsible for
obtaining and maintaining its own liability insurance. Insurance for claims arising out of the
performéance of this Agreement may be purchased and maintained at the Township’s discretion.

Section 8.5. Insurance to Protect Férrand Garage.

(a) The Township shall obtain and maintain property insurance in a form acceptable
to Metro during construction of the entire Farrand Garage for the full cost of replacement at the
time of any loss and including coverage for extra expenses and soft costs incurred as a result of a
physical loss to the property. This insurance shall include as named insureds Metro. This
insurance shall insure against all risk of physical loss or damage, including, but not limited to:
fire and extended coverage, theft, vandalism, malicious mischief, transit, collapse, false work,
temporary buildings, debris removal, flood, earth movement, testing, and damage resulting from
defective design, workmanship or material. Such insurance shall insure, on a replacement cost.
- basis, the building and all materials and equipment which are to become a permanent part of the
building while on site, in transit, and/or stored off site. The Township shall increase limits of
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coverage, if necessary, to reflect estimated replacement cost. The Township shall be responsible
for any co-insurance penalties and deductibles. -

(b)  Upon Metro’s request at any time, the Township shall provide Metro with a copy
of all policies. Copies of any subsequent endorsements shall be furnished to Metro. Metro shall
be given thirty (30) Days’ notice of cancellation, non-renewal, or any endorsements restricting or
reducing coverage. If Metro is damaged by failure -of the Township to purchase or maintain
property insurance or to so notify Metro, the Township shall bear all reasonable costs incurred by
Metro arising from the damage. ‘

Section 8.6. Waiver of Subrogation.

(a) The Township and Metro waive all rights against each other, and any of their
respective employees, agents, consultants, Subcontractors and Subsubcontractors for damages
caused by risks covered by insurance provided in Section 8.4 and Section 8.5 to the extent they
are covered by that insurance, except such rights as they may have to the proceeds of such
insurance held by the Township and Metro as trustees. Metro shall require similar waivers from
all Subcontractors, and shall require each of them to include similar waivers in their
subsubcontracts and consulting agreements. y

(b) The Township waives subrogation against Metro, the Redeveloper,
Subcontractors and Subsubcontractors on all property and consequential loss policies carried by
the Township on adjacent properties and under property and consequential loss policies
purchased for the Farrand Garage after its completion and waive all rights of recovery for any
loss not covered by insurance. ‘

(c) If the policies of insurance referred to in this Section require an endorsement to
provide for continued coverage where there is a waiver of subrogation, the owners of such
policies will cause them to be so endorsed.

ARTICLE 9
TERMINATION OF THE AGREEMENT AND TOWNSHIP’S RIGHT TO
PERFORM REDEVELOPER’S RESPONSIBILITIES '

Section 9.1. Township’s Right to Perform Metro’s Obligations and Termination by
Township for Cause. ’

(a) If Metro, on more than one (1) occasion, fails to substantially perform any of its
obligations under this Agreement, the Township may, after fourteen (14) Days’ written notice,
during which period Metro fails to perform such obligation, undertake to perform such
obligations; provided, however, that such cure cannot be completed within fourteen (14) Days,
notwithstanding Metro’s reasonably diligent efforts to cure. Notwithstanding the foregoing, the
Retainage shall be reduced by the cost to the Township of performing such obligations.

(b)  Upon written notice to Metro and Metro’s surety, if any, the Township may
terminate this Agreement for any of the following reasons if they continue for more than
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fourteen (14) Days after such notice; provided, however, that (i) no Dispute is ongoing with
respect to the following; and (ii) such cure cannot be completed within fourteen (14) Days
-notwithstanding Metro’s reasonably diligent efforts to cure; and further provided, however, that,
after sixty (60) Days, the Township may terminate for the following events:

(1)  if Metro, on more than one (1) occasion, utilizes improper materials and/or
inadequately skilled workers; '

2) if Metro, on more than one (1) occasion, does not make proper payment to
laborers, material suppliers or Subcontractors;

(3)  if Metro, on more than one (1) occasion, fails to abide by Applicable Law;
4 if Metro otherwise materially breaches this Agreement; or

(5)  if the Redeveloper’s designation as the redeveloper of the Farrand Garage
is terminated by the Township and/or the Redevelopment Agreement is
terminated.

If Metro fails to cure within fourteen (14) Days of notice, the Township, without
prejudice to any other right or remedy, may take possession of the site and complete the Work.
In this event, Metro shall not have a right to further payment.

(c)  If Metro files a petition under the Bankruptcy Code, this Agreement shall
‘terminate if Metro or Metro’s trustee rejects the Agreement or, if there has been a default, Metro
is unable to give adequate assurance that Metro will perform as required by this Agreement or
otherwise is unable to comply with the requirements for assuming this Agreement under the
applicable provisions of the Bankruptcy Code.

(d) In the event the Township exercises its rights under Section 9.1(a), upon the
request of Metro, the Township shall provide a detailed accounting of the cost incurred by the
Township.

ARTICLE 10
DISPUTE RESOLUTION

Section 10.1. Disputes.

(@  Upon demand of any Party hereto, whether made before or after institution of any
judicial proceeding, any claim -or controversy arising out of, or relating to this Contract (a
“Dispute”) shall be resolved by binding arbitration conducted under and governed by the
Commercial Financial Disputes Arbitration Rules (the “Arbitration Rules”) of the American
Arbitration Association (the “AAA”) and the Federal Arbitration Act by a single arbitrator.
Disputes may include, without limitation, tort claims, counterclaims, Disputes as to whether a
matter is subject to arbitration, claims brought as dlass actions, or claims arising from documents

1]
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executed in the future. A judgment upon the award may be entered in Vany court having
jurisdiction. : :

(b)  All arbitration hearings shall be conducted in Essex County, New Jersey. A
hearing shall begin within ninety (90) Days of demand for arbitration and all hearings shall be
concluded within one hundred twenty (120) Days of demand for arbitration. These time
limitations may not be extended unless a Party shows cause for extension and then for no more
than a total of sixty (60) Days. The expedited procedures set forth in Rule 51 ef seq. of the
Arbitration Rules shall be applicable to claims of less than $1,000,000. Arbitrators shall be
licensed attorneys selected from the Commercial Financial Dispute Arbitration Panel of the
AAA. The Parties do not waive Applicable Law except as provided herein.

(©) Notw1thstand1ng the preceding bmdmg arbltratlon provisions, the Pames agree to
preserve, without diminution, certain remedies that any Party may exercise before or after
arbitration proceedings are brought. The Parties shall have the right to proceed in any court of
proper jurisdiction or by self-help to exercise or prosécute the following remedies as applicable:
(1) all rights of self-help including peaceful occupation of real property and collection of rents,
set-off, and peaceful possession of personal property; (ii) obtaining provisional or ancillary
remedies including injunctive relief, sequestration, garnishment, attachment, appointment of
receiver and filing an involuntary bankruptcy proceeding; and (iii) when applicable, a judgment
by confession of judgment. Any claim or controversy with regard to-the Parties’ entitlement to
such remed1es is a Dispute.

(d)  Each Party agrees that it shall not have a remedy of punitive or exemplary
damages against the other in any Dispute and hereby waives any right or claim to punitive or
exemplary damages it may have now or which may arise in the future in connection with any
Dispute, whether the Dispute is resolved by arbitration or judicially.

() = The Parties acknowledge that by agreeing to binding arbitration they have
irrevocably waived any right they may have to a jury trial with regard to a Dispute.

ARTICLE 11
MISCELLANEOQOUS PROVISIONS

Section 11.1. Assignment. Neither the Township nor Metro shall assign their interest in
this Agreement without the written consent of the other except as permitted in Section 11.9.

-Section 11.2. Governing Law. This Agreement shall be governed by New Jersey law.

Section 11.3. Severability. The partial or complete invalidity of any one or more
provisions of this Agreement shall not affect the validity or continuing force and effect of any
other provision.

Section 11.4. No _Waiver of Performance. The failure of either Party to insist, in any
one or more instances, on the performance of any of the terms, covenants or conditions of this
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Agreement, or to exercise any of its rights, shall not be construed as a waiver or relinquishment
of such term, covenant, condition or right with respect to further performance.

Section 11.5. Titles. The title given to the Articles and Sections of this Agreement are
for ease of reference only and shall not be relied upon or cited for any other purpose.

Section 11.6. Notices. All notices required by or relating to this Agreement shall be in
writing and shall be personally delivered or transmitted by United States registered or certified
mail, return receipt request, postage pre-paid, to the other respective Party at its address set forth
below, or at such other address as such other Parties shall designate by notice. Notices to the.
Township shall be addressed to Township of Bloomfield, Town Hall, Bloomfield, New Jersey
07003, Attention: Business Administrator, with a copy to McManimon, Scotland & Baumann,
L.L.C., 75 Livingston Avenue, Roseland, New Jersey 07068, Attention: Joseph P. Baumann, Jr.,
Esq. Notices to Metro shall be addressed to 2 Broad Street, Suite 400, Bloomfield, New Jersey
07003, Attention: William J. Colgan, with a copy to Stephen B. Peariman, Esq., Pearlman &
Miranda, 2 Broad Street, Suite 510, Bloomfield New Jersey 07003.

Section 11.7. Execution in Counterparts. This Agreement may be executed by the
Parties in any number of separate counterparts, all of which, when delivered, shall together
constitute one and the same agreement.

Section 11.8. Deadline Not a Business Day. Whenever this Agreement provides for a
date, Day, or period of time on which or prior to which action or events are to occur or not oceur,
and if such date, Day or last Day of such period of time falls on a Saturday, Sunday, or legal
holiday, then same shall be deemed to fall on the immediately following business Day.

Section 11.9. Successors and Assigns. This Agreement shall be binding upon the
respective Parties hereto and their successors and assigns. The Township may, in its sole
discretion, assign this Agreement to another public body. Metro may, in its sole discretion,
assign this Agreement to any entity controlled by it upon providing Township of same with
evidence of such Control. In addition, either Party may assign this Agreement with the consent
of the other Party.

Section 11.10. Sole Agreement. This Agreement represents the entire and integrated
agreement between the Parties with respect to the construction of the Farrand Garage by Metro
for the Township, and supersedes all prior negotiations, representations or agreements, either
written or oral. '

'Section 11.11. Amendments. This Agreement may be amended only by written
instrument signed by both the Township and Metro. ‘ '

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
SIGNATURE PAGE FOLLOWS].
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~-IN WITNESS WHEREOE, the Parties hereto have caused this Agreement to be

executed, all as of the date first above written.

ATTEST

ATTEST:
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Redeveloper:

METRO REAL ESTATE
DEVELOPMENT CORP.

. ‘-- -'::"-. ’;
Qudnorized S
Township:

TOWNSHIP OF BLOOMFIELD
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EXHIBIT A
TOWNSHIP PROGRAM

THIS TOWNSHIP PROGRAM IS SUBJECT TO THE FINAL DESIGN, WHICH SHALL
BE AGREED TO BY THE PARTIES AND INCLUDED IN AMENDMENT NO. 1.

Codes

NJUCC; BOCA Building Code Use Group S-2; Construction Type 2B; NFPA-13; IBC 2009;
IRC 2009; NSPC 2009; IMC 2009; NEC 2008; NJAC 5:70 Uniform Fire Code; NJAC 5:23-7
Barrier Free Subcode '

Bulk Standards

Proposed Total Area (all garage levels): 106,000 sf +/-

Proposed Height: Approximately 26 feet / two (2) stories.

Parking Space Distribution Per Level

To be agreed to by the Parties, provided that the total number of spaces shall be approximately
314 spaces.

Proposed Construction Materials to be agreed to by the Parties.

Proposed Systems and Access

Access to Residences: None.

Ventilation: ' Natural fresh air exchange via exterior wall openings.

Lighting: Adequate lighﬁng will be provided for the parking areas, stairways,
’ and the ingress/egress area.

Sprinklers: May be required m stairs and elevator shaft.

Utility Room: A utility room will be required for mechanical electrical equipment

and sprinkler equipment, if any for the Farrand Garage. Such utility
room is proposed to be located on the lowest parking level. However,
the final location of the utility room shall be determined with the final
design and included in Amendment No. 1.

Security: All hook-ups required for the implementation of panic buttons, alarms

and video surveillance, which equipment shal]kbe the responsibility of
the Township.
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Signage: _ To be agreed to by the Parties and paid for by the Township. |

PARCS System: - All hook-ups required for the implementation of the PARCS System.
The PARCS System shall be the responsibility of the Township.

Construction Contract Documents/Management

Design Plans:  Three (3) sets of design plans indicating materials, design details and
- other construction requirements, including construction staging, will

be prepared.
Proposal Packages: Proposal packages will be prepared for the various construction

- elements composing the Farrand Garage such as foundations, pre-
cast, and electrical.
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EXHIBIT B
INSURANCE REQUIREMENTS

Commercial General Liability Insurance

Each Occurrence Limit : $5,000,000
~ General Aggregate $5,000,000
Products/Completed Operations Aggregate , $5,000,000

Personal and Advertising Injury Limits ~ $5,000,000

Automobile Liabiﬁtv Insurance

Combined single limit Bodily Injury and Property Damage ' $3,000,000
. - Each Occurrence .
Or
Bodily Injury ' , $1,000,000
' Each Person
$3,000,000 -
Each Occurrence
Property Damage ' $3,000,000
' Each Occurrence
Redeveloper’s Risk Insuranc¢ $5,000,000

The limits required herein may be obtained through a combination of primary and excess liability
insurance. :
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MSB Drafi 11/3/17

- MASTER DEED
FOR

LACKAWANNA STATION CONDOMINIUM

RECORD AND RETURN TO:

Ashenfelter, Slous, Trembulak, MecDonough, Golia & Trevenen, LLP
363 Bloomfield Avenue, Suite 2C

Montclair, New Jersey 07042

Prepared by: Laurence Slous, Esq.




MASTER DEED
, FOR :
. LACKAWANNA STATION CONDOMINIUM

THIS MASTER DEED, dated as of this ____ day of . 2017, is made by
LACKAWANNA STATION URBAN RENEWAL, LLC, a limited I1abx11ty company of the
State of New Jersey, having its principal office at 2 Broad Street, Suite 400, Bloorfield, New
Jersey 07003 (YLSUR”) and the TOWNSHIP OF BLOOMFIELD, a public body corporate and
politic and a political subdivision of the State of New Jer sey (the Townshlg and together with
LSUR, each a a_l“cy and collectively, the ° Partles ). LSUR and the Townshlp are hereinafter
- referted to jointly as “Sponsor”.

WHEREAS, pursuant to that certain Contract for Sale of Real Estate, dated-as of January
19, 2017, by and between the Bloomfield Parkmg Authonty (the * ‘Autherity”) and LSUR (the
“Contract™), LSUR has the contfractual right to acquire in the Township of Bloomfield, County of
Essex, State of New Jersey thie entirety of Block 225, Lots 1 and 9, as more particularly shown -
o1 the Township’s municipal tax maps,- and all as more pamcularly described by a metes and
~bounds description attached hereto as Exhibit A and m"lde a part hereof (the “Land™);

WHEREAS the Township has dissolved the Authouty and assumed all of its assets
Liabilities, ucrhts and obligations, including without ]umtauon the Contlact '

WHEREAS, after the date heteof LSUR- shall construct certain improvements on the
Land consisting of (each as hereinafter defined) the Residential Unit, the Garage Unit, the
Community Umt and the Common Elements, all as are more particularly shown on that cértain
site plan attached hereto as Exhibit B.and made a part hereof (such improvements are heremafter
collectively referred to as the “Development™);

WHEREAS, it is the intention of Sponsor to cause the establishment of the Property (as
hereinafter defined) as a three-unit commercial condominium, either simultaneously with or
1mmedlatély after the closing contemplated under the Contract, pursuant to the provisions of the
New Jersey Condominium Act, N.J.S.A.46:8B-1 et seq., under the name of Lackawanna Station
Condominium (the ‘Condommmm "); and '

WHE_RE'AS, from and after the establishment of the Property as a three-unit commercial
condominium, Sponsor shall establish the Association (as hereinafter defined) for the
administration, operation and management of the common affairs of the Condominium.

THEREFORE, WITNESSETH:

L. ESTABLISHMENT OF CONDOMINIUM. Sponsor does hereby submit, declare
and establish, in accordance with N.J.S.A. 46:8B-1 et seq., the condominium form of ownership
for the Property.

