Financial Agreement
By and Between
Borough of Roseland
and

85 Livingston Urban Renewal, L.LC.



Agreement”), made thi day of hﬂﬂx_ig , 2018, by and between 85 Livingston
Urban Renewal, [..I1..C. (th rban Renewal Entity” or “Redeveloper”), a New Jersey limited
liability company qualified to do business under the provisions of the Long Term Tax Exemption
Law of 1992, as amended and supplemented, N.J.S.4. 40A:20-1 et seq. (the “Exemption Law™),
with offices at ¢/o ROSELAND RESIDENTIAL TRUST, A Mack-Cali Company, Harborside 3
— 210 Hudson Street, Suite 400, Jersey City, New Jersey 07311, along with its permitted successors
and/or assigns, and the Borough of Roseland, a municipal corporation in the County of Essex and
the State of New Jersey (the “Borough”; together with the Urban Renewal Entity, the “Parties”™).

THIS FINANCégL AGREEMENT (hercinafter “Agreement” or “Financial

WITNESSETH:

WHEREAS, pursuant to the Local Redevelopment and Housing Law, N.J.S. 4. 40A:12A-
1 et seq. (the “Redevelopment Law™), the municipal council (the “Borough Council”) of the
Borough of Roseland (the “Borough™ on February 28, 2016, adopted a resolution which
designated an area consisting of certain properties identified on the tax map of the Borough as
Block 30.1, Lots 14 (the “Property”) as an area in need of redevelopment; and

WHEREAS, the Borough Council designated the Borough as the redevelopment entity
responsible for implementing and carrying out redevelopment plans pursuant to the
Redevelopment Law; and

WHEREAS, Maser Consulting, P.A., has prépared, and the Borough Council has adopted,
the redevelopment plan entitied “Redevelopment Plan for Block 30.1, Lot 14 also known as 853
Livingston Avenue, Borough of Roseland, Essex County, New Jersey” (the “Redevelopment
Plan”), providing the development standards for the Property; and

WHEREAS, on the Borough Council referred the Redevelopment Plan to the Borough
planning board (the “Planning Board™) for comments and recommendations; and

WHEREAS, the Planning Board held a public hearing and provided findings with respect
to the proposed Redevelopment Plan and on August 15, 2017, the Borough Council adopted an
ordmance adopting the Redevelopment Plan; and

WHEREAS, the Redeveloper submitted to the Borough a proposal to undertake the
construction of mixed use property consisting of construction of a four (4)-story residential
apartment building with up to 140 units, with one hundred twelve (112) market rate units consisting
of eight (8) studio units, thirty four (34) one (1) bedroom units and seventy (70) two (2) bedroom
units, twenty eight (28) units would be affordable to low and moderate income households,
together with surface and structured parking for the residential uses providing approximately 274
parking spaces (the “Project™); and

WHEREAS, on April 17, 2018, the Borough adopted Resolution No. 149-2018,
designating the Redeveloper as “redeveloper” (as such term is defined in the Redevelopment Law)
of the Property and authorizing the execution of a redevelopment agreement; and



WHEREAS, the Borough and the Redeveloper executed a redevelopment agreement,
dated , 2018 (the “Redevelopment Agreement”), that set forth the terms and
conditions upon which the Property is to be redeveloped; and

WHEREAS, in order to enhance the economic viability of and opportunity for a successful
project, the Borough now enters into this Financial Agreement with the Urban Renewal Entity,
which Agreement shall govern payments made to the Borough in lieu of real estate taxes on the
Project pursuant to the Exemption Law; and

WHEREAS, the Urban Renewal Entity has filed an application (the “Application,” as
further defined herein), with the Mayor of the Borough for approval of a long term tax exemption
for the Improvements (as defined herein} to the extent permitted by the Exemption Law; and

WHEREAS, the Borough has made the following findings with respect to the Project:

A. Relative benefits of the Project:

i The Project will provide additional housing in the Borough, along with the
renewal and revitalization of the Redevelopment Area.
ii. The Borough will benefit from the creation of four (4) permanent new jobs.

iil. Without the tax exemption granted herein, it is highly unlikely that the
Urban Renewal Entity would have proceeded with the Project.

iv. It is anticipated that the general contractor hired to build this Project will
employ approximately 120 construction workers which will consist of
minorities, women, and the local residents of the Borough.

B. Assessment of the importance of the Tax Exemption in obtaining development of
the Project and influencing the locational decisions of probable occupants:

1. Tax Exemption permits better use of the Land through:

a. Revitalizing the neighborhood, re-using lands that have become
obsolete, and increasing the quality of life for the residents of the
community. It will also offer market rate and affordable housing and
retail spaces to generate additional tax revenue for the Borough.

WHEREAS, upon consideration of the Application and the Mayor's recommendations
with respect thereto pursuant to N.J.S.A. 40A:20-8, the Borough Council, on April 17, 2018,
adopted Ordinance No. 06-2018 (the “Ordinance™), authorizing the execution of this Agreement
and granting a tax exemption in accordance with the terms hereof; and

WHEREAS, in order to satisfy requirements of the Exemption Law and to set forth the
terms and conditions under which the Parties shall carry out their respective obligations with
respect to the Annual Service Charge (as such term is defined herein), the Parties have determined
to execute this Financial Agreement.



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



ARTICLEI
GENERAL PROVISIONS

Section 1.01 Govemning Law — THIS FINANCIAL AGREEMENT SHALL BE
GOVERNED BY THE LAWS OF THIS STATE, INCLUDING THE PROVISIONS OF THE
EXEMPTION LAW, THE REDEVELOPMENT LAW AND ALL OTHER APPLICABLE
LAWS. IT IS HEREBY EXPRESSLY ACKNOWLEDGED, UNDERSTQOD AND AGREED
THAT EACH AND EVERY PARCEL OF LAND, AND ANY IMPROVEMENT RELATED
THERETO, INCLUDING WITHOUT LIMITATION, ANY UNIT, AS SUCH TERMS ARE
DEFINED HEREIN, SHALL BE SUBJECT TO AND GOVERNED BY THE TERMS OF THIS
FINANCIAL AGREEMENT.

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

Agreement Project

Application Property

Borough Redeveloper

Borough Council Redevelopment Agreement
Exemption Law Redevelopment Area
Financial Agreement Redevelopment Law
Ordinance Redevelopment Plan
Parties Urban Renewal Entity
Planning Board

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

Administrative Fee — shall be as defined in Section 14.08 herein.

Allowable Net Profit — shall mean the amount arrived at by applying the Allowable Profit
Rate to the cost of the Project pursuant to the provisions of N..J.S.4. 40A:20-3(c).

Allowable Profit Rate — shall mean the greater of (a) twelve percent (12%) or (b) the
percentage per annum arrived at by adding one and one-quarter percent (1%%) to the annual
interest percentage rate payable on the Urban Renewal Entity's initial permanent mortgage
financing. If the initial permanent mortgage is insured or guaranteed by a governmental agency,
the mortgage insurance premium or similar charge, if payable on a per annum basis, shall be
considered as interest for this purpose. If there is no permanent mortgage financing, or if the
financing is internal or undertaken by a related party, the Allowable Profit Rate shall be the greater
of (i) twelve percent (12%) or (ii} the percentage per annum arrived at by adding one and one-
quarter percent (1%%) per annum to the inferest rate per annum that the Borough determines to be
the prevailing rate of mortgage financing on comparable improvements in the County. The
provisions of N.J.S.4. 40A:20-3(b) are incorporated herein by reference.



Annual Gross Revenue or Gross Revenue — shall have the meaning applied to such term
in, and shall be construed in accordance with, the Exemption Law, specifically N.J.S.4. 40A:20-
3(a) and Section 6.07 hereof.

Annual Service Charge — shall mean the payment pursuant to Article I'V herein.

Annual Service Charge Payment Dates — shall mean February 1, May 1, August 1 and
November 1 of each year commencing on the first such date following the Annual Service Charge
Start Date and continuing in accordance with the term of this Financial Agreement.

Annual Service Charge Start Date — shall mean, with respect to the Project or any portion
thereof, including any Unit, the earlier of Substantial Completion or the date that the Project or
any portion thereof, as applicable, including any Unit, receives a Certificate of Occupancy, and
shall be the date upon which the Annual Service Charge begins to accrue.

Applicable Law — shall mean all federal, State and local laws, ordinances, approvals, rules,
regulations and requirements applicable thereto including, but not limited to, the Ordinance, the
Redevelopment Law, the Exemption Law, relevant construction codes including construction
codes governing access for people with disabilities, and such zoning, sanitary, pollution and other
environmental safety ordinances, laws and such rules and regulations thereunder, including all
applicable environmental laws, applicable federal and State labor standards and all applicable laws
or regulations with respect to the payment of prevailing wages.