¢




2. DEFINITIONS. For the purpose hereof, the following terms shall have the
following meanings unless the context in which same is utilized clearly indicates otherwise:

“Association”™ shall ' mean Lackawanna Stationn Condominium Association, Inc., a
New Jersey non-profit corporation, formed 1o administer, manage and operate the common
affairs of the Owners (as hereinafter defined) of the Condominium -and maintain, repair and
replace the Common Elements (as hereinafter defined) of the Condominiuin as provnded in the
Condeminium Documents (as heréinafter defined).

“Board” shall mean the Board of Trustees of the Association.

Buxldmg shall mean the enclosed structure containing the Units (as hereinafter
defined) to be censtructed upon the Land.

“By-Laws” shall mean -the By-Laws of the Association, a copy of which
document is attached hereto and made a part hereof as Exhibit C, togéther with all amendments
or supplements thereto made after the date hereof,

“Certificate of Incorporation” shall mean the Certificate of Incorporation of the
Association, a copy of which document is attached hereto and made a part héreof as Exhibit D,
together with all aniendments or supplements thereto made after the date hereof.

“Common Elements” shall have the meaning given to the same by Paragrélph 5
hereof. ' '

“Common Expense Assessments” or “Assessments” shall mean any interest,
charge, cost, attorneys’ fees, penalties and e\penses levied by the Association and referred fo in
the Condomlmum Documents. ‘

“Common Expenses” shall, subject to the provisions of Paramaphs 7 and 8
hereof, mean all those expenses incured or assessed by the Association in the lawful
performance of their respective duties and powers.

‘ *Communitv Unit” ineans the Community Unit as more particularly described on
Exhibit E-1 attached hereto (the “Community Unit Plans”).

“Condominium” shall mean the Lackawanna Station Condominium which
includes (a) the Land; (b) all improvements now or hereinafter constructed in, upon, over or
through the Land, whether or not shown on any exhibit; and (c) all rights, privileges and
appurtenances thereto belonging or appertaining,

“Condominium Act” shall mean the provisions of NLJ.S.A.46:8B-1 et seq., and all
applicable amendments and supplements thereto.

“Condominium Documents™ shall collectively mean this Master Deed, the By-
laws, the Rules and Regulations and the Certificate of Incorporation.




: “Garage Unit” means the Garage Unit as more particularly described on Exhibit
E-2 attached hereto (the “Garage Unit Plans™).

“Hazardous Materjals” shall mean any chemical, substance, waste, material,
equipment or fixtuie defited as or deemed hazardeus, toxic, a pollutant, a contarninant, or
otherwise regulated under any environmental law, including but not limited to, petroleum and .
petroleum products, waste oil; halogcnated and non-halogenated solvents, PCBs and asbestos.

‘Instltutlona] Lender” shall mean any bank, mortgage bank, insurance company,
savings and loan assocmtlon trust company or other financial institution or pension fund, which
is the record owner of a mortgage loan that encumbers any Unit.

“Lease™ shall mean any agreement for the leasing or rental of any Unit of the
Condominium, including any sublease.

“Legal Requirements” shall mean laws, orders, rules, regulations, by-laws,
building codes, pemmts or approvals orders, requirements and court decisions of any public
authoutles courts or other governmental entities having competent jurisdiction.

“Master Deed” shall mean this instiument togethcr with all amendments or
supplements hereto.

“Owner” or “Unit Owner” shall mean and refer to those pérsons or entities in
whom record title to any Unit is vested as shown in the records of the Essex County Clerk’s
Office, but notwithstanding any -applicable theory of mortgage, shall not mean or refer to any
mortgagee or trustee under a deed of trust unless and until such mortgagee or trustee has
acquired title to any such Unit pursuant to foreclosure proceedings or any proceeding or
transaction in lieu of foreclosure, nor shall the term Unit Owner refer to any lessee or tenant of a
Unit Owner.

“Plans” shall mean, collectively, the Community Unit Plans, the Garage Unit
Plans, and the Residential Unit Plans each as more particularly described on Exhibits E-1, E-2.
and E-3 attached hereto

“Property” shall mean the Land and all improvements now or hereafter
constructed in, upon, over or through the Land. »

“Residential Unit” means the Residential Unit as more particularly described on
Exhibit E-3 attached hereto (the “Residential Unit Plans™).

“Rules -and Regulations™ shall mean the Rules and Regulations attached hereto as
Exhibit F, together with any and all additional rules and 1cou1atlons of the Association
promutgated pursuant to the By-Laws.




“Unit” shall mean a part of the Condominium designated and intended for
independent ownership and use, as more specifically described in Paragraph 4 hereof; provided
that Units shall not be deemed to include any part of the Common Elements. The Residential v
Unit, the Garage Unit and the Community Unit shall each be referred to herein as a Unit, and

co[lectlvely as the Units.

3. GENERAL DESCRIPTION OF CONDOMINIUM. On the date hereof, the

~Condominium includes the Residential Unit, the Garage Unit and the Community Unit, together

with the Common Elements, and all rights, privileges and appurtenances thereto belonging or
appertaining. o

4 DESCRIPTION OF UNITS. The dimensions, area and location of the Residential
Unit, the Garage Unit and the Community Unit, respectively, are specifically as shown on the
Residential Unit Plans, the Garage Unit Plans, and the Community Unit Plans, respectively.

5. DESCRIPTION OF COMMON,ELEMENTS. -

“(a) Common Elements. All appurtenances, facilities and other itemis that are
not part of the Units and othérwise serve the Community Unit, the Garage Unit and/or the
Residential Unit, respectively, shall comprise the Common Elements; provided, however, that in
no event shall the Common Elements ificlude any space that is solely accessible to or used
exclusively by a p'u’mculal ‘Unit. The Common Elements include, by way of description, and not
by way of limitation, the following items provided that they are not part of the Units and
otherwise serve the Comumunity Unit, the Garage Unit and/or the Residential Unit, respectively;

(i) The Land;

(ii) Any entrances, exifs, hallways and other means of access or egress;

(i) Al driveways, curbs and sidewalks constructed on the Property;

(iv)  Any utility connections, conduits, pipes, lines, meters and systems;

(v) The fouﬁdations, footings, cohimlns, girders, beéms and supports;

(vi) - Exterior security lighting;;’ -

(vii) Street-level lawns and landscaping; and

(viii) All tangible personal property owned by the Association.

(b) Repairs or maintenance to Common FElemnents. ~Any repairs ~or

maintenance of the Common Elements shall be the responsibility and right of the Association;
provided, however, that any material changes to the facade of the Building shall require the

¢unanimous consent of the Trustees (as such term is defined in the By-Law s) such consent not to
be unreasonably withheld, conditioned or delayed.
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6. ESTATE ACQUIRED: PERCENTAGE COMMON INTEREST.

(a) The Owier of each Unit shall have such an estate theréin as may be
required by grant, by purchase or by operation of law, including an estate in fee simple, and shall
aequire, as an appurtenance thereto, an undivided percentage interest in the Common Elements
of the Condominium as set foith in Exhibit G-1, whrch shall not be divisible from the Unit to
which it appc1 tains.

(b)  The percentage interests set forth in Exhibit G-1 shall be used for the
following purposes: (i) to allocate the division of proceeds, if any, tesuiting from casualty loss,
any ermninent domain proceedings, any common surplus of the Association, or ‘from any other
disposition of the Condominium property, and (ii) to apportion any other Assessment which the
Board deems appropriate to apportion among Units,

(c)  Notwithstanding the foregoing, the Parties acknowledge and agree that the
Residential Unit Owner shall be responsible for one hundred percent (100%) of the annual
Common Expense Assessments for all Units; provided, however, that-the Common Expense
Assessments relating to those specltled items set forth on Exhibit G-2 shall be shared in
accordance with the cost alfocations set forth on said Exhibit G-2.

7. COMMQN EXPENSE ASSESSMENT_S. The amount of nﬁ_onies for Common
Expenses of the Association and Assessments-deemed necessary b_y the Board and the manner of
expenditure thereof shall be a matter for the sole discretion of the Board.

(@  Common Expense As-s‘essments shall be made for an annual period to be
determined by the Board, payable in monthly installments due on the first day of each month.

(b) If the Board fails to recalculate the Common Expense Assessment on an
annual basis as required, an Assessmerit shall be presumed fo have been made in the amount
-equal to 105% of thé prior year’s Assessment, and any installments of such annual Assessment
shall be due on the first day of each month until a new annual Common Expense Assessment is
made.

(c) In the event the armmual Common Expense Assessment proves to be
insufficient, the Board may amend the budget and Assessment accordingly, provided that no
provxsmn in the Condominium Documents shall serve to prohibit or prevent the Board from
exercising its sole discretion in imposing a lump sum Assessment against any ot all of the Units
in the case of any immediate need or emergency.

(d) Every Unit Owner, by acceptance of a deed or other conveyance of a Uni, -

whether or not it shall be so expressed in any such deed or other conveyance, shall be deemed to
covenant and agree to pay to the Association such Common Expense Assessments contemplated
herein orin the other Condominium Documents.
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(e) Upon request of a Unit Owner or Institutional Lender, the Association
shall furnish a certificate in writing, signed by an officer of the Association, setting forth whether
Common Expense Assessments have been paid for the Unit to which the Unit Owner holds title
or in which the Institutional Lender holds an interest. Such certificate shall constitute conclusive
evidence of the payment of any Common Expense Assessments therein stated to have been paid.

) No Unit Owne1 may waive or otherwise avoid llablhty for Common
Expenses by non-use of the Common Elements.

(g)  Assessments shall be a continuing lien upon the Unit against which they
- are made and the joint and several obligation of the Unit Owner at the time the Assessment fell
due, and of each subsequent record Owner of such Unit, together with interest, late charges and
costs of collection including reasonable attorneys’ fees. Liens for unpald Assessiments may be
foreclosed by suit brought by the Association in the same manner as a foreclosure of a ‘mortgage
on real property. Suits to recover money judgments for unpaid Assessments may be mamtamed
without waiving the lien of the Association.

(h) If any balance is due to Unit Owners as a lesult of an overpayment of
Assessments for the 1mmed1ately preceding year, then such amount shall be applled by the Board
against the next monthly Assessment payments due from Unit Owners hereunder.

, (1) - Unit Owners shall have the right to review the books and records of the
Association, on notlce at such limes and places as shall be determined by the Board from time to

time.

8. UNIT MAINTENANCE: DAMAGE TO COMMON ELEMENTS.

(a)  Unit Maintenance. Each Unit Owner shall be individually responsible for
the proper maintenance and repair of its respective Unit, excluding any Common Elements, in a
manner consistent with the standards and quality of similar first class mixed-use developments in
‘the greater Essex County, New Jersey area and in accordance with applicable Legal
Requirements. Each Unit Owner shall at all times (i.e., 24 hours/day, 7 days/week and 365
“days/year) provide the othier Unit Owner with. an emergency contact available to address
" maintenance and repair issues, and shall provide current contact information for such emergency
contact to any third party manager.

(b) Damage to Common Elements. If, due to the negligent act or omission of
or misuse by a Unit Owner or its invitees, damage shall be caused to any of the Common
Elements, or to a Unit owned by another Unit Owner, or maintenance, repairs or replacements
shall be required which would otherwise be a. Common Expense, the Unit Owner shall pay for
such damage and be liable for any damages, liability, costs and expenses, including attorney’s
fees, caused by or arising out of such circumstances.

9. EASEMENTS. The following perpetual easements shall encumber the Property:




(a) Every Unit Owner shall have a non-exclusive easement in, upon, over,
under across and through the Common Elements to ‘keep, maintain, use, operate, repair and
replace the Unit in its original position and in every subsequent position to which the Unit
changes by reason of the gradual forces of nature and the elements;

(b) Every Unit Owner shall have an exclusive easement for the existence and
continuance of any encroachment by the Unit upon any adjoining Unit or upon any Common
Elements, now existing or which may come into existence hereafter as a result of construction,
repair, shifting, settlement, movement of any portion of the Building or a Unit, or as a result of
condemnation or eminent domain proceedings, so that any such encroachment may remain
undisturbed so long as the Building stands; :

(c) Every Unit Owner shall have a non-exclusive ecasement for ingicss and
egress to the Unit in, upon, over, across and through Common Elements;

(d)  Every Unit Owner shall have an easement in comm,on with other Unit
Owners to use all pipes, wires, ducts, cables, conduits, public ‘utility lines, cable and master
antenna television, and other Common Elements located in any of the other Units and serving the
Unit Owner’s Unit;

(e) The forecromg rights of every Unit Owner in the Common Elements are
subject to the right of the Association: (i) to promulgate Rules and Regulations for the tse and
enjoyment of the common property; and (ii) to suspend any and all of the enjoyment of the
Common Elements and voting rights of any Unit Owner for any period during which any
~ Asséssment remains unpaid, or for any period during which any infraction of the Rules and
Regulations continues, it being understood that any suspension for either nonpayment of any
Assessment or a breach of the Rules and Regulations shall not constitute a waiver or discharge of
the Unit Owrer’s obligation to pay the Assessment;

(6 The Association shall have a perpetual exclusive easement for the
existence, continuance and maintenance of the Common Elements;

(g) The Association, its Board, manager or managing agent, shall have the
perpetual and nonexelusive right of access to each Unit to remove any violations set forth in the
Condominium Documents if such violations are affecting other Units or the Common Elements,
and to perform any operations required in connection with the maintenance, repair or
replacement of or to the Common Elements, or any equipment, facilities or fixtures affecting or
serving other Units or the Common Elements accessible from the Unit, or for making emergency
repairs necessary to prevent damage to the Common Elements or to any other Unit; provided that
requests for entry into & Unit are made in advance to the Unit’s Owner and that such entry is at a
time reasonably convenient to such Unit Owner, however, in case of any emergency, such right
of entry shall be immediate, whether the Unit Owner is present at the time or not;

(h)  The Association, its Board, manager or managing ageut, shall have a
blanket, perpetual and non-exclusive easement in, upon, over, across and thibugh the Common
Elements for the purpose of the instaflation, mainienance, repair, and replacement of all sewer,




water, power and telephone pipes, lines, mains, conduits, poles, transformers, master television
antennas or cable television facilities, and any and all other equipment or machinery necessary or
incidental to the proper functioning of any utility systems serving the Property, which easement
shall be for the benefit of any governmental ageney or utility company or other entity which
requires same for the purpose of furnishing one or more of the foregoing systems; and '

® The Property shall be subject to any and all additional easements of record
affecting the Property. '

10. RESTRICTIONS. The Condominfum, the Association, the Units, the Unit
Owners and their respective heirs, personal representatives, successors, assigns, family, guests,
permitted tenants, visitors, agents and invitees, are subject to the Condominium Documénts, to
all covenants, restrictions and easements of record, and to the followinig restrictions (as the same
are applicable): ’

(a) The VUnit.s_may be used for any lawful purpose, not otherwise prohibited
by the terms and provisions of the Condomirium Documents, or any other document affecting
title to the Land, and any such use shall be subject to applicable Legal Requirements.

(b) - No Unit Owner shall: (i) dump, flush, or in any way introduce any
. Hazardous Materials into the septic, sewage or other waste disposal systeni serving the Building;
and inthe event of any unpermitted introduction, at its sole cost and expense, such Unit Owner
will promptly remedy any damage occasioned by the same; (it) generate, store or use or dispose
of Hazardous Materials in or on thé Building; or dispose of Hazardous Materials from the
Building into the air or to any other location, except to a properly approved disposal facility and
then only in compliance with any and all Legal Requirements.

I, NOPARTITION. Subject to the provisions of the Condominium Documents and
the Condominium Act, the Common Elements shall remain undivided. No Unit Owner shall
bring any action for partition or division thereof. In addition, the undivided percentage interest
in the Common Elements shall not be separated from the Unit to which it appertains and shall be
deemed conveyed or eneumbered with the Unit even though such interest is not expressly
mentioned or described in the conveyance or other instrument.