Application — shall mean collectively, the applications, as supplemented, filed by the
Urban Renewal Entity pursuant to N.J.S.4. 40A:20-8 with the Mayor of the Borough for a long-
term tax exemption for the Project, attached hereto as Exhibit 2,

Auditor's Repert — shall mean a complete financial statement outlining the financial status
of the Project (for a period of time as indicated by context), which shall also include a certification
of Total Project Cost and clear computation of Net Profit as provided in N.J.S. 4. 40A:20-3(c)(2).
The contents of the Auditor's Report shall have been prepared in conformity with Generally
Accepted Auditing Standards. The Auditor's Report shall be certified as to its conformance with
such principles by a certified public accountant licensed to practice that profession in the State.

Borough Clerk — shall mean the Clerk of the Borough.

Certificate of Occupancy — shall mean a temporary or permanent Certificate of
Occupancy, as such term is defined in the New Jersey Administrative Code, as issued by the
Borough autherizing occupancy of a building, in whole or in part, pursuant to N.J.S.4. 52:27D-
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Change in Law — shall mean the enactment, promulgation, modification or repeal of or
with respect to Applicable Law, including without limitation, the Exemption Law, the
Redevelopment Law or other similar statute with respect to the matters addressed by the terms of
this Financial Agreement and/or the transactions contemplated hereby.

Chief Financial Officer — shall mean the Borough’s chief financial officer.



Completion, Complete or Completed — shall mean, with respect to the Project, (a) all
work related to the Project in its entirety or any other work or actions to which such term is applied
has been completed, acquired and/or installed in accordance with the Redevelopment Agreement
and in compliance with Applicable Laws so that (i) the Project in its entirety may, in all respects,
be used and operated under the applicable provisions of the Redevelopment Agreement, or (ii)
with respect to any other work or action to which such term is applied, that the intended purpose
of such work or action has been completed; (b) all permits, licenses and approvals that are required
can be issued for the Project in its entirety or such other work or action to which such term is
applied are in full force and effect; and (c) such “completion” has been evidenced by a written
notice provided by the Urban Renewal Entity with respect to the Project, which determination is
reasonably acceptable to the Borough.

County — shall mean the County of Essex.

County Share — shall mean five percent (5%) of the Annual Service Charge received by
the Borough, which shall be payable to the County as provided herein.

Default — shall mean a breach of or the failure of any Party to perform any obligation
imposed upon such Party by the terms of this Agreement, or under Applicable Law, beyond any
applicable grace or cure periods.

Disclosure Statement — shall be as defined in Section 6.02(b).

Exhibit(s) — shall mean any exhibit attached hereto, which shall be deemed to be a part of
this Financial Agreement, as if set forth in full in the text hereof.

Improvements — shall mean any building, structure or fixtures which are permanently
affixed to the Land as part of the Project and become incorporated therein, which improvements
are recognized and exempted from taxation under this Agreement.

In Rem Tax Foreclosure — shall mean a summary proceeding by which the Borough may
enforce the lien for taxes due and owing by a tax sale. Said foreclosure is governed by N.J.S A.
54:5-1 et seg.

Land - shall mean the real property, but not the Improvements, known as Block 30.1, Lot
14 as set forth on the tax maps of the Borough, and more particularly described by the metes and
bounds description set forth as Exhibit 1 to this Agreement.

Land Taxes — shall mean the amount of taxes assessed on the value of the Land upon
which the Project is located.

Land Tax Payments — shall mean payments made on the quarterly due dates for Land
Taxes as determined by the Tax Assessor and the Tax Collector.

Material Conditions — shall be as defined in Section 4.05 herein.



Minimum Annual Service Charge — shall be the amount of the total taxes levied against
the Property in the last full tax year in which the Property was subject to taxation.

Net Profit — shall mean the Gross Revenue of the Urban Renewal Entity pertaining to the
Project less all operating and non-operating expenses of the Urban Renewal Entity, all determined
in accordance with generally accepted accounting principles and the provisions of N.J.SA.
40A:20-3(c). Without limiting the foregoing, included in expenses shall be payments of principal
and interest made by the Urban Renewal Entity in an amount sufficient to amortize (utilizing the
straight line method-equal annual amounts) the Total Project Cost over the term of the exemption
granted pursuant to this Agreement as well as all other expenses permitted under the provisions of
NJS A 40A:20-3(c).

Project — shall mean that component of the Project consisting of the design, development,
financing and construction of construction of a four (4)-story residential apartment building with
up to 140 units, with one hundred twelve (112) market rate units consisting of eight (8) studio
units, thirty four (34) one (1) bedroom units and seventy (70) two (2) bedroom units, twenty eight
(28) units would be affordable to low and moderate income households, together with surface and
structured parking for the residential uses providing approximately 274 parking spaces and uses
attendant and necessary thereto as required, or otherwise permitted, under the Redevelopment
Plan, the Redevelopment Agreement and Applicable Law.

Residential Unit - shall mean one of the residential rental units to be built as a part of the
Residential Project.

State — shall mean the State of New Jersey.

Substantial Completion — shall mean the date the work related to the Project, or any
portion thereof, including any Unit, is sufficiently complete in accordance with the Redevelopment
Plan and the Redevelopment Agreement so that the Project, or any portion thereof, including any
Unit, may be occupied or utilized for the use for which it is intended. The issuance of a temporary
Certificate of Occupancy shall be conclusive proof that the Project, or any portion thereof,
including any Unit, has reached Substantial Completion.

Tax Assessor — shall mean the Borough tax assessor.
Tax Collector — shall mean the Borough tax collector.

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

Term — shall be as defined in Section 3.01 of this Agreement.
Termination — shall mean the expiration of the term of this Agreement in accordance with

Section 3.01 hereof which by operation of the terms of this Financial Agreement shall cause the
relinquishment of the tax exemption applicable to any Improvement, including any Unit.



Total Project Cost —shall have the meaning applied to such term in, and shall be construed
in accordance with, the Exemption Law, specifically N.J.S.4. 40A:20-3(h).

Section 1.03 [nterpretation and Construction, In this Financial Agreement, unless the
context otherwise requires:

{(a) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar
terms, as used in this Financial Agreement, refer to this Financial Agreement, and the term
“hereafier” means after, and the term “heretofore” means before the date of delivery of this
Financial Agreement.

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

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

(d) Any headings preceding the texts of the several Articles and Sections of this
Financial 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 Financial Agreement,
nor shall they affect its meaning, construction or effect.

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

(f) All notices to be given hereunder and responses thereto shall be given, unless a
certain number of days is specified, in writing and within a reasonable time, which shall not be
less than fifteen (15) days nor more than thirty (30) days, unless the context dictates otherwise.

(2) This Financial Agreement shall become effective upon its execution and delivery
by the parties hereto.

(h) All exhibits referred to in this Financial Agreement and attached hereto are
incorporated herein and made part hereof.

ARTICLE 11
BASIS OF AGREEMENT

Section 2.01 Covenant of Tax Exemption. The Borough hereby grants its approval for a
tax exemption for the Improvements, including, without limitation, any Unit, to be constructed and
maintained in accordance with the terms and conditions of this Agreement and the provisions of
Applicable Law, which Improvements shall be constructed and/or renovated on the Land. Land
Taxes and Land Tax Payments shall continue to be paid on the Land at all times during the term
of this Agreement.




Section 2.02 Representations of Urban Renewal Entity. The Urban Renewal Entity
represents that its Certificate of Formation, attached hereto as Exhibit 3, contains all the requisite
provisions of law, has been reviewed and approved by the Commissioner of the State Department
of Community Affairs, and has been filed with, as appropriate, the State Department of Treasury,
all in accordance with N.J.5.4. 40A:20-5.

Section 2.03 Construction of the Project. The Urban Renewal Entity represents that it
will construct the Project in accordance with the Redevelopment Agreement, the Redevelopment
Plan and Applicable Law, the use of which is more specifically described in the Application
attached hereto as Exhibit 2.

Section 2.04 Construction Schedule. The Urban Renewal Entity agrees to diligently
undertake to commence construction and complete the Project in accordance with the construction
schedule set forth in the Redevelopment Agreement, as such schedule may be amended from time
to time in accordance with the terms of the Redevelopment Agreement.

Section 2.05 Ownership, Management and Control.

(a) The Urban Renewal Entity hereby represents that it is the fee title owner of the
Property.

Section 2.06 FLinancial Plan. The Urban Renewal Entity represents that the
Improvements shall be financed in accordance with the Financial Plan attached hereto as Exhibit
4. The Plan sets forth estimated Total Project Cost, amortization rate on Total Project Cost, the
source of funds, the interest rates to be paid on construction financing, the source and amount of
paid-in capital, and the terms of any mortgage amortization.

Section 2.07 Statement of Rental Schedules. The Urban Renewal Entity represents that
its good faith projections of the initial rental schedules are set forth in Exhibit 5 attached hereto.

ARTICLE 111
DURATION OF AGREEMENT

Section 3.01 Term. It is understood and agreed by the Parties that this Agreement,
including the obligation to pay the Annual Service Charge required under Article IV hereof and
the tax exemption granted and referred to in Section 2.01 hereof, shall, with respect to the Project
or any portion thereof, including any Unit, remain in full force and effect for twenty (20) years
from the Annual Service Charge Start Date, but in no event shall be greater than allowable pursuant
to Applicable Law. Upon Termination, the tax exemption for the Project shall expire and the
Improvements shall thereafter be assessed and taxed according to the general law applicable to
other non-exempt property in the Borough. Upon Termination, all restrictions and limitations upon
the Urban Renewal Entity shall terminate upon the Urban Renewal Entity's rendeting and the
Borough's acceptance of its final accounting, pursuant to N..J.S.4. 40A:20-13.

Section 3.02  Date of Termination. Upon any Termination of the tax exemption described
in Section 2.01 hereof, the date of such Termination shall be deemed to coincide with the end of
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the fiscal year of the Urban Renewal Entity.

ARTICLE IV
ANNUAL SERVICE CHARGE

Section 4.01 Payment of Conventional Taxes Prior to Commencement of Annual Service

Charge. During the period between execution of this Agreement and the Substantial Completion
of the Project, the Urban Renewal Entity shall make payment of conventional real estate taxes with
respect to the Land and the improvements currently existing thereon, at the time and to the extent
due in accordance with generally applicable law.

Section 4.02 Commencement of Annual Service Charge. The Urban Renewal Entity
shail make payment of an annual service charge (the “Annual Service Charge”) commencing on
the Annual Service Charge Start Date.

Section 4.03 Pavment of Annual Service Charge.

(a) The Annual Service Charge shall be due and payable to the Borough on the Annual
Service Charge Payment Dates, commencing to accrue as of the Annual Service Charge Start Date.
In the event that the Urban Renewal Entity fails to timely pay any installment of the Annual Service
Charge, the amount past due shall bear until paid the highest rate of interest permitted under
applicable State law then being assessed against other delinquent taxpayers in the case of unpaid
taxes or tax liens.

(b) Each installment payment of the Annual Service Charge is to be made to the
Borough and shall be clearly identified as “Annual Service Charge Payment for the Project.”

Section 4.04 Annual Service Charge. Tn consideration of the exemption from taxation
for the Improvements, including the Units, the Urban Renewal Entity shall pay the Annual Service
Charge to the Borough on the Annual Service Charge Payment Dates in the amounts set forth
below.

(a) The Annual Service Charge shall be equal to an amount calculated as follows:

(1) For each of the first ten (10) years from the Annual Service Charge Start
Date, the Annual Service Charge shall be equal to the greater of (A) ten
percent (10%) of the Annual Gross Revenue or (B) the Minimum Annual
Service Charge, to the extent applicable; and

(i)  For each of the years 11 through 20 from the Annual Service Charge Start
Date, the Annual Service Charge shall be equal to the greater of (A) eleven
percent (11%) of the Annual Gross Revenue, (B) the Minimum Annual
Service Charge, or (C) a percentage of the real property taxes otherwise due
on the value of the Land and the Improvements to the extent applicable as
more fully set forth in (b) below.
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(b)  Notwithstanding the foregoing, in any given year the Annual Service Charge shall
be subject to the staged increases required under N.J.S.A. 40A:20-12(b)(2) as described
herein, the Annual Service Charge shall be the greater of (a) above or:

(i) For years 1 through 10 zero percent (0%) of the real property taxes
otherwise due on the value of the Land and the Improvements;

(i)  For years 11 through 15 twenty percent (20%) of the real property taxes
otherwise due on the value of the Land and the Improvements;

(i)  For years 16 through 17 forty percent (40%) of the real property taxes
otherwise due on the value of the Land and the Improvements;

(iv)  For years 18 through 19 sixty percent (60%) of the real property taxes
otherwise due on the value of the Land and the Improvements; and

(v) For year 20 eighty percent (80%) of the real property taxes otherwise due
on the value of the Land and the Improvements.

(c) In accordance with the Exemption Law, including without limitation, N.J.S.A.
40A:20-12, the Urban Renewal Entity shall be entitled to a credit against the Annual Service
Charge equal to the amount, without interest, of the Land Taxes paid by it in the last four preceding
quarterly installments.

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

Redeveloper shall not allow the Hotel to be used for short or long term, government
subsidized housing.

ARTICLE V
CERTIFICATE OF OCCUPANCY

Section 5.01 Certificate of Occupancy. It is understood and agreed that it shall be the
obligation of the Urban Renewal Entity to obtain all Certificates of Occupancy in a timely manner
after the Urban Renewal Entity has satisfied all requirements to secure such Certificate of
Occupancy.

Section 5.02 Filing of Certificate of Occupancy. It shall be the responsibility of the
Urban Renewal Entity to forthwith file with both the Tax Assessor and the Tax Collector a copy
of each Certificate of Occupancy,

12



Notwithstanding the foregoing, the filing of any Certificate of Occupancy shall not be a
prerequisite for any action taken by the Borough, including, if appropriate, retroactive billing with
interest to collect any charges hereunder to be due.

ARTICLE VI
ACCOUNTING, REPORTS, CALCULATIONS

Section 6.01 Accounting System. The Urban Renewal Entity agrees to calculate its Net
Profit pursuant to N.J.S 4. 40A:20-3(c). The Entity agrees to maintain a system of accounting and
internal controls established and administered in accordance with generally accepted accounting
principles or in accordance with cash basis accounting principles and as otherwise prescribed by
applicable law.

Section 6.02 Periodic Reports.

(a) Auditor’s Report. Within ninety (90) days after the close of each fiscal or calendar
year (depending on the Urban Renewal Entity’s accounting basis) that this Agreement shall
continue in effect, the Urban Renewal Entity shall submit to the Borough Council, the Tax
Collector and the Borough Clerk, who shall advise those municipal officials required to be advised,
and the Division of Local Government Services in the State 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 Urban Renewal Entity during the previous year. The Urban
Renewal Entity assumes all costs associated with preparation of the periodic reports.

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

Section 6.03 Inspection. The Urban Renewal Entity shall, upon reasonable request and
notice, permit inspection of its property, equipment, buildings and other facilities of the Project
and also permit examination of audit of its books, contracts, records, documents and papers with
respect to the Project, by authorized officers of the Borough, and the Division of Local
Government Services in the State Department of Community Affairs pursuant to N.J.S A. 40A:20-
9(e). To the extient reasonably possible, the inspection will not materially interfere with the
consiruction or operation of the Project.

Section 6.04 Limitation on Profits and Reserves. During the period of tax exemption as
provided herein, the Urban Renewal Entity shall be subject to a limitation of its profits pursuant to
the provisions of N.JS. 4. 40A:20-15. Pursuant to N.J.S.A4 40A:20-3(c), this calculation is
completed in accordance with generally accepted accounting principles.

The Urban Renewal Entity shall have the right to establish a reserve against vacancies,
unpaid rentals, and reasonable contingencies in an amount up to 10 percent of the Annual Gross

13



Revenues of the Urban Renewal Entity for the last full fiscal year preceding the year and may
retain such part of the excess Net Profits as is necessary to eliminate a deficiency in that reserve,
as provided in N.J.S 4. 40A:20-15.

Section 6.05 Payment of Dividend and Excess Profit Charge. In the event the Net Profits
of'the Urban Renewal Entity shall exceed the Allowable Net Profits for such period, then the Urban
Renewal Entity, within one hundred and twenty (120) days after the end of the accounting period
established by the Exemption Law, shall pay such excess Net Profits to the Borough as an
additional service charge; provided, however, that the Urban Renewal Entity may maintain a
reserve as determined pursuant to aforementioned Section 6.04. The calculation of Net Profit and
Allowable Net Profit shall be made in the manner required pursuant to N..J.S. 4. 40A:20-3(c) and -
15.