12 COMPLIANCE BY OWNERS: ASSOCIATION MEMBERSHIP, FEach Unit
Owner shall comply with, and assume ownership or occupancy subject to, all Legal
Requirements, the provisions of the Condominium Documents, and any other related documents,
amendments or supplements and other documents referred to or described herein and therein.
Failure to comply with any such provisions shall be grounds for injunctive relief for the
Association and any Unit Owner, and for penalties and other available remedies at law or in
equity. . Upon acceptance of a deed to a Unit, the applicable Unit Owner shall automatically
become a.member of the Association and remain so as long as such Unit Owner holds legal title
to such Unit. Membership in the Association shall be subject to all provisions of the
Condominium Documents. '

¢




13, DAMAGE, DESTRUCTION OR CONDEMNATION. If the Building, -any
improvement, or the Common Elements, or any part thereof, 1s -damaged or destroyed by fire,
casualty or eminent domain, the repair, restoration or ultimate disposition of any funds or
proceeds thereby created shall be in accordance with N.J.S.A.46:8B-24 and 25, respectively.

14. INSURANCE. Commencing 1o later than the issuance of the initial certificate of
occupancy for any part of the Condominium, the Association shall obtain and maintain policies
te provide: ' '

(a) Property insurance with all risk coverage in -an amount equal fo the full
replacement cost of the Building Shell, defined below. The policy shall include loss due to
causes that are known as All Risk of Physical Loss or Damage (Special Form). This coverage is
intended to cover the Building Shell and core, as well as such building systems and other
improvements which are typically owned by the landlord in a rented commercial building (a so
called plain vanilla shell, referred herein as the Building Shell). The policy shall provide a loss

- payable endorsement in favor of any designated Mortgagee of each Unit. Each Owner and the
Association shall be 16ss payees as their interest may appear. '

(b)  Fidelity insurance to protect against dishonest acts on the part of officers,
directors and employees and all other persons who handle or are responsible for handling funds
of the Association. The Property Manager, if any, shall maintain fidelity insurance for its
officers, employees and agents who handle or are responsible for handling funds of the
Association. The policy shall have coverage limits of not less than the estimated maximum
funds, including reserve funds, on hand during the policy term, but in no event less than three
month’s assessments plus reserve funds, ' -

(c) ~ Statutory workers compensation and employers liability insurance with
limits of not less than $1,000,000 cach accident covering all employees of the Association.

(d) Directors and officers liability insurance with limits of not less than
$1,000,000 each claim insuring the officers and directors of the Association against losses
arising from claims alleging wrongful acts made by such person while acting in their capacity as
officer of director of the Association. :

; (&) Commercial general liability insurance for the Association and its’
Common Elements with limits of not less than $1,000,000 each occurrence/$2,000,000 aggregate
covering third party claims alleging bodily injury, death or property damage.

H Non-owned and hired automobile liability insurance with limits of not less
than $1,000,000 each occurrence.

(2) Umbrella excess liability coverage with minimum limits of not less than.
$5,000,000 each occurrence/aggregate in excess of the required employers liability, general
liability and auto liability insurance above. :

’ ¥
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(h) All insurance shall be placed with insurers selected by LSUR (including
the successors to LSUR by merger, consolidation or acquisitians of all or substantially all stock
or assets), as long as LSUR is the owner of the Residential Unit and the terins of the insurance
are commercially reasonable ard competitive and otherwise comply with this Master Deed. - If
LSUR is not the Residential Unit Owner, the insurers shall be selected by the Board. The Board
shall review the adequacy of the Association’s insurance coverage not less than annually. Al
insurance shall be obtained ffom insurance carriers that are authovized to do business in thé state
where the Condominium is located and rated at least “A- VII” by A:M. Best. All poIicics shall
provide that coverage will not be materxaﬂy modified or cancelled without thirty (30) days
written notice except (10) days for nonpayment of premium.

8] The Associations policies shall provide primary insurance for the
Association’s assets and operations, Any other insurance maintained by a Unit Owner for its
own account covering the same risk shall be excess dnd non-contributory. of the Association
insurance as described this section 14.

() The cost of insurance, including deductibles, shall be a Common Expense.

(k)  The Association and each Unit Owner hereby waives any and all claims
they may have against any other Unit Owner arising out of or in connection with damage to any
improvements or other property owned by such person, or any loss of use arising out of the
actions or omissions (other than interitional misconduct) of  the Unit Owner, 1coardless of
whether such claim results from the negligence or fault, but only to the extent the claim is
covered- by the property insurance maintained or requiréd to be maintained by the Association
pursuant to this Section 14. The foregoing waiver shall not apply to any liability which is not an
insured risk under the property insurance which the Association is required to carry.

15, AMENDMENT. This Master Deed may be amended or supplemented at any
time after the date hereof by a vote in person, by proxy or by signed ballot of members in good
standing holding at least seventy-five percent (75%) of the percentage interests in the Common

'Elements. No amendment shall be effective until recorded in the Office of the Clerk of Essex
County, New Jersey. In the alternative, an amendment may be made by au agreement, signed
and acknowledged by all of the Unit Owners in the manner required for the execution of a deed,
and such amendment shall be effective when recorded in the Office of the Clerk of Essex
County, New lersey.

16,  ENFORCEMENT. Enforcement of this Master Deed shall be by any appropriate
proceeding in law or equity in any court or administrative tribunal having jurisdiction against any
person or persons, firm, government entity or corporation violating or attempting to violate or
circumvent any provision, either to restrain or enjoin such violation or threatened violation or to
recover damages, and against any Unit to enforce any lien created by or referred 1o in this Master
Deed. Failure by the Association or any Unit Owner to enforce any provision herein contained

for any period of time shall in no event be deemed a waiver or estoppel of the right to enforce

such provision,

¢
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17 INVALIDITY: CONFLICT.  The invalidity of any provision of the
Condominium Documents shall not be deemed to impair or affect in any manner the validity,
enforceability or effect of the remainder of the Condeminium Documents, and in such event, all
of the other provisions of such decuments shall continue in full force and as if such invalid
provision had never been included therein. Anything to the contrary herein notwithstanding, if
any provision of this Master Deed is in conflict with or contradiction of the By-laws or with the
requirements of any law, then the requirements of law shall be deemed controlling in the first
instance and thereafter, the provisions of this Master Deed shall conitrol.

18.  WAIVER. No provision contained in this Master Deed shall be deemed to have
been abrogated or waived by reason of any failure to enforce the same, irrespective of the
number of violations or breaches that may occur.

19.  GENDER. The use of one gender in this Master Deed shall be deemed to refer to
the other gender and the use of the singular shall be deemed to refer to the plural and vice versa,
whenever the context so requires.

20. PROTECTLVE PR_OVISIONS FOR LENDERS.

(a) Notwithstanding  anything to the contrary in the Condominium
Documents, the prior written approval of all holdérs of a mortgage on a Unit is required for
"changes to lhe Master Deed relating to the following:

(i) The-abandonment or termination of the Condominium, except for
abandonment or termination provided by law in the case of substantial destruction by fire or
other casualty or.in the case of a taking by condemnation or eminent domain;

(i)  Any material amendment to the Condominium Documents,
including, but not limited to, any amendment which would change the percentage interests of the
Unit Owners;

(iii)  The partitioning or subdivision of a Unit.

(b) Any lien the Association may have on any Unit for the payment of
Common Expense Assessments attributable to 'such Unit is subordinate to the lien or equivalent
security -interest of any mortgage recorded prior to the date any such Common Expense
Assessments become due.

(©) In the event of substantial damage to or destruction of any-Unit or any part
o( the Common Elements, the holder of a mortgage on an affected Unit is entitled to timely
written notice of any such damage.or destruction. No Unit Owner or other party shall have
priority oversuch holder with respect to distribution of insurance proceeds for such Unit.

(d) [f any Unit or portion thereof, or the Common Elements or any portion
thereof, is made the subject matler of any condemnation or eminent domain proceeding or is
otherwise sought to be acquired by a condemning authority, then the holder-of a mortgage on an

12




affected Unit is entitled to timely written notice of any such proceeding or proposed acquisition.
and no Unit Owner or other party shall have priority over such holder with respect to the
distribution for such-Unit of the proceeds of any award or settlement.

(e) - If any holder of a mortgage on a Unit obtains title to the Unit as a result of
foreclosure of the mortgage of acceptance of a deed in lieu of foreclosure, then such acquirer of
title, successors and assigns, is not liable for the share of Common Expenses or Assessments
pertaining to such Unit or chargeable to the former Unit Owner which became due prior to
acquisition of fitle. Such unhpaid share of Common Expenses and Assessments shall be deemed
‘to be Common Expenses collectible from all of the remaining Unit Owners, including such
acquirer, its successors and assigns.

21.  EXHIBITS. Aftached heretoand made a part hereof are the following exhibits:

Exhibit A Metes and Bounds

ExhibitB-  Site Plan

Exhibit C By-laws

Exhibit D Certificate of Incorporation

Exhibit E-1  Commitinity Unit Plans

Exhibit E-2  Garage Unit Plans

Exhibit E-3  Residential Unit Plans

Exhibit F Rules and Regulations

ExhibitG-1 Common Expense Assessments

Exhibit G2  Specified Common Expénse Cost Allocations

[Signature page follows]
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=" IN WITNESS WHEREO}F ﬁhc Parties have caused thls Instrumcnt to bc executed the day
and year first above written. ]

LACKAWANNA STATION URBAN
RENEWAL, LLC

WITNESS/ATTEST: RS

Name: Srevemn Y. %’36\"(’5“?

Title: G.;d\r\m?ﬂd XW’X

ISP S S

WITNESS/ATTEST: : MEFRERCPARKING AUTHORIES

! Toumem\o ot BHlooMmTFIED
e :
i
WW By: M 4/3(4
] L4
/ N Name: ‘
Title:
- 'STATE OF NEW JERSEY )
COUNTY OF ESSEX
;@ Losefts
1 CERTIFY that on 1.20 Steren M- , @s autho\:;gd signatory for Lackawanna Station Urban

Renewal, LLC, personally came bcfore me.and acknowlcdgcd under oath, to my satisfaction, that such individual is
named in and personally signed the anached document as such individual’s act and deed on behalfofthe designated |

7[@26%,40-\6/@%&1 ‘y‘ | \

Notary Public KATHLEEN J. CORRELL |

- NOTARY PUBLIC OF NEW JERSEY
STATE OF NEW JERSEY ) I.D. #2454193
58! ) My Commission-Expires 11512021
COUNTY OF ESSEX ) @
Tewnfap °P' ¢ \00"\(‘!*“”
I CERTIFY that on 20‘1; , as authorized signatory for the SlesmBeldPariimes

uthoriey, personally came before m—e'and acknowledged under oath, to my satisfaction, that such individual is
named in and personally signed the attached document as such individual’s act and deed on behalf of the designated
entity.

Notary Public
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BYLAWS
LACKAWANNA STATION CONDOMINIUM ASSOCIATION, INC,

- ARTICLE 1.
NATURE OF BYLAWS

SECTION 1.01. Purpose. These Bylaws are intended to govern the administration
and management of the Lackawanna Station Condominium Association, Inc., a nonprofit
corporation organized under Title 15A of the New Jetsey Statutes, and to prowde for the
management, administration, utilization and maintenance of the Common Elenients described in
the Master Deed for the Lackawanna Station Condominium. -

SECTION 1. 02 Definitions. Unless the context clearly indicates otherwise, all
definitions set forth in the Master Deed are incorporated hetein by reference.

_ SECTIQN 1.03. Principal Office. The principal office of the Association shall be
located as determined by the Board.

ARTICLE II.
MEMBERSHIP

SECTION 2.01. Members.  Every Owner of any Unit shall automatically bea
member of the Association; provided, however, that any person, firm, association, corporation or
legal entity who holds an interest in a Unit merely as a security for the performance of any
obligation (including but not limited to mortgagees or trustees under deeds of trust) shall not be a
membel of the Association. :

SECTION 2.02. Member in Good Standing. A member shall be deemed to be in
good stariding if, and only if, (a) the member shall have fully paid all Assessments made or
levied by the Association against the member and the member’s Unit, including any and all
interest, charges, costs, attorneys’ fees, penalties and expenses; and (b) the member’s voting
rights and privileges have not been suspended by action of the Board. Any date set forth in these
Bylaws or any resolution of the Board for determining good standing for vating purposes, as well
as any related requirement which may be established by the Board, shall be deemed
supplemental to and not in derogation of, the record date provisions of N.J.S. 15A: 5-7.

SECTION 2.03. Change of Membership.  Change of membership in the
Association shall be accomplished by recording in the Essex County Clerk’s Office a deed
establishing a record of title to a Unit. The membership of the prior Owner with respect to such
Unit or patt thereof shall be thereby automatically terminated.

SECTION 2.04, Rights of Membership. Every Owner shall have the right and
privilege to use and enjoy the Common Elements and to assign such right and privilege to the
Ovkner’s family, guests, visitors, invitees, permitted tenants and occupants, subject to the
provisions of the documents regarding this Condominium being executed and/or adopied




simultaneously ‘with these Bylaws (“Condeminium Documents™), and the rights of the
Association: (a) to plomulgate Rules and Regulations governing the use and enjoyment of
Common Elements; (b) to suspend the use and enjoyment of Common Elements as set forth in
Section 2.05 below; and (c) to dedicate or transfer all or part of the Common Elemerits.

SECTION 2.05. - Suspension of Membership Rights and Priviléges. Voting rights
and privileges of any member may be suspended by the Board for any period during which any
Assessments or portion thereof remain unpald by t the member. Such rights and privileges Shd“
be restored upon payment of such Assessments, ineluding any interest, charges, costs, attorneys’
fees, penalties and expenses levied by the Asseciation by cash, money order, or certified or
collected funds; provided, however, that a member shall be entitled to pat ticipate in an upcoming
vote only if such overdue payment is received by the Association at least five (5) days prior to a
meeting at which a vote is to occur, or five (5) days prior to the date set for the counting of the
votes, or five (5) days prior to the deadline for the return of ballots, unless otherwise decided by
the Board. If a member is in violation of any Rules and Regulations or in vielation of any
¢ovenant or restriction of the other Condominium Documents, the Board, in its discretion, may
suspend any and all rights and privileges of the member for a period not to exceed thirty (30)
days for any single violation, but if the violation is of a continuing nature, such rights -and
- privileges may be suspended for a longer penod from time 'to time, or 111deﬁmte[y, until such
time as the violation is abated.

SECTION 2.06. Votes. Except as otherwise provided in the Master Deéd, in
matters requiring the vote of members, each member in »goo'd standing shall be entitled to cast
one vote for each Unit to which the member holds title. Whenever any Unit is owned of record
by other than one person, the several owners of such Unit shall (i) determine and designate
which one of such owners shall be authorized and entitled to cast votes, execute instruments, and
otherwise exercise as proxy the rights pertaining to such Unit, and (ii) notify the Trustees of such
designation by a written notice signed by all of the record owners of such Unit.

ARTICLE IIL,
MEETINGS OF MEMBERS

SECTION 3.01. Place of Meetings. All méetings of members of the Association
shall be held at the principal office of the Assaciation or at such other place as may be designated
by the Board.

SECTION 3.02. Special Meetings, Special meetings of members may be called
when so ordered by the Board or upon the written request of at least twenty-five percent (25%)
of Association members in good standing. The notice of a special meeting shall state the
purpose(s) of such meeting and the matter(s) proposed to be acted upon. -

SECTION 3.03. Notice. Except as otherwise provided by law, notice of each
regular and special meeting of members shall be given, not less than ten (10) days nor more than
sixty (60) days before the date of the meeting, to each member in good standing. Such notice
shall be sent to the last known address of such members, by personal delivery, first class mail,
overnight mail or, if requested by a member, by telecopy or electtbnic mail. Except where
expressly required by law, no publication of any notice of a meeting of members shall be




required. Such nolice shall state the time, place and purpose(s) of the meeting, Notice of any
meeting of members shall not be required to have been sent to any-member whe attends the
meeting in person ot by proxy or who submits a ballot by mail. Unless otherwise expressly
required by law, notice of any adjourned meeting of the members shall not be required to be
given if the time and place to which the meeting is adjourned are announced at the meeting at
which the adjoumment is taken and the purpose and busmess of the adjourned meeting are the -

same as f01 the-meeting originally called.
[

SECTION 3.04. Quorum, At each membership meeting, all members are required
to constitute a quorum for the transaction of business. -In the absence of a quorum, the members
in good standing present in person, by majority vote, may adjourn the meeting from time fo time,
until a quorum shall be present or represented. At any such adjourned meeting at which a
quorum may be present, any business may be transacted which may have been transacted at the
meeting originally called.

SECTION 3.05. Voting. Except as otherwise 1equucd by the Condominium
" Documents-and provided that a quorum is present, a unanimous vote of the members, present in
person or by proxy, shall be required on those matters which are to be voted on by the
membership.