Section 6.06 Calculation of Gross Revenue and Net Profit. There is expressly excluded
from calculation of Gross Revenue and from Net Profit as set forth in N.J.S.4. 40A:20-3 for the
purpose of determining compliance with N.J.S.4. 40A:20-15 or -16, any gain realized by the Urban
Renewal Entity on the sale of any Unit, whether or not taxable under federal or State law.

ARTICLE VII
ASSIGNMENT AND/OR ASSUMPTION

Section 7.01 Approval to Sale of Project by Urban Renewal Entity Formed and Eligible
to Operate Under Law. As permitted by N.J.S.A. 40A:20-10, it is understood and agreed that the
Borough, on written application by the Urban Renewal Entity, will consent to a sale of the Project
(or a portion thereof) and the transfer of this Agreement (as pertaining to a portion of the Project)
to another urban renewal entity, provided that (a) the transferee urban renewal entity shall have
demonstrated to the reasonable satisfaction of the Borough that it possesses the experience and
capitalization necessary to complete and/or operate the Project or relevant portion thereof, which
determination shall not be unreasonably withheld; (b) the transferee urban renewal entity does not
own any other project subject to long term tax exemption at the time of transfer; (¢) the transferee
urban renewal entity is formed and eligible to operate under the Exemption Law; (d) the Urban
Renewal Entity is not then in Default of this Agreement or in violation of Applicable Law; () the
Urban Renewal Entity’s obligations under this Agreement are fully assumed by the transferee
urban renewal entity; and (f) the transferee urban renewal entity abides 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. Notwithstanding the foregoing, a transfer pursuant to this Section 7.01 is also subject
to the transfer prohibitions and exemptions specified in Article 11 of the Redevelopment
Agreement.

Section 7.02  Severability. Ttis an express condition of the granting of this tax exemption
that during its duration, the Urban Renewal Entity shall not, without the prior consent of the
Borough Council by ordinance, convey, mortgage or transfer, all or part of the Project so as to
sever, disconnect, or divide the Improvements from the Land which is basic to, embraced in, or
underlying the exempted Improvements.

Section 7.03 Subordination of Fee Title. It is expressly understood and agreed that the
Urban Renewal Entity has the right to encumber and/or assign the fee title to the Land and/or
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Improvements for the purpose of financing the design, development and construction of the Project
and that any such encumbrance or assignment shall not be deemed to be a violation of this
Agreement. Notwithstanding the foregoing, a transfer pursuant to this Section 7.03 is also subject
to the transfer prohibitions and exemptions specified in Article 11 of the Redevelopment
Agreement.

ARTICLE VIII
RESERVATION OF BOROUGH RIGHTS AND REMEDIES

Section 8.01 Reservation of Rights and Remedies. Fxcept as expressly provided herein,
nothing contained in this Financial Agreement or otherwise shall constitute a waiver or
relinquishment by the Borough or the Urban Renewal Entity of any rights and remedies provided
by Applicable Law. Unless otherwise expressly stated, nothing herein shall be deemed to limit any
right of recovery that the Borough or the Urban Renewal Entity has under law, in equity, or under
any provision of this Financial Agreement.

ARTICLE IX
NOTICES

Section 9.01 Notice. Formal notices, demands and communications between and among
the Borough and the Urban Renewal Entity shall be in writing and deemed given if dispatched to
the address set forth below by registered or certified mail, postage prepaid, return receipt requested,
or by a commercial overnight delivery service with packaging tracking capability and for which
proof of delivery is available. In that case such notice is deemed effective upon delivery. Such
written notices, demands and communications may be sent in the same manner to such other
addresses as either party may from time to time designate by written notice.

Copies of all notices, demands and communications shall be sent as follows:

If to the Boroush:

Borough of Roseland

140 Eagle Rock Avenue
Roseland, New Jersey 07068
Attn: Borough Clerk

Fax: (973) 403-6031

with copies to:

William W. Northgrave, Esq.
MecManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2™ Floor
Roseland, New Jersey 07068

Fax: (973) 712-1431

If to the Urban Renewal Entity:
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Ivan M. Baron, Esq.

85 Livingston Urban Renewal, L.L.C.
Harborside 3, 210 Hudson Street, Suite 400
Jersey City, New Jersey 07311

Fax: (732) 590-1009

with copies to:

Steven R. Tombalakian, Esq.
WEINER LAW GROUP, LI.C

629 Parsippany Road, P.O. Box 0438
Parsippany, New Jersey 07054

Fax: (973) 403-0010

ARTICLE X
COMPLIANCE BY ENTITY WITH LLAW

Section 10.01 Statutes and Ordinances. The Urban Renewal Entity hereby agrees at all
times prior to the expiration or other Termination of this Financial Agreement to remain bound by
the provisions of Applicable Law, including, but not limited to, the Exemption Law. The Urban
Renewal Entity’s failure to comply with such statutes or ordinances shall constitute a violation and
breach of the Financial Agreement.

ARTICLE X1
CONSTRUCTION

Section 11.01 Construction. This Financial Agreement shall be construed and enforced in
accordance with the laws of the State, and without regard to or aid or any presumption or other
rule requiring construction against the party drawing or causing this Agreement to be drawn since
counsel for both the Urban Renewal Entity and the Borough have combined in their review and
approval of same,

ARTICLE XII
INDEMNIFICATION

Section 12.01 Indemnification. It is understood and agreed that in the event the Borough
shall be named as party defendant in any action brought against the Borough by allegation of any
breach, Default or a violation of any of the provisions of this Agreement and/or the provisions of
Applicable Law, the Urban Renewal Entity shall indemnify and hold the Borough harmless from
and against all liability, losses, damages, demands, costs, claims, actions or expenses (including
reasonable attorneys’ fees and expenses) of every kind, character and nature arising out of or
resulting from the action or inaction of the Urban Renewal Entity and/or by reason of any breach,
Default or a violation of any of the provisions of this Agreement and/or the provisions of
Applicable Law, including without limitation, N.J.S.4. 40A:20-1 et seq., except for the willful
misconduct by the Borough or its officers, officials, employees or agents and the Urban Renewal
Entity shall defend the suit at its own expense. However, the Borough maintains the right to
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intervene as a party thereto, to which intervention the Urban Renewal Entity hereby consents, the
reasonable expense thereof to be borne by the Urban Renewal Entity. To the extent practical and
ethically permissible, the Urban Renewal Entity’s attorneys shall jointly defend and represent the
interest of the Borough and the Urban Renewal Entity as to all claims indemnified in connection
with this Agreement.
ARTICLE XIII
DEFAULT

Section 13.01 Default. Default shall be the failure of any party to conform to the terms of
this Agreement, and/or the failure of any party to perform any obligation imposed upon such party
by Applicable Law beyond any applicable notice, cure or grace period.

Section 13.02 Cure Upon Default. Should any party be in Default of any obligation under
this Agreement, the other party shall notify the defaulting party and any mortgagee, if applicable,
in writing of said Default. If the defaulting party is the Urban Renewal Entity, the Borough, shall
provide such notice. Said notice shall set forth with particularity the basis of said Default. Except
as otherwise limited by law, the defaulting party shall have sixty (60) days to cure any Default,
other than a Default in payment of any installment of the Annual Service Charge, in which case
the defaulting party shall have fifteen (15) days to cure.

Section 13.03 Arbitration. In the event of an uncured Default by any party or a dispute
arising between any 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 the Exemption Law. Costs for said arbitration shall be paid by the non-prevailing party.

Section 13.04 Default in the Payment of Annual Service Charge.

{a) Upon any Default by the Urban Renewal Entity in payment of any installment of
the Annual Service Charge, the Borough, in addition to its other remedies, reserves the right to
proceed against the applicable Land, and any Improvements related thereto, in the manner
provided by Applicable Law and shall have the right to proceed to In Rem Tax Foreclosure
consistent with the provisions and procedures of the In Rem Tax Foreclosure Law.

(b) Whenever the word “Taxes” appears, or is applied, directly or implied, to mean
taxes or municipal liens on Land, such statutory provisions shall be read, as far as it is pertinent to
this Agreement, as if the Annual Service Charge were taxes or municipal liens on Land.

Section 13.05 Remedies Upon Default Cumulative; No Waiver. Subject to the provisions
of this Article XIII and the other terms and conditions of this Agreement, all of the remedies
provided in this Agreement to any party, and all rights and remedies granted by law and equity
shall be cumulative and concurrent and no determination of the invalidity of any provision of this
Agreement shall deprive the Borough of any of its remedies or actions against the Urban Renewal
Entity because of the Urban Renewal Entity’s failure to pay Land Taxes, 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, Annual Service Charges or other charges, or for breach of covenant or the resort of any
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other remedy herein provided for the recovery of Land Taxes, Annual Service Charges or other
charges shall not be construed as a waiver of the right to proceed with an In Rem Tax Foreclosure
action consistent with the terms and provisions of this Agreement.