ARTICLE IV.
BOARD OF TRUSTEES

SECTION 4.01. Powers and Duties. The affairs of the Association shall be
administered and supervised by the Board of Trustees (the “Board’ ”) which shall have all those
powers granted to it by the Condominium Documents, and by law.

SECTION 4.02, Number. The Board shall consist of three (3) Trustees. The
Owner of the Community Unit shall have the right to appoint one (1) Trustee, the Owner of the
Garage Unit shall have the right to appoint one (1) Trustee, and the Owner of the Residential
Unit shall have the right to appeint one (1) Trustec. In the event the Owner of the Community
Unit and the Owner of the Garage Unit are the same, the same person may serve as Trustee for
both Units.

SECTION 4.63. Term of Office. Trustees shall serve until removed by the Unit
Owner having the right to appoint said Trustee. : :

SECTION 4.04. Meetings; Notice

(a) Meetings. Regular or special meetings of the Board may be held at such
time and place as shall be determined from time to time by a majority of the Trustees.

(b)  Notice. Notice of regular and special meetings of the Board shall be given
to each Trustee by telephone, personal delivery, first class mail, overnight mail or, if requested by
a Trustee, by telecopy or electronic mail, at least three (3) business days prior to the day of the
meeting. Notige of Board meetings shall state the time, place and purpose(s) of the meeting;
provided that any business may be transacted at a regular meeting regardless of whether such
business was set forth in the meeting notice as a purpose of the meeting. Any Trustee may, at

-
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any tune, waive notice of any meeting. Actual atlendance by a Trustee at any meeting shall
constitute a waiver of notice by the Trustee. If all Trustees are present, no notice shall be
required and any business may be transacted at such a meeting.

SECTION 4.05. Voting; Quorum. Except as - otherwise required by the
Condominium Documents and provided that a guorum is present, a unanimous vote of the Board,
present in person or by proxy, shall be required on those matters which are to be voted on by the
membership. Al each Board meeting, all members are required to constitute a querum for the
transaction of businéss, Any or all Trustees may participate in meeting of the Board by means
of a conference telephone or any other means of communication by which all persons
participating in the meeting of the Board are able to hear or otherwxse communicate with each
other.

SECTION 4.06. Approval. The transaction of any business or making of any
decision at any meeting of Trustees shall constitute valid action by the Board if, either before or
thereafter, every Trustee signs a written consent thereof. All such waivers; consents or approvals
shall be in writing and filed with and placed in the minute book of the Association.

SECTION 4.07. Non-Waiver. All rights, duties, and privileges of the Board shall
be deemed to be continuing and shall not be exhausted by any single act or series .of acts. To the
same extent, the failure by the Board to use or employ any remedy, right or privilege for any
period of time shall not in any way preclude its exercise or use by the Board, nor shall any
custom or practice bind the Board.

SECTION 4.08. Cousent in Lieu of Meeting and Vote. Notwithstanding anything
to the contrary contained in the Condominium Documents, the entire Board shall have the power
to take action on any matter on which it is authorized to act, without the hecessity of a formal
meeting and vote, if all the Trustees entitled to act shall consent in writing to such action. ‘

ARTICLEYV,
POWERS AND DUTIES OF BOARD OF TRUSTEES

SECTION 5.01. Powers and Duties of the Board. The Board shall bave, but not
be limited to, the following powers and all other powers. granted or necessarily implied in the
Condominium Documents:

(a) To employ, by contract or otherwise, a manager or managing agent, or hire

an independent contractor (referred to herein as the “manager”), to oversee, supervise and carry

“out the responsibilities of the Board. Such manager shall be compensated at the rate of 5% of
aggregate costs in each annual Common Expense Budget (as hereinafter defined) approved by

the Board, payable monthly. Unless and until the Residential Unit Owner materially breaches

the management agreement to be executed between the Unit Owners and such breach continues

after proper notice and beyond applicable cure periods, the Residential Unit Owner or its

.designee shall remain manager of the Property. '

(b) To employ any person, firm or corporation (o repair and maintain the
Common Elements; ,




(©) To employ professional counsel and to obtain advice from persons, firms
or corporations such as, but not limited to, landscape architects, recreation e\perts architects,
engineers, planners, biologists, attorneys and aceountants;

(d) To employ or contract for water, sewer, electricity and gas or other forms
of utilities, cable or mastel antenna television, painting, cleaning, building, repairing, renovating,
remodeling;

(e) To employ all pelsonncl necessary for the efficient d1scharcm of the duties
of the Board hereunder;

6 To adopt, enforceé and amend Rules and Regulations relating to the
operation, use, maintenance and enjoyment of the Units and Cornmon Elements;

(g) To enforce obligations of the Unit Owners and do anything and everything
else necessary and proper for the sound management of the Condominium, including the right to
bring lawsuits to enforce the terms, conditions and restrictions contained in the Condominium
Documents;

(h) To place and keep in force all insurance coverages and limits required to
be maintained by the Association, applicable to its property and members, including but not
limited to the following:

(1)  Physical Damage Insurance. Broad form insurance against loss by
fire and against loss by lightning, windstorm and other risks normally inchided within extended
coverage, insuring all'improvements existing on the Common Elements, together with all service
machinery appurtenant thereto, and covering the interest of the Association, the Board, and all
Unit Owner-members and holders of Permitted Moitgages as their interests may appear, in an
amount equal to the full replacement value of such improvements without deduction for
depreciation. Each policy shall contain a standard mor tgagee clause in favor of each holder of a
Permitted Mortgage, which shall provide that the loss, if any, thereunder shall be payable to-each
such holder as its interests may appear. Prior to obtaining any policy of fire insurance or any
renewal thereof, the Board shall obtain a qualified appraisal of the tull replacement value of the
Units and the Common Elements and the improvements located thereon, without determining the
amount of fire insurance to be effected pursuant to this Section. Until the first meeting of the
Board following the first annual meeting, such physical damage insurance shall be in an amount
not less than $1,000,000.00.

(2)  Public Liability Insurance. To the extent obtainable, public
hability insurance for personal injury and death from accidents occwrring within the Common
Elements, and the defense of any actions brought by reason of any injury or death of a person or
damage to property, occurring within the Common Elements, and not arising by reason of any
act or negligence of any individual member. Such insurance shall be in such limits as the Board
may, from time to tine, determine covering each Trustee, the manager and each member, and
shall also cover cross liability claims of one insured against another. The Board shall review
such limits at least once agear. Until the first meeting of the Board following the first annual




meeting, ‘such public liability insurance shall be in an amount not less than §500,000. 00 for
claims for bodily injury, death and/or property damage in any one occurrence.

3) Workers® Compensation Insurance. As required by law.

(4)  Other Insurance. Such other insurance as the Board may
determine from time fo time;. provided that Qwners shall not be prohibited from carrying
insurance for their own benefit provided that all such policies shall contain waivers of
subrogation and provided that the liability of carriers issuing insurance obtained by the Board
shall not be affected or diminished by reason of any such addmonal insurance carried by any
Unit Owner.

) To manage. the fiscal affairs of the Association as provided in the
Condominium Documents; and

0 To borrow and repay monies giving notes, mortgages or other security
upon such term or terms as the Board deems necessary; and

() To invest and reinvest monies, sue and he sued; collect interest, dividends;
and capital gains; exercise rights; pay taxes; make and enter into contracts; enter into leases or
concessions; make and execute any and all proper affidavits for various purposes; compromise -
anty action; and to exercise all other powers necessary and incidental thereto; and

) To grant and obtain easements, licenses and other property rights with
réspect to contiguous lands; and

(m)  To purchase or lease or otherwise acquire in the name of the Association
or its designees, corporate or otherwise, on behalf of all members, Units offered for sale or fease
or swirendered by their Owners to the Board; and

(n)  To purchase Units within the Condominium at foreclosure or other judicial
sales in the name of the Association or its designees, corporate or otherwise, on behalf of all
members;

(0) To sell, lease, mortgage (but not vote the votes appurtenant thereto) or
otherwise deal with Units acquired by the Association, and sublease any such Units leased by the
Association or its designees, on behalf of all members; and

p) To bring and defend actions and proceedings which are pertinent to the
Condomiinium or the health, safety or general welfare of the Unit Owners; and

(Q To appoint an insurance Trustee, who shall not be a member of the
Association or the manager, who shall discharge duties in accordance with these- Bylaws;
provided that, in the absence of such an appointment, the Board shall be responsible for the
disposition of all insurance proceeds; and




(r) To create, appoint members to, remove members of, designate duties of,
and disband such committees as shall, from time to time, be deemed appropriate or necessary to
aid the Board in the discharge of its duties, functions and powers.

ARTICLE VL
FISCAL MANAGEMENT

SECTION 6.01. Fiscal Year. The fiscal year of the Association shall be the
calendar year, unless otherwise decided by the Board.

SECTION 6.02. Budget; Common Expense Assessments. The Board shall
_ prepare an annual Common Expense budget (the “Common Expense Budget™) that shall estimate
the anticipated revenues, operating expenditures and repair and replacement reserves
requirements for the following fiscal year of the Association. The Board shall have the duty to
collect from each member and the member’s heirs, administrators, successors and assigns, as
Adnual Common Expense Assessments, a proportionate pait of the annual Common Expenses
assessed against each Unit as provided in the Condominium Documents;

SECTION 6.03. Disbursements. The Board shall take and hold the funds as
collected and shall disburse the same for the purposes and in the manner set forth herein and as '
required by the Condominium Documents,

SECTION 6.04. Depositories. The depositories of the Association shall be such
bank or banks as shall be designated from time to time by the Board and in which the monies of
the Association shall be deposited. Withdrawal of menies from such accounts shall be only by
checks signed by such parties as are authorized by the Board, provided that a management
agreement may include among its provisions, authority for the manager to sign checks on behalf
of the Association for payment of the obligations of the Association.

SECTION 6.05. Accounts.

(a) Receipts and expenditures of the Association shall be Assessments and
Common Expenses respectively, and shall be credited and charged to accounts under the
following classifications as the Board shall deem appropriate:

(1) Current expenses, which shall include expenditures within the year.
for which the budget is made, including a reasonable allowance for contingencies and working
funds, except expenditures chargeable to reserves, or to additional improvements, or 1o
operations. Any surplus baldnce of this fund at the end of each fiscal year may be applied to
reduce Assessments for current expenses for the succeeding year, transferred to any reserve
account(s), or distributed to the membership in the same manner as assessed, as the Board shall
determine from time to time.

2) Reserve for deferred maintenance, which shall include funds for
maintenance items that occur less frequently than annually.

L4 , : : . .
3) Reserve for replacement, which shall include funds for repair or
replacement of Common Elements or other facilities and of the Association required because of
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damage, depreciation or obsolescence, and which shall be allocated among each of the separate
categories of replacement items.

(4)  Reserve for capital improvements, which shall include the funds to
be used for capital expenditures for additional improvements or additional personal property that
will be part of the Common Elements.

(5)  Operations, which shall include any gross revenues from the use of
the Common Elements or from any other sources. Ouly the additional direct expense required by
any revenue producing operation will be charged to this account, and any surplus from any
operation or otherwise may be used to reduce the Assessments for current expenses for any year,
or transferred to any reserve account(s), as the Board shall determine. Losses from operations or
otherwise may be offset by Special Assessments, which Spe01al Assessments may be made in
-advance to provide a working fund.

(b)  The B'oard shall not be required to physically segregate the funds held in
the above accounts, but may, in its sole discretion, maintain the funds in one or more
~consolidated accounts. As to each consolidated account, the division into the various accounts
set forth above need be made only on the Association’s records.

SECTION 6.06. Reserves. The Board shall not be obligated to expend all of the
revenues collected in any acceunting period, and may maintain reasonable reserves for, among
other things, repairs, replacements, emergencies, contingencies of bad weather or uncellected
accounts,

SECTION 6.07. Acceleration of Assessment Installment upon Default. If a
member is in default in the payment of an installment of any Assessment, the Board may
accelerate the remaining installments of the Assessment and the remaining amounts due for the
balance of the fiscal or calendar year, upon written notice to the member, and the then unpaid
balance of the Assessment shall come due upon the date stated in the notice, but not less than
five (5) days after delivery of notice to the member, or not less than ten (10) days after the
mailing of such notice to the member by registered or certified mail, whichever shall first occur.

SECTION 6.08. Lien. [famember is in default in the payment of any Assessment,
or portion thereof, and such default shall continue for a period of thirty (30) days after reasonable
notice and cure periods as determined by the Board from time to time, the Board shall be
obligated to: (a) accelerate any and all remaining instaliments of the Assessment in accordance

with Section 6.07, (b) record a claim of lien for such accelerated Assessment amount in -

accordance with the applicable provision of the New Jersey Condominium Act; and (c) notify
any holder of a Permitted Mortgage on the affected Unit. [f the default continues for a period of
ninety (90) days after the recording of the claim of lien, then the Board may foreclose its lien
pursuant to law and/or commence a suit against the appropriate parties to collect the amounts
due.

SECTION 6.09. Late Charges, Interest and Legal Fees. The Board, at its option,
shall have the right to impose a late charge and/or interest at the legal maximum rate, if any
Assessment is not paid when due. [f the Board uses legal or other professional assistance for




collection purposes, the Board may also add to the Assessment due, a charge for the fees of the
attorneys and other professionals, in addition to collection costs such as, without timitation, the
costs of recording a claim of lien and any related amendments and discharge of lien.

SECTION 6.10. Assessment of Expenses for Actions and Proceedings;
Allocation of Awards, '

(a) Common Expenses In the case of any litigation, arbitration,
administrative or other action or proceeding brought or defended by the. Association pursuant to
the provisions of the Condominium Documents, the reasonable costs and expenses of
preparation, prosecution and defense, including atforneys’ and experts’ fees, shall be Common
Expenses. All Common Expense Assessments received and to be received by the Board,. for the
purpose- of paying any judgment against the Association or the Board, and the right to receive
~such funds, shall constitute trust funds and the same shall be expended first for such purpose
before expending any portion thereof fo1 any otherpurpose.

(b)  Allocation of Awards. Money judgments recovered by the Association in
any such action or proceedmc including costs, penalties or damages, shall be deemed a special
fund to be applied to (1) the payment of unpaid expenses related to the action or proceeding; (2)
Comrmion Expense Assessments, if the recovery thereof was the purpose of the action or
proceeding; (3) repair or reconstruction of-the Common Elements if recovery of damages to
same was the purpose for the action or proceeding; and (4) any amount not applied to (1), (2) and
(3) above shall, at the discretion of the Board, be treated either as (a) a common surplus which
shall be allocated and distributed pursuant to the provisions of Article 6 of the Master Deed or
(b) a set-off against the Common Expense Assessments generally.

(©) Recovery by Member. In the event that any member(s) succeeds in
obtaining a judgment or order against the Association or the Board, theri in addition to any other
sums to which said Owner(s) would otherwise be entitled by such judgment or order, the
member(s) shall also be entitled to the restitution or recovery of any amounts paid to the Board
as Common Expense Assessments for expenses relating to such action or proceeding.

SECTION 6.11., Examination of Books and Records. Each member shall be
permitted to L\amme the books and records of the Association at a reasonable time on business
days.

SECTION 6.12. Fidelity Bonds. The Board may require fidelity bonds from any
and all persons handling or responsible for Associafion funds. The Board shall determine the
amount of any such bonds. The Association shall pay the premium on such bonds.

ARTICLE V.

OFFICERS
SECTION 7.01. Designation. The Association shall have the right to designate
officers of the Association.
¢




SECTION 7.02. Removal. Upon vote of Trustees representing no less than [fifty-
one percent (51%)] of the relative percentage interests in the Common Elements, any officer may
be removed; with or without cause, after opportunity for a hearing, and a successor elected.

SECTION 7.03. Eligibility of Trustees. Nothing herein contained shall prohibit a
Trustee from being an officer.

| | ARTICLE VIIL
COMPENSATION. INDEMNIFICATION AND EXCULPABILITY

SECTION 8.01. Compensation. No compensation shall be paid to any officer,
Trustee, or committee member of the Association.

SECTION 8.02. Indemnification. Each Trustee, officer or committee member of
the Association shall be indemnified by the Association against the actual amount of net loss,
including counsel fees, reasonably incurred by or impoesed upon the Trustee, officer or
committee member in connection with any action, suit or proceeding to which the Trustee,
officer or committee member may be made a party by reason of being or having been a Trustee,
officer or commitiee member of the Association, except as to matters as o which.the Trustee,
officer or committee meniber shall be finally found in such action to be liable for gross
negligence or willful misconduct. The fiduciary responsibilities to the Association are the same
as any other director/trustee of a corporation and cannot be disclaimed, except (o the minimum
e.\tcn:t required by law, sponsor appointed directors/trustees shall be held harmless and
indemnified by the Association for their actions on behalf of the Association in their capacity as
duectms/tmstees In the event of a settlement of any such case; indemnification shall be
provided only in connection with such matters covered by the settlement as to which the
Association is advised by legal counsel that the person to be indemnified had not been guilty of
gross negligence or willful misconduct.

SECTION 8.03. Exculpation. Neither the Board as a body nor any Trustee,
officer or committee member, if any, of the Association, nor the delegates of any of them, shall
wider any circumstances or in any event be held liable or accountable out of such Trustee’s
personal assets by reason of any action taken, suffered or omitted in good faith, by reason of
anything except such Trustee’s own personal and willful malfeasance.

ARTICLE IX.
ADDITIONS. ALTERATIONS OR IMPROVEMENTS

) SECTION 9.01. Additions, Alterations or Improvements. In the event the Board

proposes an addition, alteration or improvement of any of the Common Elements costing in
excess of $50,000.00, such addition, alteration or improvement shall not be made unless
authorized by the vote in person, by proxy or by ballot of members in-good standing holding at
least [fifty-one percent (51%)] of the percentage interests in the Common Elements. [f such
approval is obtained, all Units shall be assessed for the cost thereof. In the event of an
emergency that could cause damage to any of the Common Elements or Units, however, the
Board may expend sums in excess of $50,000.00 for an addition, alteration or improvement to

10




the Commou Elements in order to protect any Common Element or Unit, and the deter mination
of an emergency by the Board shall be final.

SECTION 9.02. Facade, Any material chancres to the facade of the bmldmcI in
which the Community Unit, Garage Unit or Residential Unit form a part shall require the
unanimous consent of the Trustees, sueh consent not to be unreasonably w1thheld conditioned or
delayed. :

ARTICLE X,
ENFORCEMENT

SECTION 10.01.  Enforcement. In addition to its other enforcement rights and
duties and remedies provided under the Condominium Documerits and law, the Board shail have
the power, at its sole option, to enforce the terms of the Condominium Documents by any or all
of the following: sending notice to the offending party to cause certain things to be done or
undone; restoring the Association to its original position and chaLgmg the breaching party with
the entire cost or any part thereof: cornplamt to authorities having jurisdiction; taking action
before any court or tribunal, summary or. otherwise, as may be provided by law. Subject to the
Condominium Documents, the Association may do all that it is leoally entifled to do under the
laws applicable to its form of organization.

SECTION 10:02. - Fines. -The Board shall also have the power to levy fines for
violdtions of the Condominium Docurnents and each day a viclation eentinues after notice shall
be eonsidered a separate violation. Fines imposed by the Board shall be deemed Asscssments
collectible as any other Assessment.

ARTICLE XI.
. AMENDMENTS

SECTION 11.01." Amendments. These Bﬂaws may be amended or repealed, or
new Bylaws made, as authorized by the unanimous vote in person, by proxy or by ballot of
members in good standing. -

ARTICLE XIL
CONFLICT; INVALIDITY

SECTION 12.01.  Conflict. Anything to the contrary herein notwithstanding, if any
“provision of these Bylaws is in conflict with or contradiction of any of the other Condominium
Documents or with the requirements of any law, then the requirements of thc other
Coendominium Documents or law shall be deemed controlling.

SECTION 12.02, Invalidity. The invalidity of any provision of these Bylaws shall
not impair or affect in any manner the enforceability or affect the validity of the remaining
provisions of the Bylaws.




ARTICLE XIII
NOTICE

~ SECTION 13.01.  Notices. Except as otherwise expressly p10v1ded any notice -
required to be sent to any Association member under the provisions of the Condominium
Documents shall be deemed to have been properly sent and given, when mailed, by at least first
class United States mail with postage prepaid, addressed to the Association member at the last

- known post office address of the member on the records of the Association at the time of such

mailing. It shall be the obligation of every Assoclation member to Immedlately notify the
Association in writing of any change of address. : '

ARTICLE XIV.
CORPORATE SEAL

SECTION 14.01. Seal. The Association shall have a seal in circular form having
within its circumference the words “Lackawanna Station Condominium Association, Inc.”

ARTICLE XV.
DISPUTE RESOLUTION

SECTION 15.01.  Alternative Dispute Resolution: Notwithstanding anything herein
to the contrary, any Unit Owner (each; a “party™) shall have the right to demand that any dispute
arising out of this Agreement be submitted to “final offer” (aka “baseball style™) arbitration,
subject to the below rules: ;

(a) The party invoking arbitration shall be required to deliver a written notice
(in each case, an Arbmatlon Notice”) to the other party containing a list of all issues the
invoking party proposes to submit to arbitration, as well as that party’s “final best offer” on each
of those issues. Within five (5) days of receipt of an Arbitration Notice, the receiving party will

- notify the invoking party of any additional issues which the receiving party intends to include in

the arbitration, as well as the receiving party’s “final best offer” on the issues raised in the
Arbitration Notice and such additional issues (“New Issues™). The original party will have five
(5) days to reply to the New Issues with its final best offer. The issues listed in the Arbitration -
Notice and in such reply will be the only issues submitted to arbitration.’

(b) . The parties agree that they shall select a neutral arbitrator by utilizing the
“Request for Arbitrator Select: List Only” service offered by the American Arbitration
Association (the “AAA™). Pursuant to this service, the AAA acts as a referral source to identify
arbitrators to serve on arbitration cases; the AAA provides a list of arbitrators and has no
involvement past the point of arbitrator selection.

(c) Simultaneously with the invoking party’s delivery of an Arbitration Notice
to the other party, the invoking party shall complete the “AAA Request for Arbitration Select:
List Only Forin™, including the selection of five (5) arbitrators to be provided, and submit it to
the AAA, together with the non-refundable fee of $750.00 made payable to the AAA, at the
AAA Rggional Office at 120 Broadway, e Floor, New York, New York 10271. The party
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invoking arbitration shall also smmltaneously deliver a copy of the completed form and check to
the other party.

(d) Within one (1) day of receipt from the AAA of the list of five (5)
arbllrators the party receiving such list shall deliver a copy to the other party. Within five (5)
days of the receipt of the AAA list of arbitrators, the parties shall each independently rank the
prospective arbitrators, from 1 to 5, provided that each party shall have the right and option to
disqualify one of the prospective arbitrators, in which case such party would rank the-prospective
arbitratots from 1 to 4. The parties will exchange with cach other their rariked list of prospective
arbitrators within five (5) days of the receipt of the AAA list of arbitrators, and on stich day,
either party shall contact the arbitrator with the lowest cumulative score in order to designate
such party as the aibitrator for this matter. In the event that such arbitrator is for any réason
unable to officiate, the next highest-ranked candidate will be immediately selected, and so on. In
the event of a tie, the arbitrator with the lowest rank ‘(i.e., Number 1) sélected by the non-
invoking party shall be deswnated as the arbitrator for this matte1 ‘The selection of the neutral
arbitrator will be binding on the parties. During the pendency of the arbitration, the parties shall
jointly share the costs of the arbifrator. A failure to timely comply with any of the foregoing
time periods shall be deémed a waiver of such right by such defaulting party.

(€) No later than ten (10) days from the date of the appointment of the neutral
arbitrator, each party will prepare and submit to the arbitrator in writing their Lespectlve “final
best offer” on each opén issue, as well as a memorandum summarizing its position with respect
to each issue submltted to arbitration.

) The parties acknowledge and agree that the neutral arbitrator’s scope shall
be expressly limited to selecting only one party’s final best offer on each of the issues, which, in
the detelmmatlon of the arbitrator, most closely conforms to the terms and conditions ‘of the
Condominium Documents.

(g) Wlthm ten (10) days following its .receipt of the final best offers and
memoranda, the neutral arbitrator shall be required to render a binding, non—appealable written
decision selecting only one party’s final best offer on each of the issues presented in the
arbitration, and a determination of which single party is responsible for all costs of the
arbitration,

(h) At any time prior to the arbitrator’s selection, either party may. accept the
other party’s position on any disputed issue, and in such event, such issue will no longer be
sub)ect to arbitration, or both parties may otherwise agree on a resolution.

(i) Each party shall bear their respective costs in pursuing the arbitration;
provided, however, the party designated as the paying party by the arbitrator shall pay and/or
reimburse all costs of the arbitration, including without limitation the fees of the neutral
arbitrator (whether paid by the prevailing or the non-prevailing party), any and all fees paid
and/or payable lo the AAA, and all reasonable, out of pocket costs and fees paid and/or payable
by the prevailing party. , &




() All time periods set forth in this Section [5-are time of the essence. In the
event that a party fails to meet any of the timeframes set forth in this Section 15, such party will
“be deemed to have waived its right to avail itself of such step. By way of example, (A) if a party
fails to submit to the other patty its ranked list of arbitrators within the required timeframes, then
such party will be deemed to have waived-its right to-participate in the selection of the arbitrator,
and the complying party shall use its vanked list to select the designated arbitrator, and (B) if a
party fails to submiit its final best offer within the required timeframes, then such party will be
cl'ee:med to have waived its right to submit a final best offer, and the arbitrator shall render its
decision without such party’s final best offer in hand.

[End of Bylaws)
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EXHIBIT E-3

RESIDENTIAL UNIT PLANS




EXHIBIT F
RULES AND REGULATIONS

The following Rules and Regulations for Lackawanna Station Condominium (the “Project™) are
adopted by the Board of the Condominium Assocxatlon (the “Association™) pursuant to the
recorded Master Deed for the Condominium (the “Master Deed” }. Except-as otherwise expressly
stated, these Rules and Regulations apply to all Owners of Condominium Units in the Project
(each, an “Qwner”, and collectively, the “Owners™), and to all guests invitees, tenants,
employees, customers contractors and agenits of such Owners (collectively, * Occupants M. ‘Any
~ term not defined herein shall have the meaning assigned to it in the tecorded Master Deed. In
the event of a conflict between the Master Deed, the Bylaws, and these Rules and Regulations,
the terms and plOVlSlOl’lS of the Master Deed, and then the Bylaws, will govern and control, in
that order.

[ Subject to the Master Deed and the Bylaws, the Association héreby delegates all of its
rights and obligations under these Rules and Regulations, and the authority of the
Association and the Board with respect-to the matters that are the subject of these Rules
and Reaulatlons to the managing aocnt cngatred by the Association (the ‘Man'awmfI
Aecnt ). :

2. Owners shall be responsible for the observance of all of the Rules and Regulations by the
Owners’ guests, inviteés, tenants, employees, customers, contractors and agents.

3. All “Common Elements” (as defined in the Master Deed) of the Project shall, unless the

Association elects otherwise, be under the sole and absolute management and conirol of

 the AsSociation, which. shall have the exclusive authority to regulate and control such

areas. In furtherance to the Master Deed and the Bylaws, the following rules and
regulations apply to the Common Elements:

Q) No Owner or Occupant shall obstruct any Common Element in the Project or
store or leave any objects within or upon any Common Element (except in
specifically designated storage areas.

(i)~ Ne Owner or Occupant shall engage in any vehicle repair within or upon the

Common Elements.

(iif)  No Owner or Occupant shall go upon the roof of any structure in the Project for
any purpose.

(iv)y  No Common Element in the Project shall be cordoned off or otherwise utilized,
even temporarily, by any Owner or Occupant to the exclusion of other Owners or
Occupants. '

(v) Children shall not play in parking areas, driveways, hallways, stairways, elevators
or other Common Elements of the Project.




(vi)  All electrical wires that run through any part of the Common Elements must be in
conduit and meet applicable building codes, and must be approved in writing in
advance by the Board, - ‘

The Association shall have the right at all times to remove obstructions or other personal
property from the Common Elemients, immediately upon telephonic notice, to levy a
reimbursemerit assessment upon the responsible Condominium Unit Owner for the cost
of removal and storage. :

All deliveries and the moving of furniture, fixtures, ‘equipment and other items of
personal property to and from the Condominium Units shall be made by way of the
loading docks wherever possible, and otherwise by way of authorized entries, hallways
and elevators only, and shall be performed &t such times and in such manner as not to
cause¢ unreasonable noise or an unreasonable disturbance fo Owners or QOccupants of
other Condominium Units in the Project, and so as not to cause damage of any kind to the
Common Elements or the Condominium Units. ' -

No Owner or Qccupant shall do or permit anything to be done within the Project, or bring
or keep anything therein, which violates applicable health and safety laws or any
insurance policy of the Association, the Master Deed or these Rules and Regulations, or
which conflicts with the laws, ordinances or regulations of any governmental authority
having jurisdiction over the Project. ‘

No Owner or Occupant shall, without the express prior written cansent of the Board, (i)
perform or cause to be performed any painting, staining or other resurfacing of the
exterior .surfaces of any walls, exterior doors, windows, or other aspects of the
Condominium Urnits, or (ii) perform or cause to be performed any alteration, change,
maintenance, repair, tmprovement, restoration, replacement, destruction, defacing or
other damage of any structural elements and roofs, common lighting or utilities,
landscaping or other Common Elements of the Project (including exterior walls, doors,
door frames, windows, window frames, or other aspects), or (iii) install .or permit to be
installed any awnings, fixtures, cuitains, drapes, blinds, shades, signs, lettering, placards,
- decorations or advertising of any kind on the exterior of the Project that is in violation of
the signage plan approved by the Planning Board of the Township of Bloomfield, If the
Association consents to any such installation, no Owner or Occupant shall make any
changes, alterations or modifications to the approved items without the express prior
written consent and approval of the Board.

* No sign, lettering, poster, or other advertising of any kind shall allowed, displayed,
inscribed, painted or affixed on any Common Element without the prior written approval
of the Board. Without limiting the generality of the forcgoing, all signs must comiply
with applicable laws and regulations of the municipality in which the Project is located.
Further, no advertisements, handbills, announcemgnts or salicitations of any kind shall be
distributed or passed out within the Project, and no canvassing or peddling shall be
allowed within the Project, without the prior written consent of the Board.
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I1.

15.

Smoking is expressly prohibited in all Common Elumems of the Project, including
without limitation hallways, elevatms stairways, lobbies, mdewalks garages and
landscaped areas.

No idling of passenger vehicles or trucks for more than two (2) minutes shall be
permitted at any time within the Project.

No Owner or Occupant shall obstruct, alter, damage, or in any marner impaii the
efficient operation of - the common heating, ventilating, air-conditioning, electrical,
plumbing, sprinklering, fire safety, lighting or irrigation systems within the Project, and
there shall be no wasting of water, electricity or other resources.

The Assomatlon will momtoz comph'mce with applicable laws and revulatlons of the
mummp'lhty in which the Project is located ielating to the disposal of trash, garbage,
recyclable products, and other items and materials.

No Owneér or Occupant shall place a load upon any floor of a Condominium Unit or of a
Limited Common Element that exceeds the weight per square foot that such floor was
designed to carry and/or which is permitted by applicable law. Weight distribution

- platferms may be used in appropriate instances, with the.prior written consent of the

Board. Any business machines or mechanical or other equipmerit (including without
limitation sound or audio) which cause noise or vibration that may be transmitted to the

structure of the Project or otherwise beyond the structural boundaries of the

Condominium Unit in which located such that it becomes objectionable to other Owners
or Occupants in the Project, shall be placed and maintained by the Owner or Occupant (at
their expense) on vibration eliminators or other devices adequdte to reduce noise or
vibration and maintained at volumes below objectionable levels, subject to the prior
written approval of the Board.

[f a Condominium Unit becomes infested with vermin or mold as a consequence of the
use, misuse or neglect of such Condominium Unit by the Owner or Occupant thereof, the
Condominium Unit Owner shall immediately cause the same to be exterminated or

removed by licensed exterminators or mold remediation experts, to the reasonable

satisfaction of the Board, at the Owner’s cost and expense.

Water spigots and electric outlets located -in- the Common Elements of the Project,
including the parking areas, are for Association use only for purposes of cleaning Project
structures and for maintenance of Project facilities, and shall not be used by Owners or
Occupants.