Section 13.06 I'inal Accounting. Within one hundred and twenty (120) days after the date
of Termination, the Urban Renewal Entity shall provide a final accounting and pay to the Borough
any excess Net Profits. For purposes of rendering a final accounting the Termination of the
Agreement shall be deemed to coincide with the end of the fiscal year of the Borough.

Section 13.07 Conventional Taxes. Upon Termination or expiration of this Agreement,
the Tax Exemption for the Improvements shall expire and the Land and the Improvements thereon
shall thereafter be assessed and conventionally taxed according to the general law applicable to
other nonexempt taxable property in the Borough.

ARTICLE X1V
MISCELLANEOUS

Section 14.01 Financial Agreement Controlling. The Parties agree that in the event of a
conflict between (i) the Application and this Financial Agreement or (ii) the Redevelopment
Agreement and this Financial Agreement, the provisions of this Financial Agreement shall govern
and prevail.

Section 14.02 Oral Representations. There have been no oral representations made by
either of the Parties hereto which are not contained in this Financial Agreement. This Financial
Agreement, the Redevelopment Agreement, the Ordinance and the Application constitute the
entire agreement between the Parties with respect to the Project and there shall be no modifications
thereto other than by a written instrument executed by the Parties and delivered to each of them.

Section 14.03 Entire Document. All conditions in the Ordinance are incorporated in this
Agreement and made a part hereof.

Section 14.04 Good Faith. In their dealings with each other, the Parties agree that they
shall act in good faith.

Section 14.05 Recording. Upon the execution and delivery of this Financial Agreement,
the entire Financial Agreement and the Ordinance shall be filed and recorded with the Essex
County Clerk by the Borough, at the Urban Renewal Entity’s expense, such that this Financial
Agreement and the Ordinance shall be reflected upon the land records of the County of Essex.

Section 14.06 Municipal Services. The Urban Renewal Entity shall make payments for
municipal services, including water and sewer charges and any services, to the extent that such
water and sewer charges, and other services, are not otherwise included in the real property taxes
generally assessed upon property within the Borough, that create a lien on a parity with or superior
to the lien for the Land Taxes and Annual Service Charge, as required by law. These charges are
not included in the Annual Service Charge and shall be billed separately. Nothing herein is
intended to release any Owner from its obligation to make such payments.
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Section 14.07 Portion of Annual Service Charge Paid to County. Pursuant to N.J.S.A.
40A:20-12, the Borough shall remit the County Share to the County upon the receipt thereof.

Section 14.08 Administrative Fee. In accordance with N.J.S.4. 40A:20-9(h), the Borough
shall collect an administrative fee equal to two percent (2%) of the Annual Service Charge due in
any year (the “Administrative Fee”), which shall be payable on November 1 of each such year.

Section 14.09 Financing Matters. The financial information required by the final
paragraph of N..J.S.4. 40A:20-9 is set forth in the Application.

Section 14.10 Counterparts. This Agreement may be simultaneously executed in
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 14.11 Amendments. This Agreement may not be amended, changed, modified,
altered or terminated without the written consent of the parties hereto.

Section 14.12 Certification. The Borough Clerk shall certify to the Tax Assessor, pursuant
to NJSA 40A:20-12, that a Financial Agreement with the Urban Renewal Entity, for the
development of the Land, has been entered into and is in effect as required by N.J.S. 4. 40A:20-1,
et seq. Delivery by the Borough Clerk to the Tax Assessor of a certified copy of the Ordinance
shall constitute the required certification. Upon certification as required hereunder and upon the
Annual Service Charge Start Date the Tax Assessor shall implement the exemption and continue
to enforce that exemption without further certification by the Borough Clerk.

In accordance with P.L. 2015, c. 247, within ten (10) calendar days following the later of
the effective date of the Ordinance or the execution of this Financial Agreement by the Urban
Renewal Entity, the Borough Clerk also shall transmit a certified copy of the Ordinance and this
Financial Agreement to the chief financial officer of Essex County and to the Essex County
Counsel for informational purposes.

Section 14.13 Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held to be illegal or invalid in a final
proceeding, then any such covenants, agreements or provisions shall be null and void, and this
Agreement shall be reformed to reflect the respective expectations of the Parties at the time of the
execution hereof.
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EXHIBITS AND SCHEDULES

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

Exhibit 1 — Metes and Bounds Description of the Property
Exhibit 2 — The Application

Exhibit 3 — Certificate of Formation for Urban Renewal Entity
Exhibit 4 — The Financial Plan for the Undertaking of the Project
Exhibit 5 — Initial Estimated Rental Schedules

Exhibit 6 — Certification of Estimated Construction Costs
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IN WITNESS WHEREOF, the Parties have caused this Financial Agreement to be

executed as of the day and year first above written.

ATTEST:

Xh

ﬂk Watkins
ough Clerk

ATTEST:

Hon. J ohn Duthie, Mayor

85 LIVINGSTON URBAN RENEWAL, L.L.C.
By: MC Roseland NJ Holdings L.L.C., sole member
By: Roseland Residential, L.P., sole member

By: Roseland Residential Trust, general partner

By: /%’%MT

('/Ga'ry T. Wag/ﬁer
General Counsel



STATE OF NEW JERSEY,
COUNTY OF HUDSON SS:

I CERTIFY that on \'"\ 2 2018, ( ;)QD‘ [ , “5 'ﬂg:ﬂoc personally came before me
and stated to my satisfaction that this person (or if more than oré, each person):

(a) was the maker of the attached instrument;
(b) was authorized and did execute this instrument as authorized officer of 85 Livingston

Urban Renewal, L.1..C.; and
(c) executed the instrument as the act of 85 Livingston Urban Renewal, L.L.C.

LERYIAN
ary Public

Not

RATHLEEN A HALASZ. .
NOTARY PUBLIC OF NEW JERSEY
1D# 2333125 ’
MY COMMISSION EXPIRES 8/23/2020
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STATE OF NEW JERSEY,
COUNTY OF ESSEX SS:

I CERTIFY that on M [D\Ui 6 , 2018, jC“ ‘)N QMT ‘] ] E personally came before
me and stated to my satisfactfon that thls person (or if more than one, each person):

(a) was the maker of the attached instrument;
{b) was authorized and did execute this instrument as the Mayor of the Borough of Roseland;

and
(c) executed the instrument as the act of the Borough of Roseland.

Nc}tary Public 0

ASHLEY PASSAFIUME

|C, OF NEW JERSEY
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EXHIBIT 1

Metes and Bounds Description of the Property



Inst. # 20171038943 - Fage 6 of 9

LEGAL DESCRIPTIONY

Real property in the Borough of Rusafanid; County of Essex, State of Hew Jersey, descrived as follows:

Begimming ab a poirt in the Northwesterly lme of Uvingsbon Avenie {varisble width fight of waw} caid
puim bdmmeﬂauﬂ!wmﬂytmnhns of a ine connecting the Southwesterly line of Choctaw Way
(variahie wiith right of way) with the sald Northwesbarly lime of Livingston Avenue, said point also being-
distawit 54.05 feet from the pmnafmmwfh’&om&nmhngaﬁmﬁhsmﬂ
Soumylimufcmm Way wifi the Northeasterly prolunga!imnfﬁms:ﬂﬂmﬂm&tuivﬁwof

Livingston ﬁ.ﬁma and runind ning;: I:!:a:'...u

{1) South Sf'rd’egresﬂmm;tesm seconds West, 323‘35 feet 16 along the: aforesaid Nmtrwesbeﬂvm
of Liviagston Avenue o &in angie point in the same; thence

(2) Socth 59 degrees 44 minutes SU seconds West, 330.15 feet stlt along the same to the point; thence

{3 Korth 27 degraes 39 minutes 01 second West, 541,57 Feet 3|Uﬁ§tl‘lé Easbeﬁr line of Lot %, Block 30-1

to a peint In the Southeasterly line of ADP Boulevard (50 foot right of way); thence

(4} Northeastwardly on an arc having 2 radius of 50,00 feet and curving ta the left, 140.09 feet along the
sforesaid Southeasteriy line of ADP Bovievard to a poiit of réverse curvisiure; thence’

(S}Mwﬂ!eammymaﬁamhmmga ﬁ&.&ef’iﬂﬁmwmmwmﬁgw 2077 feut et 2loiny
the same 1o 2 nmntnftmgencw thence

(6) Nortls 62 degrees 2nmmm59mnds East,:iﬂ#ﬂiﬂ i‘éetsbiialmgﬁneﬁme to 2 point of
curvature; menne