Except as expressly set forth in Shared Parking Agreements entered into from time to
time by the Unit Owners and the Bloomfield Parking Authority, no parking is provided
outside the Project.
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If an Owner or Occupant violates any of the terms and provisions of the Master Deed or
of these Rules and Regulations, after three (3) days’ netice and opportunity to cure, the
Association shall have full right and authority to remedy, correct or remove such
violation by whatever means the Association considers most appropriate in the
circumstances and to levy a reimbursement assessment upon the Owner for all costs and
expenses of accomphshmcr same.

No-Occupant o visitor to the Project shall do, cause or allow anything reasonably
constituting a huisance to any other parties at the Project, including without limitation
music, broadcastmcr or other noise; oders, smells and tnpleasant restaurant and other
commercial aromas; bright lighting and dlsplays loitering; and operations and/or uses not
compatible with residential occupancy

The ldading docks are provided as a conwveiience to thé Residential Unit Owner and its
Occupants, and are not staffed by the Association. The loading docks shall be used for
the limited purpose of loading and unloadinig, and shall not be used for the temporary

-parking of vehicles.

Vehicles may not be parked, loaded or unloaded within the Ploject in such manner as to
obstruct passage, ingress or ingress or other vehicles or persons in the Project, or that will
obstruct proper snow removal from the Project.

No door or elevator shall be forced open, 1310pp°d open, or otherwise prevented from
closing, or caused to malfunction.




EXHIBIT G-1

PERCENTAGE INTERESTS IN COMMON ELEMENTS

Community Unit Owner 2%

‘Garage Unit Owner 48%
Residential Unit Owner 50%




EXHIBIT G-2

SPECIFIED COMMON EXPENSE COST ALLOCATIONS

The Unit Owners shall pay costs relating to the Common Element footmus foundatwns Eudms
~ beams and supports as follows: :

Commiunity Unit Owner: © 0%
Garage Unit Owner: 50%
Rc'sidential Unit Owner: 50%




Shared Residential Parking Agreement




 LACKAWANNA STATION PROJECT
RESIDENTIAL SHARED PARKING AGREEMENT
AND LEASE ~

THIS BLOOMFIELD CENTER RESIDENTIAL SHARED PARKING AGREEMENT
AND LEASE (this “Parking Agreement”), made this [ ] day of November, 2017 by and
betwéen LACKAWANNA STATION URBAN RENEWAL, LLC (the “Entity™), an urbari
renewal entity qualified to do business in the State of New Jersey (the “State”) and the
TOWNSHIP OF BLOOMFIELD, a public body corporate and politic of the State (the
“Township” and, together with the Entity, each a “Party”, and collectively, the “Parties™).

WITNESSETH:

WHEREAS, by resolution duly adopted on December 18, 2000, the Township of
" Bloomfield designated a portion of the Township, consisting of the propertiés then ideitified as
Block 220, Lot 40, Block 225, Lots 1 and 9, Block 227, Lots 1, 3, 5, 6, 8, 9, 10, 11, 12, 13, 15,
16, 17,19, 20, 22, 24, 26, 30, 31, 32 and 35, Block 228, Lots 1, 4, 5,7, 8, 10, 11, 13, 14, 15, 16,
17, 18,19, 21, 24, 27, 28, 29, 30, 31, 33 and 35, and Block 243, Lots 1, 3,4,5,6,7, 8,10, 11,
13,15, 17, 18 and 20 on the Township’s tax map(collectively, the “Redevelopment Area”), as
an area in need of redevelopment pursuant to the New Jersey Local Redevelopment and Housing
Law, N.J.S.A. 40A:12A-1 et seq. (the “Redevelopment Law™); and

_ WHEREAS, by ordinance finally adepted on December 15, 2008, the Township
approved émd adopted a Redevelopment Plan for the redevelopment of the Redevelopment Area
(the “Redevelopment Plan™); and
WHEREAS, on October 17, 2016, the Township Council adopted a’ resolution
_ conditionally designating Metro Real Estate Development Corporation (“Metro”) as redeveloper
of the portion of the Redevelopment Area known as Block 225, Lots 1 and 9 on the Township’s
tax map (which has since been consolidated by the Township on October 30, 2017 to Block .
Lot (the “Project Site”), subject to the successful negotiation of a redevelopment agreement;
and ' '

WHEREAS, the Townélu'p has dissolved the Bloomfield Parking Authority (the
" “Authority”) and assumed all of its assets, liabilities, rights and -obligatioris; and

WHEREAS, as successor to the Authority, the Township owns the Project Site; and

WHEREAS, the Authority and the Entity, an affiliate of Metro, entered into that certain
‘Purchase and Sale Agreement, dated January 19, 2017 (the “Purchase and Sale Agreement”),
providing for the conveyance of a portion of the Project Site to the Entity to enable the Entity to
undertake the redevelopment of the Project Site by constructing thereon a mixed use project
consisting of: (i) a parking garage with approximately 314 parking spaces (the “Fgrrand
Garage™), (i) approximately 176 residential units (the “Residential Component™), and (iii)
approximately 2,700 square feet of space to be owned by the Township for community benefit




purposes (the “Commurity Space™, and together with the Farrand Garage and the Residential
Component, collectively, the “Project™); and

WHEREAS the Townshlp has assumed all of the rights and obligations of thé Authonty
pursuant-to the Purchase and Sale Agreement; and

WHEREAS, the Farrand Garage will be available to serve the restdents of the Residential
‘Component as well as other permit holders with parking permits issued by the Township; and

WHEREAS, the Project Site will be divided to create a 3-unit condominium, or somé
similar structure, the components of which will be owned as follows: (i) the Township will own
the unit or portion of the Project Site containing the Farrand Garage (the “Farrand Garage
Property™); (ii) the Township will own the unit or portion of the Project Site containing the
‘Community Space (the “Community Space Pr operty”) ; and (iii) the Entity will own the unit or
portion of the Project Site containing the Residential Component (the “Residential Componeut
Property™); and

WHEREAS, the Township and the Entity entered into that certain Redevelopment
Agreement dated February 13, 2017 (the * Redevelopment Agreement”), pursuant to which the
Entity agreed to construct the PlO_]CCt on the Pro ject Site; and

WHEREAS the Project is a “redevelopment project” as defined in the Redevelopment
Law and a “parking project” as defined i in the-Parking Authority Law, N.J.S.4 40:11A-1 ef seq.
(the “Parking Authority Law”); and

WHEREAS, on February 14, 2017, the Entity and the Authority submitted an application
to the Planning Board of the Township (the “Planning Board”) for site plan approval in
connection with the Project (the “Planning Board Application™); and

WHEREAS, after conducting public hearings relating to the Planning Board Application,
the Planning Board granted site plan approval for the Project on May 9, 2017, and on June 13,
2017, the Planning Board adopted a resolution memorializing its findings and conclusions with
respect to the Planning Board Application; and

WHEREA_S, simultaneous with the execution of this Parking Agreement; the Entity and
the Township entered into that certain Parking Garage Construction Agreement (the “Parking
Garage Construction Agreement™), under which the Entity will construct, and the Townshlp
will finance the construction of, the Farrand Garage; and

WHEREAS, the Township is authorized to enter into agreements with redevelopers
including agreements such as this Parking Agreement pursuant to the Redevelopment Law; and

WHEREAS, the Township and the Entity desire to enter into this Parking Agreement to
memorialize the terms and conditions by which the Township will make parking spaces within
the Farrand Garage available to thé Entity for use by the residents of the Residential Component.




\JOW THEREFORE in consideration of the mutual covenants herein contained and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties mutually covenant and agree as follows:

Section 1. Interpretation and Construction. In this Agreement, unless the context
expressly otherwise requires:

 (a) The terms “hereby™, “heréof', “hereto”, “herein”, “hereunder” and any
sumlal terms, as used in this Agreement, refer to. this Agreement, and the term ° ‘hereafter”
means after, and the term “heretofore” means before the Effective Date.

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

(¢) -~ Unless otherwise indicated, all approvals, consents and acceptances
required to be given or made by any Party hereunder shall not be unceasonably withheld,
conditioned, or delayed. The words “consent™ or “approve™ or-words of similar unport shall
mean the prior written consent or approval of the Township or Entity, as the case may be, unless
expressly-stated to the contraty herein.

(d) All references to Recitals, Articles, Sections or Exhibits shall, unless
otherwise indicated, refer to the Recitals, Articles, Sections or Exhibits in this Agreement. -

(e) Unless otherwise indicated, any “fees” or “expenses” shall be required
to be customary and 1easonable

(f) The term “Business Day™ shall mean any day other than a Saturday, a
Sunday, or a-day on which ‘banks and public offices generally are not open under the laws of
the State.

Section 2. Issuance of Parl(imﬂ_’ermits.

2.1 (a) Subject to and in accordance with the terms and conditions of this -
Parking Agreement, the Township shall issue two hundred eleven (211) parking permits (i.e., 1.2
times 176 residential units) in the Farrand Garage (each, a “Parking Permit”, and collectively,
the “Parking Permits™), which the Entity shall have the right-to provide to the residents of the
Residential Component (each, a “Permit Holder”, and collectively, the “Permit Holders™)
provided that the Entity shall provide the Township, on an ongoing basis, with tlie name and
address of, and vehicle license plate number for, the applicable vehicle owned by, each Permit
Helder so that the Township always has an accurate list of all Penmit Holders and the vehicle
associated with each such Parking Permit. Each Parking Permit shall entitle a Permit Holder to
park the vehicle in the Farrand Garage 24 hours per day, 7 days per week, 365 days per year,
subject to temporary closures of all or a portion thereof to address emergencies, maintenance or
security issues, as set forth in Section 6.2. Parking Permits will allow Permit Holders the right to




park their respective motor vehicles in any available parking space designated for Permit Holders
by the Township, provided that in the event such designated spaces are full, the Permit Holder
- may park in any other available parking space: The Parties specifically intend and agree that on
each and every occasion that a Permit Holder desires to park in the Farrand Garage, the
Township shall have ensured that a space therefor is available for such Permit Holder.

(b)  The Township shall have in place throughout the term of this
Parking Agreement 4 protocol whereby there shall at all times be security personnel on-call who
control access to alternative comparable parking within 5 minutes of the Farrand Garage,
including w1thout limitation the Glenwood Garage located on Block 228, Lot 1.01 in the
Township (the ‘Glenwood Garage”), and an assistance -button at each entry and exit to the
Farrand Parking Garage to summon sich security personnel within § minutes of such call. Inthe
event any Peimit Holder séeks a parking space in the Farrand Garage and none is avaﬂable such
Permit Holder shall be perrnitted lo park in the Glenwood Garage without charae

(9 In the event a Permit Holder is unable to park as described in
Section 2.1(a) or (b), other than due to an event described in Section 6.2, the Entity shall receive
a credit against its next payment due to the Township. under this .Parking. Agreement in the
amount of $10 for each Permit Holder so affected, which shall increase by the CPI (as
hereinafter defined) on each anniversary of the Commencement Date.

22 (a) Upon the edrlier to occur of the first Business Day of the month
immediately following the (1) issuance date of the temporary or permanent cértificate of
occupancy for the Residential Component and (2) 24 months following the issuance of the first
building permit for the Project (such earlier date, the ° Commencement Date”) the Township
shall issue, and the Entity shall accept, not less than sixty (60) Parking Permits. On the first
Business Day of each month immediately following the Commencement Date, the Township
shall issue, and the Entity shall accept, not less than forty (40) additional Parking Permits per
month until two hundred eleven (211) Parking Permits have been issued by the Township to the
Entity. In the sole discretion of the Entity, the Entity may request, and the Township shall
accelerate, the issuance of the Parking Permits.

(b) At any time throughout the term of this Parking Agreement, the
Entity may obtain an additional thirty six (36) Parking Permits (the “Additional Permits™),
subject to availability provided that the Township will endeavor to malce such Additional Permits
as and when they become available prior to using its wait list, for a fotal of two hundred forty
seven (247) Parking Permits (i.e., 1.4 times 176 residential units); which Additional Permits shall
be issued at the same rates and under the same terms as the original Parking Permits provided for
under this Parking Agreement. The total number of Parking Permits, inclusive of any Additional
Permits, issued to the Entity at any given time through the term of this Parking Agreement shall
become the minimum number of Parking Permits (the “Minimum Parking Permits™) that the
Township shall issue and the Entity shall accept in perpetuity, provided that the Township may,
if requested by the Entity, in the Township’s sole discretion, agree to reduce such Minimum
Parking Permits at any time. The Township shall have the right to allocate the Additional
Permits between the Farrand Garage and the Glenwood Garage, in the Township’s sole
discretion. :




2.3 The Township shall issue Parking Permits to the Entity in a form
determined by the Township from time to time. including without limitation a “proximity card”
embedded with an electronic chip that will operate gates controlling ingress to and egess from
the Farrand Garage. All systems implemented by the Township shall (a) allow for long term
parking for the Permit Holders and other long term parkers with permits and (b) provide for
adequate monitoring capabilities by the Township so as to ensure that the Township maintains
sufficient spaces available such that all Penmt Holders are always able to park in the Farrand
Garage. :

2.4 The Parties agree that the Farrand Garage will be open to parkers with
valid and duly issued Parkmg Permits only or the general public with valid and duly issued
monthly parking permits; the Farrand Garage will not be open to the general public for short
term parking. Notwithstanding the foregoing, parking privileges will be subject to availability
on a first-come, first-served basis as to location but subject to.the requirement that the Township
maintains sufﬁment spaces available such that all Permit Holders are always able to park, so long
as each and every Permit Holder seeking to park at any tiine is accorded a parking space in the
Farrand Garage. The Township retains the ability to offer, market and sell various forms of
parking privileges in the Farrand Garage to the public under various fee schedules and/or time
limitatiens to be determined and. set by the Township, but the Township shall not oversell
parking privileges ini the Farrand Garage to the extent that any Permit Holder is denied a space 11 -
the Farrand Garage at any time. The. Parties recognize that there is a likelihood of their

‘respective needs and local conditions changmg over time and therefore agree that the
understanding outlined herein does not preclude either Party from proposing reasonable changes
hereto, in which case the other Party agrees to consider any such proposals in good faith,

2.5  The Township shall provide the Entity with detailed and comprehensive
parking reports in a form reasonably arrreeable to the Entity on a quarterly basis. Such report
shall indicate the efficacy with which the Entity’s parking requirements as permitted under this
Agreement are being met. [n the event of any discrepanciés therein from time to time, the
Townslnp agrees to use best efforts to correct all deficiencies in availability as expedxtlously as
possible.

Section 3. Temm of Parking Permits. Parking Permits shall remain valid in
perpetuity, provided that the Entity meets the requirements of Section 4, subject to notice and
cure period pursuant to this Agreement.

Section 4, Parking Permit Fee.

4.1 ~ Commencing on the Commencement Date and continuing on the first day
of each month thereafter throughout the term of this Parking Agreement, the Entity shall pay a
monthly fee for each Parking Permit (the “Parking Permit Fee™) for the time periods set forth
below in-amounts equal to the lesser of (1) the Township’s then-current rates and (ii) the amounts
set forth below:




Period - Parking Permit Fee per

- Month
Year ! - §75.00
Years 2 - 3 $100.00
Year 4 $125.00
Year 5 Township’s then-current
onward rates

4.2 Notwithstanding any other remedies hereunder, failure of the Entity to
make any payment to the Township due hereunder shall be subject to a late charge of eight
percent (8%) of the amount of such late payment.

~ Section 5. Transferability of Parking Permits. The Entity may only provide Parking
Permits to Permit Holders; provided, however, that the Entity shall advise Permit Holders that
the Parking Permits are personal to the Permit Holders and may not be loaned, sold, traded,
transferred or otherwise made available to others. Each failure to comply with this provisien
shall result in a fine being imposed upon the Entity by the Township in the amount of $100.00.

Section 6. Parking Garage Management.

6.1 Maintenance.

(@),  The Township shall, at its sole cost and expense, keep the Farrand
Garage, including all fixtures, systems, machinery, equiprnént, alterations and improvements
made by the Township therein, in good working order, condition and repair, and tnake all
necessary repairs -and réplacements to all of the foregoing, and shall be solely responsible for the
prompt clean up of any oil spills and other spills therein, and maintenance and repair of the
driveways within and leading thereto.

(b) The Entity shall be solely responsible for-the removal of ice, snow,
trash, rubbish, garbage and other refuse from the Farrand Garage and the driveways entering and
sidewalks surrounding same.