{7 Hﬁrﬁmstwardry G 3 are hawing 3 radius of 350.00 Féet and curving to the leR, 12.45 feet $til along:
the same t0'a point of reverse curvatune; said polat: being the Northwestwardly tertidus of 3 fine:
mmhm&%mmsymumpmm with the asforesaid Sﬁuthvmwm of
Choctew Way; thence

(8) Southexstwardly on.an a:c having 3 ridius of 50.00 feer and carving to the right, 65.55 feet along the
afaresaid connecting limtnmemlntoftangm madmﬁbamﬁe%uﬁa&%tmmmofﬂle
aforecaid conncting Ihe.ti\!me

{9) South 49 degrees 37 minutes 31 seconds Eait, 415.29 feet along the aforesaid Southwestery line.of
Choctaw Way to 2 point of curvature, sakd point being. the Northwesterly terminus of the line connecting

thee aforesaid "““‘lﬁi‘%‘ﬁr iine ﬁf\‘".:"‘lu.'i'ﬁ‘w Way wih nlu'aime:anm h&mwmmly fine of Livingston
Brodanisis s

R Py B l;l"b--

(10) Southwwestwisrdly on an arc having 4 radius of 45.00 feet and turving to the right, 78,88 feet alng
the aforesakd connecting line to the point and place of beginning.

ﬁlsu bamg known.and designated a5.Lot 14 In Block 301 as shown on & certain map entitied, “Amended
Final Map, Ballomend Bevalonmant Corpeisting. Borough of Boceland, Etsex Cownty, New Jarsey™, filad
on May 19, 1981 in tile Essex County Register's Office s Fﬁeﬂapﬂa« 3463

42799845v2
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EXHIBIT 2

Application with Exhibits



Application for

Long Term Tax Exemption

85 Livingston Urban Renewal, L.L.C,

Nasse of Applicant

Harborside 3, 210 Hudson Street, Suite 400
Jersey City, NJ 07311
Address of Applicant

85 Livingston Ave., Roseland, NJ 07068

Address of Project Site

75E88-060: 779066.1



Overview of application contents:

Section I - General instructions regarding the completion of the application
Section II - Identification of the Applicant

Section I - Detailed description of the Project

Section IV - Type of exemption and term requested

Representations and certifications required by stante

Signature by the Applicant

Exhibits

¢ 5 ¢ 0 & & a

L. Instractions:

Please complete this application in its entirety and attach all required supporting documentation.
Incomplete applications will be returned and may significantly delay the tax exemption
anthorization process and/or cause the application to be denied.

Important notes:

1} Certain documents required in this application must be prepared by qualified professionals other than
the Applicant. In particular, survey documents must be signed and sealed by a licensed surveyor, site plan
documents must be signed and sealed by a professional engineer and detailed cost estimates muyst be

certified by a licensed engineer or architect.

2y Under New Jersey law, applicants for a long term exemption must be organized as an Urban Regewal
Entity as certified by the New Jersey Department of Community Affairs. (Low and moderate income
housing projects locaied in particular areas may be exempt from this requirement in certain cases.)

3) The application must be accompanied by a proposed form of financial agreement. Please ensure that
the financial agreement attached to this application is appropriate to the type of project for which the
Applicant is seeking an exemption.

Completed applications should be submitted to:

Mayor John Duthie
Township of Roseland

144 Eagle Rock Avenue
Roseland, New Jersey 07068

H you have any questions regarding the application or the tax exemption process, please contact:

Jock H. Watkins, Municipal Clerk
Township of Roseland

140 Eagle Rock Avenue

Roseland, New Jersey 07068

73688-980; 779066.1



I. Applicant Identification:

A. Name of Applicant (urban renewal entity): 85 Livingston Urban Renewal, L.L.C.
B. Principal Address: Harborside 3, 210 Hudson Street, Suite 400
Jersey City, NJ 07311
C. Type of Entity (check one)
__ Corporation_ X LLC __ LLP__ Partuership __ Other (please specify)
D. Applicant Contact Information
1.) Name of Primary Contact: Ivan M. Baron
2.) Countact Numbers:
a. Phone:  973-218-2335
b. Fax: 732-590-1009
¢. Email: Baron@roselandres.com

E. Name and Address of Statutory Agent of Applicant:
Please list the name and address of the person or entity upon whom legal process can be

served: '
¢/o Corporation Service Company

Princeton South Corporate Center, Suite 160
100 Charles Ewing Bivd., Ewing NJ 08628

F. Federal Tax Identification Number of Applicant:

#36-48845895

75638-060: 779066.1



G. Disclosure of Ownership:

New Jersey law (N.J.S.A. 52:25-24.2) requires that all corporations and partrerships seeking a
public coniract submit a list of the names and addresses of all principals who own more than
10% of any class of stock, or 10% or more of the total stock (if a corporation), or 10% or more of
the partwership. In addition, if the Applicant has, as one or more of its OWners, a corpotation or
partnership, the ownership of those entities must be similarly disclosed, and that process shall
continue down the entire chain of ownership until the names and addresses of every
unincorporated stockholder and/or individual partner is disclosed.

Please detail the awnership structure of the Applicant, including the percentage held by each
owner, in the form of a certificate and attach as Exhibit 1.

H. Certificates of Incorporation and Approval:

Please provide a copy of the Applicant’s certificate of incorporation or formation as approved by
and filed with the State of New Jersey. Attach the certificate as Exhibit 2.

Also include a copy of the certificate of approval of the urban renewal entity issued by the State
of New Jersey Department of Commumity Affajrs. Attach that certificate as Exhibit 3. {The only
projects exempt from this requirement are low and moderate income housing projects located

outside a designated redevelopment area.)

L Aathorization to Submit Application:

Please provide a certified copy, bearing the seal of the urban renewal entity, of a company
resolution authorizing submission of the application in the form provided as Exhibit 4 of this

application.

75688-080: 779086, 1



IIE. Project Description:

A. Applicant’s Ownership Interest in the Project:

_X__Conventional (Fes Simple) . Condominium _ . Other (specify)

B. Project Type (Please check all that apply):

_X_ Residential;  Retail; _Office; _ Manufacturing; ___ Distribution Facility,
_ . Hotel; _ Mixed Use; _ Other (specify):

If the Project involves more than one type of usage, indicate the percentage that each usage bears
to the overall development measured by square feet of gross area:

__100_% Residential; % Retail; % Office; % Manufacturing; % Distribution
Facility; % Hotel; % Other (specify)
C. Marketing Expectation:

For Sale _ X _ Forlease For Sale and Lease

D. Project Location:

L. Provide the street address(es) by which the project site is currently known:

85 Livingston Ave., Roseland NJ 07068

2. Provide all tax lots that comprise the project site. Designate lots as they appear on the official
maps of the Tax Assessor as of the date of this application (7e. prior to any subdivision
associated with the Project):

A portion of Block 30.1, Lot 14. The property is subject to further subdivision to be applied for.
An updated meets and bounds description and survey will be provided at that time.

3. Metes and Bounds Description:

Please attach the metes and bounds description of the project site as Exhibit 5 to the application.

4. Survey:

Please attach a survey of the project site as Exhibit 6 to the application. If a survey has not yet
been completed, a plotting on the official tax map may be provided at this time. A copy of a
certified survey will be required prior to execution of any financial agreement.

75688-060: 779066.1



E. Deed or Lease Agreement:

Please attach a copy of the deed or lease agreement for the project site as Exhibit 7 confirming
that the project site is under the control of the Applicant.

F. Purpose of Project:

Please check all that apply:

1. This Project is located within an officially designated “area in need of redevelopment.”
X Yes Ne

2. This Project is located within an Urban Enterprise Zoze.
- Yes X No

3. This Project is intended 1o provide housing to low and/or moderate income households:
_X_Yes__ No

Please indicate the number of units of each type listed below, as appropriate.

Numnber of units for low income households 15
Number of units for moderate income households 13
Number of market rate units 112

Total number of residential units 140

4. This Project is intended to provide housing to households relocated as a result of a
redevelopment project: _ Yes X _No

5. This Project is intended as a means to implement the objectives set forth i an adopied
Redevelopment Plan: X Yes  No

G. Narrative Description of Project:

Provide a narrative deseription of the Project, including the height and bulk of proposed
improvements, type of construction materials to be used and expected square foot area of each
proposed use. Indicate the number and type of each unit to be constructed as part of the Project
and whether the Project will be restricted to any group or groups on the basis of age or income.
Please describe the terms of all anticipated leases for the Project and/or the sell-out of units, as
well as the likely occupants of the improvements. Include maps, renderings, floor plans and
other graphic materials if available. Atiach this description as Exhibit 8 to the application.
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H. Current Conditions:

1. Provide a brief description of any improvements that are in place currently on the proj ect site
and indicate which if any are expected to be reused as part of the Project. Attach extra Pages as

needed.