6.2 Availability. Except as otherwise set forth herein, the Township shall, at
its sole cost and expense, maintain the Farrand Garage consistent with industry standards.and in
compliance with all Federal, State and local laws and regulations, and shall ensure that Permit
Holders will secure a parking space at all times within the Farrand Garage. The Towiship may
temporarily close parts of the Farrand Garage for such periods of time as may be reasonably
necessary for (a) temporary use as a work area in commection with the construction of
improvements in the Farrand Garage, (b) repairs or alterations in or to the Farrand Garage or to
any utility type facilities or (c) security reasons; provided, however, that, in any such event, or if
any portion of the Farrand Garage is otherwise unavailable during the term of this Parking
Agreement, the Township shall ensure availability to the&Entity of suitable alternative parking
reasonably acceptable, and without additional cost to the Entity, including without limitation in




_the Glenwood Garage, until such time as the Farrand Garage, or applicable portion thereof, is

available to the Entity. Other than in the case of full or partial emergency closure, the Township

~ shall not implement such closure until it has made sufficient provisions for the aforesaid alternate

parking and so advised Permit Holders. In the event, and for the pendency of any and all
limitations on availability of spaces, the Entity shall allot all available spaces to the Permit
Holders before all other parkers. :

6 3 Security. The Township shall be responsible for providing such security
systems and related services to the Farrand Garage as it deems appropriate, which systems and
services may include ticket issuers, ticket UObblClS treadles, loops, gates, cash registers, security
barriers, htrhtmo 911 phones, alarms, cameras and personnel as are appropriate to ensure the

safety of persons and property.

6.4  Rules and Regulations. The Entity and Permit Holders shall be subject to
the rules and regulations zumexed hereto as Exhibit A, as same may be amended from time to
time, including without limitation any and all disclaimers, limnitations on llablhty or feservation
of rights established by the Township, in connection with the usé of the Farrand Garage.

Section 7. Termination: Defaults; Remedies.

7.1 General Provisions. This Parking Agreement may only be terminated on
the terms and conditions set forth in this Section 7. The rights of the Township and the Entity to
terminate this Parking Agreement shall be strictly construed in accmdance w1th this Section 7.

7.2 . Temmination for Cause by the Township. Upon the happemnU of any of
the followmg events of default by the Entity, the Township shall in its sole discretion, have the
right to terminate this Parking Agreement and/or pursue a cause of action for actual direct
damages and such other relief as is appropriate under the circumstances:

(a) upon ten (10) Business Days’ written notice of termination from
the Township to the Entity, following the Entity’s failure to make any payment required to be
made to the Township pursuant to the terms of this Parking Agreement within ten (10) Business
Days of the date the Entity receives notice from the Townshlp that such payment is due;

(b) a determination that any representation or waﬁanty made by the
Entity in this Agreement shall prove to be knowingly false and/or misleading in any material
respect as of the date of this Parking Agreement;

(c)(i) the Entity shall have applied for or consented to the appointment-of a
custodian, receiver, trustee or liquidator of all or a substantial part of its assets; (ii) a custodian
shall have been legally appointed with or without consent of the Entity; (iii) the Entity shall have
made a general assignment for the benefit of creditors, or filed a voluntary petition in bankruptcy
or a petition or an answer seeking an arrangement with creditors or has taken advantage of any
insolvency law; (iv) the Entity shall have filed an answer admitting the material allegations of a
petltion in any bankruptcy or insolvency proceeding; (v) the Entity shall have taken any action
for the purpose of effecting any of the foregoing; (vi) a petition in bankruptcy shall have been




filed against the Entity, and shall have continued uncontested and in effect for a period of 90
consecutive days; (vii) an order for relief shall have been entered with respect to or for the
benefit of the Entity, under the United States-Bankruptcy Code; (viii) an order, judgment or
decree shall have been entered, without the application, approval or consent of the Entity, by any -
court of competent jurisdiction appeinting a receiver, trustee, custodian or liquidator of the
Entity, or 4 substantial part of its assets and such order Judgment or decree shall have continued
unstayed and in effect for any period of ninety (90) consecutive days; or (IX) the Entity shall
have suspended the transaction-of its usual business.

7.3~ Termination for Cause by thc Entity. Uponthe failure by the Township to
comply with any obligation under this Agreement, the Entity shall, upon thirty (30) days written
notice, in its sole discretion, have the right to terminate this Parking Agreement and/or pursue a.
cause of action for actual damages plus attorney’s fees, provided that if such failure is
involuntary and cannot be remedied within such thirty (30) day period, and the Township is
diligently and continuously endeavoring to comply with its obhgatlons the Entity may not
terminate the Agreement

- 74  Other Remedies. In the event of any dlSpUtC by the Entlty regarding the
Township’s performance under this Parking Agreement (mcludm<y without limitation failure to
maintain the Parking Garage or any element thereof, parking space availability, securi ity, etc.),
the Entity shall be entitled to withhold from all charges due under this Paiking Agreement such
amiount as it deems reasonably sufﬁ01ent to cure or cover all breaches and all costs incurred in
connection therewith and, to the extent reasonably practicable, effect such cure.

7.5 Alternative Dispute Resolution. Notwithstanding anything herein to the
contrary, either Party shall have the right to démand that any dispute be submitted to a three
person panel to be made up of a representative of the Township, a representative of the entity and
a third person agreed to by such representatives. The process for selecting all three persons shall
be concluded within five (5) days of written notice from exther Party demanding this alternative
dispute resolution. Within ten (10) days of such written notice the dispute shall be heard and
adjudicated and a binding, non-appealable written decision shall be rendered.

Section 8. Representations of the Parties.

8.1 Representations of the Township. The Township hereby represents that: (i)
it is duly authorized to execute and deliver this Parking Agreement; (ii) the execution and
delivery of this Parking Agreement and performance by the Township of its obligations
hereunder will not violate any law, regulation, instrument or agreement by which the Township
is bound; and (iii) when executed and delivered by the Township, this Parking Agreement will be
legally enforceable against the Township subject to equitable and creditors” rights generally.

8.2 Representations of the Entity. The Entity hereby represents that: (i) it is
duly authorized to execute and deliver this Parking Agreement; (ii) the execution and delivery of
this Parking Agreement and performance by the Entity of its obligations hereunder will not
violate any law, regulation, instrument or agreement by which the Entity is bound; and (iii) when




executed and delivered by the Entity, this Palkmu Agreement will be leually enforceable agamst
the Entity subject to eqmtable and creditors’ rights generally.

Section 9. - Notlces Notices hereunder shall be in writing and shall be delivered by
certified mail, return receipt requested, or by recognized ovemight carrier such as Federal
Express, addressed as follows and deemed to be given on the date of receipt:

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

Lackawanna Station Urban Renewal LLC
2 Broad Street, Suite 400

Bloomfield, New Jersey 07003

Attention: General Counsel

with copies to:

Stephen B. Pearlman, Esq.
Pearlman & Miranda, LLC

2 Broad Street, Suite 510
Bloomfield, New Jersey 07003

B. When sent to the Township, it shall be addressed as follows:

Township Clerk

Township of Bloomfield
Municipél Building

Municipal Plaza

Bloomfield, New Jersey 07003

with copies to
Township Law Director
Township of Bloomfield
Municipal Building

. Municipal Plaza
Bloomfield, New Jersey 07003

and

Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2™ Floor
Roseland, New Jersey 07068

SectiongIO. Entire Agreement. This Parking Agreement represents the entire
understanding between the Parties with respect to the subject matter expressed herein. Neither




pnor or contemporaneous written statements, nor any prior, contempmaneous or future oral
agreements shall be admiissible to interpret, alter, modify or amend this Parking Agreement.

Section 1. Amendments. This Parking Agreement may only be altered or amended -
by a subsequent writing duly authorized and executed by the Parties.

Section 12. - Construction. Each of the recitals above is hereby incorporated into and
made part of this Parking Agreement. All captions herein are for convenience of reference only.
The captions are not part of this Parking Agreement and in no way limit or add to the terms and
provisions hereof. ‘

Section 13.  Waiver. No waiver, in whole or in part, of any right or remedy provided
for in this Parking Agreement shall operate as a waiver of any other right or remedy, except as
may be otherwise provided herein.

Section 14. " Assignmeént. This Parking Agreement may not be assigned or transferred
by the Entity without the Written consent of the Township.

‘Section 15.  Transfer of Farrand Garage. The Farrand Garage may be sold, leased, or
otherwise transferred (all of the foregoing, a “Transfer”), without the consent of the Entity, to
another public body. The Fartand Garage may be Transferred without the consent of the Entity,
to another private entity, provided that (a) the Entity is first provided the option, upon 120 days
prior written notice, to purchase or lease the Farrand Garage upon the same térms and conditions
as the proposed sale to such other private entity, and (b) if Transferred to a third party, such party
shall have reasonably adequate financial wherewithal and operational experience, and shall
assume in writing the affirmative obligation to pérforin all of the Township’s duties as and when
due under this Parking A greement.

Section 16.  Severability. If any of the provisions of this Parking Agreement shall be
held to be invalid, illegal or unenforceable by a court of competent jurisdiction, the remainder of
this Parking Agreement shall remain in full force and effect.

Section17.  Drafting Ambiguities and Interpretation. In interpreting any provisions of
this Parking Agreement, no weight shall be given to, nor any construction or interpretation be
influenced by, the fact that counsel for one of the Parties drafted this Parking Agreement. Each
Party recognizes that it has had an opportunity to review this Parking Agreement with its counsel
and have contributed to the final form of same. If any clause, provision or section of this Parking
Agreement shall be determined to be apparently contrary to or conflicting with any other clause,
provision or section of this Pa11\1ng Agreement, then the clause, provision or section containing
the more specific provisions shall control and govern with respect to such apparent conflict.

Section 18.  Goveming Law. This Parking Agreement has been made, executed and
delivered within, and pursuant to the laws of, the State of New Jersey. The laws of the State of
New Jersey shall govern all matters arising out of or relating this Parking Agreement, including
but not limited to its validity, interpretation, construction, performance and entowé{nent
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" Section 19. Venue. The Partles agree that venue and jurisdiction regardmé, any matter
pertaining to this Parking Agreement shall be in the Superior Court of New lersey, Essex
County, Law Division and hereby consent to same.

Section 20, Insurance. The Towsnship agrees at all times during the term of this
Parking Agreement to maintain and keep in full force and effect reasonable and customary
insurance, with appropriate carriers, limits and terms such that the Entity’s interests are
adequately protected, including without limitation: (a) casualty; (b) comprehensive general
liability; (c) garagekeeper’s liability and (d) livery-insurance:

Section")l Recordation. A Memorandum of this Parking Agreément, in an insurable
form substantially similar to that attached hereto as Exhibit B, shall be recorded by the Entity, at
the Entity’s expense, in the land records of the Essex County Registet, it being the intent of the
Parties that the rights and obligations set forth herem shall run with the land during the ferm of
this Parking Agreement.

Section 22. -~ Miscellaneous.

(a) ~ Non-Disturbance Agreement. Prior to any party having an interest in the
Farrand Garage superior to that of the Entity (a “Superior Party™), w hether by reason of
lien, lease or otherwise, the Township shall provide the Entity with a subordination
agreement in commercially customary and recordable form executed by each Superior
Party and delivered to the Entity.

(b) Indemnity. Each Party hereby agrees to indemnify, defend and hold the
other Party harmless from and against any and all ¢laims, damages, liabilities, attorneys
fees (including without limitation to enforce this mdemmty) court costs and expenses of
every nature arising from or in connection with (i) its non-performance or breach of this
Parking Agreement and (ii) its grossly negligent and intentionally wrongful conduct.

(c) Force Majeure. Neither Party shall be liable nor be able to terminate this
Parking Agreement for any failure to perform hereunder where such failure is
proximately caused by an occurrence beyond the control and without the fault or
negligence of the Party affected and which by exercise or reasonable diligence the said
Party is unable to prevent or provide against (each, a “Force Majeure Occurrence”).
Without limiting the generality of the foregoing, Force Majeure Occurrences shall
include: acts of nature (including fire, flood, carthquake, storm, hurricane or other natural
disaster), war, invasion, acts of foreign combatants, terrorists acts, military or other
usurped political power or confiscation, nationalization, government sanction or
embargo, labor disputes of third parties to this contract, or the prolonged failure of
electricity or other vital utility service. Any Party asserting a Force Majeure Occurrence
as an excuse to. performance shall have the burden of proving proximate cause, that
reasonable steps were taken to minimize the delay and damages caused by events when
known, and that the other Party was timely notified of the likelihood or actual occurrence
which is claimed asgarounds for a defense under this clause.
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'(dj Covenants.: All covenants in this Parking Agreement shall be deemed
binding on successors and assigns and covenants running with the Project Site.

(e) Signage. At its own rexpense and in compliance with applicable law, the
Entity may install lease-up, identification and directional signage in and on the Farrand
Garage, subject to the Township’s written consent, which shall not be unreasonably

withheld.

63)] Counterparts. This Parking Agreement may be executed in counterparts,
each of which when executed shall be deemed an original for all purposes. -

IN WITNESS WHEREOF, the Parties have caused these presents to’be executed as of

the day and year first above written.

ATTEST:

N

ATTEST:

WW/

LACKAWANNA STATION URBAN RENEWAL, LLC

By: »
TName” Steven WAL Losedlon
Title:  Quhno i 2ed S\‘f—gwd‘“"'g-
- TOWNSHIP OF BLOOMFIELD

By: /L"(/[/%ﬁ

Name:
Title:
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EXHIBIT A

RULES AND REGULATIONS
FARRAND PARKING GARAGE
TOWNSHIP OF BLOOMFIELD

L DEFINITIONS:

“Legal Holidays™ means the following days only: New Year’s Day Memorial Day, luly
Fourth, Labor Day, Thanksmvmv and Christmas.

“Off-Street Parkm0 Projects™ means the areas or places constructed or acquued or to be
constructed or acquired and owned ard operated by the Township for the parking and storirig of
motor vehicles, including all real and. personal property, driveways, roads, approaches,
structures, garages, meters, mechanical equipment, electronic equipment and all appurtenances
and facilities either on, above or under the ground which are used or usable i 1 connection with
such parkmU ot storing of such vehicles.

“Parking Control Equipment™” means equipment installed at the off-street parking project
for the pmpose of cortrolling. vehicular access fo and from the projcct and for collecting fees
charged in connection with the proper parking of motor vehicles including but not limited to
parking gates, parkm gate arms, ticket issuing devices, card readers, detector loops exit
verifiers, pay- -on-foot pay stations, pay-in-lane pay stations, and all assoc1ated equipmeit or
appurtenances

_“Pa’rk'mq Sp ac'es"' means the area or portion of an off-street parking project within which
a vehicle may be properly parked, which space shall be bounded by curb or lines marked on the
surface of the project or by a combination of curb and lines.

. RULES AND REGULATIONS:

L. Lines and Markings. Suitable lines or markings shall be provided upon
the surface of off-street parking projects to denote and designate each parking space. It shall be a
violation of this Article to park a vehicle across any such line or markings or to park a vehicle in
such position that it shall not be entirely within the area so designated by such lines or markings
as a parking space.

2. Removal of Vehicles. The Police Department shall have the right to
remove from off-street parking projects any unattended vehicle parked or standing in any portion
thereof not designated as a parking space or any unattended vehicle parked or standing in a
designated parking space which has remained there for a period of ten (10) hours after a
summons has been issued charging a violation hereunder, When a vehicle is removed from an
off-street parking project, the owner of the vehicle shall pay, before being entitled to recovery or
possession of the vehicle, all reasonable charges for towing, storage and other removal expenses
incurred.




3. Unlawful Use of Off-Street Parking Projects.

(a) It shall be unlawful and an offense for any person to store, wash, paint or
repair a vehicle in an off-street parking project; provided, however, nothing herein shall be
construed to prohibit necessary emergency repaits of a vehicle. Township projects are intended
for parking; the storage of commercial vehicles at any parking project is expressly prohibited as
is conducting any business (e.g., stereo, phene, speakeér installation and mainténance of vehicles).

(b) It shall be unlawful to utilize any portion of any public parking facility,
including but not limited to parking spaces, driveways, traffic lanes and planting aréas, for the
purpose of storing or causing to be stored commereial and/or private vehicles or for the purpose
of using said public parking spaces or general areas for the storage, maintenance, washing,
painting, tepairing; loading or unloading of vehicles or for the conduct of private busmess

regardless of time limits posted and fees paid, within the subject areas, which practice denies or
unduly limits the use of the parking facilities to the general parking public-for whom they are
intended.