The site is currently occupied by a vacant 125,000sf office building which will be dem.olished
prior to construction of the new residential community.

2. Provide a list with the current tax assessment and the current real property tax levy for each
block and lot included within the project site. Attach extra pages as needed.

Block /Lot Land Assessment  Improvements Assessment Real Estate Taxes

Block 30.1 /Lot 14 $6,229,800 $9,395,200 $352,031.25

3. Provide a list showing the current status of all municipal fees and charges which are currently
levied against each block and lot located within the project site, including, without limitation
water charges, sewer charges, permit or license fees, fines and/or penalties. Aftach extra pages

as nesded.

Block / Lot Municipal Fee and/or Charge (specify type) Current Status
All municipal fees have been paid current through 1Q 2018.

I. Site Plan Approval:

Provide a copy of the site plan approved by the Planning Board for the Project. Also provide a
copy of the reselution of the Planning Board providing final site plan approval for the Project.
Attach the site plan as Exhibit 9 and the Planning Board resolution as Exhibit 10 to the

application.

J. Project Cost Estimates

1. Provide a detailed cost breakdown for the total cost of the Project, including both hard and

soft costs. The estimate should be certified by a Heensed architect or engineer. Attach the

completed estimate for the entite Project, with the required certification, as Exhibit 11 to the
application.

2. For each type of unit to be included within the Project, provide an estimate of the total unit
cost for that unit. This may be provided at a summary level, not at the level set forth for the
estimate required by section K.1 above. The estimate should also be certified by a licensed

75688-080: 7790881



architect or engineer, Attach the completed unit estimates, with the required certification, as
Exhibit 12 to the application.

K. Projeet Pro-Forma:

Provide a detailed projection of the estimated revemues and expenses for the project. The
projections for all rental projects and for the rental component of mixed-use projects should
cover the full exemption period. Projections involving the sale of units should be for the period
expected to be needed to complete all sales activity. Attach the projection as Exhibit 13 of this

application.
L. Project Financing Plan:

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

application.

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

Attach these letters as Exhibit 15 to the application.
M. Explanation of the Need for Tax Exemption:

Provide an explanation as to why the long term tax exemption is necessary to make the Project
sconomically feasible. Aftach the explanation as Exhibit 16 to the application.

N. Project Schedule:

Aitach & detailed schedule of the key milestone dates in the approval, construction and leasing or -
sale of the Project as Exhibit 17 to the application.

0. Statement of Project Benefits:

Provide a detailed description of the public benefits that would result from the project as Exhibit
18.

1. Employment: (i) provide a projection of the number and type of construction jobs to be
created; (i) provide a projection of the number and fype of permanent jobs to be created,
including an estimated pay scale; (iii) describe the steps that the applicant will take to
make temporary and permapent job opportunities available to mumicipal residents,
including but not limited to hiring fairs, advertisements, and participation in programs
sponsored by governmental or mom-profit entities; and (iv) estimate the number of
positions that are expected to be filled with municipal residents.

75688-060: 779066 1



2. Environmental: please describe any environmental remediation that will occur at the
property.

3. Municipal revenue: provide a projection of municipal revenue to be generated by the
project through the payment of taxes, payments in lieu of taxes, water and sewer fees and

any other mumicipal payments.
4. Other: please describe any other public benefits that would result from the project.

75685-060: T70066.1



IV. Exemption Information:
A. Annual Service Charge to be based on: (check one)

_X_ An amount not less than 10% of Annual Gross Revenue (Non-condominium)
__ An amount not greater than 15% of Annual Gross Revenue (Non-condominium/low and

moderate income housing project)
- An amount not less than 2% of Total Project Cost
___ An amount not greater than 2% of Total Project Cost (low and moderate income housing

project}

__ Imputed debt service (Condominium)

- A negotiated amount purshant to the Redevelopment Area Bond Financing Law, N.J.5 4.
40A:12A-64 et seq.

B. Term Reguested:

30 Years

C. Proposed Rates and Phases:
Years 1 —10: 10% of annual gross revenue
Years 11 —20: 11% of annual gross revenue

Years 21 — 30: 12% of annual gross revenue

D. Form of Financial Agreement:

Attach the proposed form of the finencial agreement as Exhibit 19 of the application. The
correct form for your project type should be attached to this application. Please note that the final
financial agreement provides that a sealed certification by the project architect as to the final
project cost must be submitted so that it can be added to the agreement within 60 days after the
issuance of the Certificate of Occupancy for the project.

75688-060: 7790661



Representations and Certifications:

The Applicant certifies that all of the information contained in the application for a tax
exemption, including, but not limited to the information contained ir the Exhibits attached
hereto, is true and accurate, and further certifies to the following:

A. The project conforms to the Redevelopment Plan that is in effect for the area that includes the
project site and with mny Redevelopment Agreement as may be in place between the
Municipality and the Developer.

B. The Project either (1) conforms to the Master Plan of the Municipality; or (2) to the exfent
that the Redevelopment Plan is inconsistent with the Master Plan, the Project conforms to the
Redevelopment Plan and the Municipal Council, in adopting the Redevelopment Plan, set forth
its reasons for adopting a Redevelopment Plan with such inconsistencies.

C. The project will conform to and the applicant(s) agrees to comply with all Federal and State
laws and to all applicable municipal ordinances.

D. Construction of the project has not commenced as of the time of the submission of this
application. The applicant understands that the Municipal Council is under no obligation to
approve this tax exemption application. Any work done on the assumption of receipt of a tax
exemption following the submission of the application and before final approval is undertaken at
the risk of the developer. Note that under no circumstances will an exemption be granted for

a project that has already reached substantial completion.

E. No officer or employee of the Municipality has any interest, directly or indirectly, in the
project that is the subject of this application.

75688-060: 7790661



Signatures

By my signature below, I hereby submit this long term tax exemption application on behalf
of the Developer. T certify that all of the information contained herein, including, but not
limited to the information contained in the Exhibits attached hereto, is true and accurate to
the best of my knowledge and belief. Y am aware that if any of the information provided is

willfully false, that I am, subject to prosecution.

Name: [vah M. Baron Dite
Title: Chief Legal Counsel

Please notarize here or
proviide attestation and
seal of corporate secretary

75688-060: 779066 1



EXHIBITS

The following is a checklist of Exhibits that must be attached to the application:

Exhibit #

D I QN U W b

.t
[ )

i3
14
15
16
17
18
19

Description Included?
Disclosure of Ownership _X
Certificate of Incorporation X
Certificate of DCA Approval of Urban Renewal Entity X
Resolution Authorizing Submission of Application X
Metes and Bounds Description X
Survey X
Copy of Deed or Lease Agreement X
Narrative Description of Project _X
Site Plan as Approved by Planning Board
Site Plan Approval Resolution
Total Project Cost Estimate (as certified by Architect or Engineer) X
Cost Estimates for Each Unit Type (as certified by Architect or
Engineer) X
Project Pro-Forma X
Project Financing Plan X
Financing Commitment Letters
Explanation of the Need for Tax Exemption X
Project Schedule X
Summary of Project Benefits X
X

Form of Financial Agreement

75688-060: 779066.1



EXHIBIT 1-A

DISCIL.OSURE OF OWNERSHIP

Instructions:

New Jersey law (N.J.S.A. 52:25-24.2) requires that all corporations and partmerships seeking a
public contract submit a list of the names and addresses of all principals who own more than
10% of any class of stock, or 10% or more of the total stock (if a corporation), or 10% or more of
the partnership. In addition, if the Developer has as one or more of its owners a corporation or
partnership, the ownership of those entities must be similarly disclosed, and that process shall
contime down the entire chain of ownership until the names and addresses of every
unincorporated stockholder and/or individual partner with more than a 10% interest is disclosed.

This information must be provided on the forms following these instructions entitled “Disclosure
of Ownership.” Separate forms should be used for each corporation or partnership inchuded in
the chain of ownership. Each form must be signed by an officer of the corporation and be
attested to by the secretary (if a corporation) or by all pariners (if a partership). Partnership
forms must be notarized as well,

Failure to properly complete this disclosure statement or to submit it as part of the application
will be grounds for the application to be rejected.

75688-060: 7790661
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EXHIBIT 1-B

DISCLOSURE OF QWNERSHIP
Narne Home Address % of Owners

1. See Flow Chart attached as Exhibit 1-A

. 2 ‘

3.