(c)  Nothing herein shall be constried to prohibit neécessary and minimal
emergeincy repairs which are required to render a car operational so that it can be moved from
any parking space.

4, Prohibited Parking Areas. Parking is not permitted in the various lanes,
aisles and access areas providing inigress and egress to and from the parking projects and the
patking spaces therein in order to insure access by and for emergency vehicles to protect life,
safety and property, to facilitate emergency egress from the parking project and surrounding
properties and to insure that the lanes, aisles and access areas are available to all parties with
rights to use them.

5. Handicap Parking. The Township shall provide parking spaces for
. handicapped persons pursuant to N.J.S.A. 52:32-11. 1t shall be unlawful to park in any space
- designated for handicapped pérsons unless the appropriate handicapped parking permit is
displayed. -The prohibition against parking in a space designated for handicapped persons
without the appropriate permit shall be enforced by the Township of Bloomfield pursuant to
N.J.S.A. 52:32-13,

6. Tampering with Parking Control Equipment. It shall be unlawful to
darnage or tamper with parking control equipment or to deposit therein anything other than U.S.
currency, credit cards, or parking stubs and slips. It shall be unlawful to deface, injure, tamper
with, willfully break, destroy or impair the usefulness of, or to open without lawful authouty ‘
parking control equipment installed in off street parking projects.

7. Loitering Prohibited. Loitering in or upon any parking decks, garages,
facilities, or lots owned or operated by the Township which obstructs the free passage of
pedestrians or vehicles, or obstructs, molests, or interferes with any person lawfully upon such
Towunship property shall be prohibited. No person shall be prosecuted for loitering upon such




Township property unless the violator shall first disobey a Police Officer’s or Parking
Enforcement Officer’s direction to cease loitering and disburse, move on, or exit the property.

8. Parking Fees. Except as otherwise set forth herein, parking fees for use of
the Farrand Garage shall be as set forth, from time to time, by the Township. The fee or charge
shall be payable in coin or currency of the United States of Amenca authorized credit cards, or
chieck (for manthly parking).

0, Deswnated or Reserved Parking. The Farrand Garage will nat include any
reserved parking spaces except parking spaces reserved for’ handlcap parking.

10.  Hours of. Opelatlon The-Farrand Garage shall be in operation twenty-four
“(24) hours a day, daily, mcludmg Sundays and hohdayq

[End of Exhibit A]




EXHIBIT B

MEMORANDUM OF AGREEMENT AND LEASE

This is a Memorandum of Agreement, being made as of November | 2017 between
the TOWNSHIP OF BLOOMFIELD (the “Township™) and LACKAWANNA STATION
URBAN RENEWAL LLC (the “Entity”).

1._ - Agreement and Lease The Townslup and the Entlty entered into a Shared
Parking Agreement and Lease (“Agreement™) dated as of the date hereof regarding a parking
garage (the “Farrand Garage™) lying, situate and being in the Townshlp, County of Essex and
State of New Jersey, known as Block 225, Lots land 9, o the Tax Map of the Township and
more partlcularl y descnbed on Schedule A annexed heleto

2. Settlement. Pursuant to the Agreement, the Entity has certain perpetual parking
entitleneénts in and to the Farrand Garage during the term of the Agreement, all as tnore
particularly provided m the Agreement

3. Public N’otice: Further Information. This memorandum gives public notice of the
_parties’” tights under the Agreement. Anyone seekmo further mformatlon as to status or
otherwise are directed to communicate with the Clerk of the Townshlp or its successor.

IN WITNESS WHEREOF each party has caused this memorandum to be duly exeeuted
on its respective behalf as‘of the day and year first above written.

WITNESS:

7 By: v 7
Name:
Title:
By:
Name:

Title:




Acknowledgments
| STATE OF NEW JERSEY, COUNTY OF ESSEX SS:

[ CERTIFY that on November | 2017, personally camé before me
and stated to my satisfaction that this pelson (or 1f more than one, each person)
(a) Was the maker of the annexed instrument; and,

(b) Executed this instrument as his/her own act duly authorized by the represented entity.

Notary Public

STATE OF NEW JERSEY, COUNTY OF ESSEX §S:

1 CERTIFY that on November 7017 personally came before
me and stated to my satisfaction that this pe; person (or-if more than one, each person):

(a) Was thie maker of the annexed iistrument; and,

(b) Executed this instrumerit as his’her own act duly authorized by the represented entity.

Notary Public

RECORD AND RETURN TO: Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Bawnann, LLC
75 Livingston Avenue, Second Floor
Roseland, New Jersey 07(%8




Declaration of Easement




Record and Return to: Prepared by:
McManimon, Scotland & Baumann, LLC Kevin P. McMarimon, Esq.
75 Livingston Avenue, 2™ Floor ‘
Roseland, New Jersey 07068

Attention: Kevin P. McManimon, Esg.

DECLARATION OF EASEMENTS (this “Declaration”) dated as of the . day of
, 2017 by THE TOWNSHIP OF BLOOMFIELD, a public body politic and corporate
conshtutm0 a political subdivision of the State of New Jersey, its successors and assigns (the

“Township™).
WITNESSETH

WHEREAS, by resolution duly adopted on December 18 2000, the Townshlp designated
a portion of the Townshlp, consisting of the properties then identified as Block 220, Lot 40,
Block 225, Lots 1 and 9, Block 227, Lots 1, 3, 5, 6, 8,9, 10, 11, 12, 13, 15, 16, 17, 19, 20, 22,24,
26, 30, 31, 32 and 35, Block 228, Lots 1, 4 5,7,8,10, 11,13, 14, 15, 16, 17, 18, 19, 21, 24,27,
28,29, 30, 31, 33 and 35, and Block 743 Lots 1,3,4,5,6,7,8, 10 11,13, 15, 17, 18-and 20 on
the Fownshlp s .tax map (collectively, the ‘RedeveloDment Area”), as an area in need of
redevelopment pursuant to the New Jersey Local Redevelopment and Housing Law, NJ.S.4.
40A:12A-1 e seq. (the “Redevelopment Law "); and

WHEREAS, by ordinance finally adopted on December 13, 2008_, the Township approved
~and adopted a Redevelopment Plan for the redevelopment of the Redevelopment Area (the
“Redevelopment Plan”™); and

WHEREAS, on October 17, 2016, the Township Council adopted a  resolution
conditionally designating Metro Real Estate Development Corporation (“Metro™) as redeveloper
of the portion of the Redevelopment Area known as Block 225, Lots 1 and 9 on the Township’s
tax map (the “Project Site™), subject to the successful negotiation of a redevelopment agreement;
and

WHEREAS, the Bloomfield Parking Authority (the “Authority”) and Lackawanna Station
Urban Renewal, LLC, (the “Entity” or “LSUR™), an affiliate of Metro, entered into that certain
Purchase and Sale Agreement, dated January 19, 2017 (the “Purchase and Sale Agreement”),
providing for the conveyance of a portion of the Project Site to the Entity to enable the Entity to
undertake the redevelopment of the Project Site by constructing therson a mixed use project
consisting oft (i) a parking garage with approximately 314 parkmo spaces (the “Farrand
Garage™), (ii) approximately 176 residential units (the “Residential Component™), and (iii)
approximately 2,700 square feet of space o be utilized as residential amenity space appurtenant
to the Residential Component (unless the Townsh1p exercises ifts option te acquire same for
community benefit purposes) (the “Amenity Space”, and together with the Farrand Garage and
the Residential Component, collectively, the roiect*); and

WHEREAS, the Farrand Garagé will be available to serve the 1'esid%nts of the Residential
Component as well as other permit holders with parking permits issued by the Township; and




WHEREAS, the Project Site will be divided to create a 3-unit condominium, oi some
similar structure, the components of which will be owned as follows: (i) the Township will own
the unit or portion of the Project Site containing the Farrand Garage (the “Garage Parcel™); (ii)
LSUR, or the Township if the Township exercises its option to acquite same for community
benefit purposes, will own the unit or portion of the Project Site containing the Amenity Space
(the “Amenity Space Pronerg ") ; and (iii) LSUR will own the unit or portion of the Project Site
containing the Residential Component (the “Residential Parcel™); and

WHEREAS, the Township and LSUR entered into that certain Redevelopment
Agreement dated February 13, 2017 (the “Redevelopment Agreement”), pursuant to which
LSUR agreed to.constni‘ct the Project on the Project Site; and ’

WHEREAS ‘the Project is a “redevelopment project” as defined in the Redevelopment
Law and a “parking pI‘OjCC‘f as defined in the Parking Authonty Law, N.JSA 40:11A-1 ef seq.
(the * Parl\mo Authoritv Law™); and

WHEREAS, on Februzuy 14,2017, LSUR and the Authority submitted an application to
the Planning Board of the Township (the “Planning Board™) for site plan approval in connection
with the Project (the “Planning Board Apullcatloll %); and

WHEREAS, the Township dissolved the Authority and assumed all of its assets,
~ liabilities, rights and obligations, including without limitation all of the Authority’s rights and
obligations pursuant to the Purchase and.Sale Agreement; and

- WHEREAS, as sUcccssor to the Authority, the Township owns the Project Site; and

WHEREAS, after conducting public liearings relating to the Planning Board Application,
the Planning Board granted site plan approval for the Project on May 9, 2017, and on June 13,
2017, the Planning Board adopted a resolution memorializing its findings and conclusions with
respect to the Planning Board Application; and

WHEREAS, simultaneous with the execution of this. Declaration, LSUR and the
Township shall enter into that certain Parking Garage Construction Agreement (the “Parking
Garage Construction Agreement”), under which LSUR’s affiliate, MREH Management, LLC,
will construct, and the Township will finance the construction of, the Farrand Garage; and

WHEREAS, the Township shall provide for, construct and operate off-street parking
projects, manage and operate on-street parking meters and related facilities, enforce applicable
parking laws, ordinances and regulations, promote the free movement of traffic and relief of
traffic congestion, and improve conditions affecting public safety and general welfare; and

WHEREAS, the Township is authorized to do all things necessary or convenient to aid
and cooperate in the operation of a “redevelopment project,” all in accordance with the
Redevelopment La\'y; and '

[Ye]




WHEREAS, the Township has determined to establish permanent access, utility and
maintenance easements over certain portions of the Project (the “Entrance Easements,” as
described on Exhibit A attached hereto), on the terms and conditions described herein; and -

NOW, THEREFORE, in consideration of these premises and the conditions, covenants,
and terms hereinafter contained, it is established that:

1. Incorporation by Reference. The foregoing recitals and all Exhibits heréto are
incorporated by reference and made a part hereof.

2. Installation. Maintenance. Repair and Replacement of Utility Lines.

(a)  Utility Easements for the Garage Parcel. The Township hereby establishes
and creates for the benefit of the Garage Parcel perpetual, nonexclusive. easements over, under,
through and across the boundaries of the Entrance Easements for the installation, operation,
inspection, maintenance, repdir and replacement of utilities servicing the Garage Parcel and the
improvements thereon, including but not limited to storm and sanitary sewer linés and structures,
and water, gas, electric, telephone and cable communications lines, as applicable.

(b)  Utility Easements for the Residential Parcel. The Township hereby
establishes and creates for the benefit of the Residential Parcel perpetual nonexclusive
easements over, under, through and across the Entrance Easemeénts for the iristallation, operation,
inspection, maintenance, repair and replacement of utilities servicing the Residential Parcel and
the improvements theleon including but not Iimited to storm and sanitary sewer hnes and
structures, and water, gas, electric, telephone and cable communications lines, as apphcable.

(c) Utility Easement Conditions. All utilities installed within the Entrance
Easements shall be under ground, and shall be constructed as depicted on, and to the
specifications and standards set forth in, formal site plan approvals (as and to the extent
applicable, as modified from time to fime), and in accordance with all other applicable
governmental approvals regulations, standards and/or spe01ﬁcat10ns All utilities instatled
within the Enfrance Easements shall be marked or otherwise identified prior to installation.

3. Temporary Right of Access and Construction Easement.

(a) = For the Garage Parcél. There is hereby created in favor of the Garage
Parcel a limited right of entry, and temporary construction easements, upon the entire Residential
Parcel within twenty feet (207) of the perimeter of the Entrance Easements, as may be reasonably
necessary in connection with the construction of improvements related to the Farrand Garage on
thé Garage Parcel, the construction, installation, inspection or repair of the utilities servicing the
Farrand Garage on the Garage Parcel, and the intefim improvement of the Entrance Easements
for the intended uses pursuant to this Declaration, including but not limited to storage of building
materials and parking of construction equipment. This right of entry and temporary easement
shall terminate upon completion of the Farrand Garage, which shall be evidenced by the
Township’s issuance of a certificate of occupancy for the Farrand Garage. ¢

LI




(b) For the Resxdentlal Parcel There is hereby cxeated in favor of the
Residential Parcel a limited right of entry, and temporary construction easements, upon the
Garage Parcel within twenty (20°) feet of the perimeter of the Entrance Easements, as may be
reasonably necessary in connection with the construction of improvements related to the
Residential Parcel, the construction, installation, inspection or repair of the utilities servicing the
. Residential Parcel pursuant to this Declaration, including but not limited to' storage of building
materials and parking of construction equipment. This right of entry and temporary easement
shall terminate upon completion of the Residential Project which shall be evidenced by the
Township’s issuance of a certificate of occupancy for the Residential Project.

4, Terms and Conditions: Generall-v Applicable Provisions.

(2) Nature of Rights Granted The casements hereby granted shall be burdens
upon and shall run with the land comprising the Residential Parcel and Garage Parcel, and shall
benefit and bind the Township and its successors and assigns.

(b) . Non-interference. No beneficiary of any of the casements described herein
shall obstruct or 1estuct access to any portion of easement areas within which another party has a
ught or obligation pursuant to this Declaration, ner hinder or otherwise interfere with such other
party’s proper exercise of such beneficial rights and privileges hereunder, except for reasonable
securlty measures agreed upon by beneficiary parties from time to time, and except for:
maintenance, repair or replacement actlvmes of a temporary nature penmtted hereunder or
otherwise required from time to time as provided for herein. Any beneficiar y of the easements
herein described shall be responsible for maintaining each easement area to which such party is
‘the graritee or beneficiary, including l\eepmo such areas free of rubbish and debus

()  Insurance: Indemnity. Beneﬁciaries of the easements described herein
shall reciprocally insure, defend and indemmnify each other against, and shall save each other
harmless from and reimburse the other with respect to, all claims, demands, actions, causes of
action, injuries, orders, losses, liabilities (statutory or otherwise), obligations, damages, fines,
penalties, costs and expenses (including without limitation, reasonable attorneys® fees and
expenses) incurred by, imposed upon or asserted against either party arising out of or in
connection with the other’s construction activities and use and occupancy of the Entrance
Easements pursuant to this Declaration. All such insurance shall name the applicable party and
its lenders as additional insureds.

(d) Miscellaneous Pravisions.

(i) No amendment to this Declaration shall be valid unless in writing
and duly executed by the Township, its successors or assigns, with such signatures properly
acknowledged.

(il  In the event of a conflict or inconsistency between the metes and
bounds description of the easement areas and their graphic deplctlons the metes and bounds
description shall contral.




(iti)  This Declaration shall be governed by the laws of the State of New
Jelsey without giving effect to its conflicts of laws principles. The exclusive venue for all

actions or proceedings arising out of or in connection with this Declaration shall be in Essex
County, New Jersey,

(iv)  This Declaration shall be recorded in the Office of the Essex
County Register.
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- IN WITNESS WHEREOF, the wanship has caused this Declaration to be duly executed
this day of L2017, ' '

Attest: TOWNSHIP OF BLOOMFIELD
‘ V Name: =
| Title:

STATE OF NEW JERSEY )

) SS.:
COUNTY OF ESSEX )
[ CERTIFY THAT on 52017, ___ personally

came before me and stated to my satisfaction that he/she (i) was the maker of the attached
Declaration; (ii) that he/she was authorized to and did execute this ‘instrument as
of the Township of Bloomfield, the entity named in the Declaration; and
(iii) that he/she executed this ihstrument as the act of the entity.

Notary Public




EXHIBIT A

Metes and _Bounds Description of the Entrance Easements

[to be attached]