IN WITNESS WHEREOF, the undersigned has caused thi Ce/rtii-i\cé e to be executed this 26

day of20_{§ .

Affiant
(Authorized Agent of Corporation)

Sworn and Subscribed before

me this 2&% day of TMMIL&‘ ,20 1% Ivan M. Baron, Chief Legal Counsel
Print name and title of Affiant
(Notary Public) - }

KATHLEEN A, HALASZ
NETARY BUBLIC OF NEW JERSEY
104 2333125

\IY EDMMISSION EXPIRES g8/23/2020
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EXHIBIT 2
CERTIFICATE OF INCORPORATION

See Agtachment

76688-060: 779066.1
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) DEC 7 2p17
CERTIFICATE OF FORMATION _
: OF STATETREASURER

85 LIVINGSTON URBAN RENEWAL, LL.C.

‘This Certificate of Farmation is made by an authorfzed pecson in order to
foem & limited lability company in accondance with the New Jersey Limited Lisbility

ém Act (NLISA. 42201 ef seq.). 0 L’} ) ﬂ Vb/b Qgﬂ :

1. The name Bfﬂne limited liability compeoy is:
§3 LIvINGETON URBAN RENEWAL, L.L.C,
(referred to below us the “Company”).

2, The address of the Company’s initial registered office in New Jersey is
c/n Corparation Service Company, Prioceton South Corparate Center, Suite 160, 100
Chaties Ewing Blvd., Bwing, New Jersey 08628. The Company's initial registered agent
a} that address is Corporation Bervice Company. '

3. The term of the Company shall be perpetusl.

4. The purpose for which the Company is organized shall be to operate
uader P.L.1991, 0431 (C.40A:20-1 eiseq.), and to Inhiste and conduct projects for the
redevelopment of a redevelopment area in the Borough of Rogeland {the-“Mnmuicipaliiy™)
pursusnt to a redavelopment plan, or projents necessary, ugeful, or convenient for the
relocation of residents displaced or o be displaced by the redevalopment of all or part of
one or more redevelopment areas, or low and modevais income housing projects, and,
when suthorized by financizl agresment with the Municipality, to acquire, plan, develop,
consizuot, alter, maintain, or operate housing, senior oitizen hausing, busimess, fndustrial,
commzreial, administrative, commumity, health, recreational, educational or welfare
projests, or any combinstion of two or mors of these types of improvement in a single
project, under such conditions s to use, ownexship, menagement and contro!l as regulated
purzuant to P.L.1991, ¢.431 {(C.40A:20-] et seq.). )

3. 8o long es the Company is obligated under the Finenais] Agreement
with the Munieipality made purssant to P.L.1991, 0.431 (C.40A:20-] et. seq.), it shall
engage in no business other than the ownership, operation and management of the

project, . . _
6. The Company deolares that (s} it has been crganized to serve a public
purpose; (b) its aperatiops shall be directed toward: (i} the redevelopment of
redevelopment areas, the fucilifation of the refocation of residenis displaced or to be
displaced by redevelopment, or the conduot of low and maderate income honsing

J 242557
2650 ' SICCaYs
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projects; (i) the sequisition, menagement and operation of 2 projest, redavelopment
relocation housing project, or low and modetate income housing project under P.L19Y T,
€431 (C.40A:20-1 et seq.); and {c) it shall be subject to regulation by the Mynicipality,
and to g limitstion or prohibition, ss appropriate, on profits or dividends for yo long as it
mmains the owner of s praject subject to P L.1991, o431 (C.4DA:20-1 e seq.).

) 7. The Company shell not volimtacily teansfer mare than ten (10%) percent
ofits ownership in the project or any poction thereof underiaken by it under PL.I991,
¢.431 (C.40A20-1 ot seq.), vtil: (i) the Compuny has fitst rsmoved bot itselfand fhe
project from aff restrictious of P.L.1991, 6.43) (C40A20-1 et saq.) in the manner
required by P.L.199], ¢.431 (CA0A:20-1 ot seq.); and (i) if the project incindes housing
units, the Company hes obtainad the sonsent of the Commissioner of Community Affitea
to such fransfer, with the exception of transfer to another urban renewal entity, as -
approved by the Municipality, which other urbun resewal entity shatl assume all
contrachrai obligations of the fransferor entity uader the Financizl A greement with the
Municipality.

8. The Company shall file annually with the wmnicipsl governing body 2
disclosure of the persons having an ownership inferest in the project, and of the extent of
the ownership interest of each,

9. Nothing hereint shall prohibit sny transfer of the ownership Iterest in
the Company itself provided that the teansfor, if' greater than 10%, is disclosed to the
mmaicipal governing body in the annual disclosure statement ar in comrespondence sent 1o
the Municipality i advance of the annwe! disclonms statement referred to shove.

10, The Company is subject to the provisions of seetion 18 of P.L.1991,
cA31 {C.40A:20-18) respecting the powers of the Municipality 1o allaviate financial
difficulties of the Company ar ta perform actions on behalf of the Company wpon a
determination of financisl cmergency. "

11. Any housing units constructed or acquired by the Company shall be
managed subjeot to the supervision of, aad rulss adopted by, the Gommissioner of
Community Affairs,

12. This Certificate skall be effective npon its filing in the Commercial
Recording Division of the office of the New Jotsey Department of Treasury.

IN WITNESS WHEREOF, the understgned duly antherized person has
executed this Certificaie of Formation this 2o _ day of November, 2017.

[ e
Devin A. Cohen, Authorized Person _

e



EXHIBIT 3

Certificate of Approval of Urban Renewal Entity from the New Jersey Department of
Community Affairs (DCA)

See Attachment

75688-060: 7750681
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State of FPew Fergey
DEPARTHENT OF COMMUNITY AFLIRY
10t Soures Baoso Staeey
Corpiy CHRISTIHI :
Gavergror mﬁ:jﬁa‘g-m CHARLES A, RICHUAN
Eox GUADAENG Commiviioner
Lo, Foverstar

DEPARTMENT OF COMMUNITY AFFAIRS

7O Stade Treasumr

RE 85 LIVINGSTON URBAN RENEWAL, LLG.
Fled#2i
An Urban Rengwal Eafity

Thisisie eerﬁfy thet tha sizched CERTIFICATE OF FORMATION OF AN URBAN RENEWAL
ENTITY hew bean sccamined and gpproved by the erarmentofi‘-ammunlty rs, pursuant to the
power vested In it under the “Long Term Tax Exemption Law” P.L. 1981, c431.

Dona this '] mday u@gaﬁnbmgﬁ ot Trenton, New Jersay.

DEPARTMENT OF COMMUNITY AFFAIRS

Division uf ndes and Standards

Netet deietery I it &gl Dpgamtinily Fgloer « Prinsedd on Reeyrhed puphar timd Respctable



EXHIBIT 4

AUTHORIZATION TO SUBMIT APPLICATION

See Attachment

T5688-060: 779056, 1



CERTIFICATE OF THE CHIEF EXECUTIVE OFFICER
OF
ROSELAND RESIDENTIAL TRUST

WHEREAS, pursuant to the actions taken by Unanimous Written Consent dated
January 4, 2016 and reaffirmed at its meeting on June 9, 2017, the Board of Trustees (the
“Board”) of Roseland Residential Trust (the “Trust”™) authorized and empowered the
Chief Executive Officer of the Trust, to approve and cause to be consummated, for and
on behalf of the Trust, in its individual capacity, in its capacity as general partner of
Roseland Residential, L.P., a Delaware limited partnership (“Operating Partnership™) on
behalf of the Operating Partnership and in its capacity as a stockholder, partner or
member of any other corporation, general or limited partnership or limited liability
company (collectively the “Other Entities” and individually an “Other Entity”) on behalf
of such Other Entities, any transaction directly or indirectly involving the acquisition,
disposttion, transfer, conveyance, development, financing, refinancing or management of
any real property or other assets, any interest therein, or any other business related
thereto, including, without limitaticn, the incurring on behalf of the Trust, the Operating
Partnership and/or any such Other Entity, of any secured or unsecured indebtedness, the
proceeds of which are to be used for asset acquisitions or other corporate purposes, the
granting of lens or security interests in the assets of the Trust, the Operating Partnership
or any such Other Entity, the entry by the Trust, the Operating Partnership and any such
Other Entity into any joint venture, partnership or similar arrangement, or the transfer by
the Trust, the Operating Partnership or any such Other Entity of any of its assets to any
affiliated entity (each a “Transaction”), so that the Chief Fxecutive Officer may at any
time, and from time to time, act to authorize and approve, and canse the Trust, the
Operating Partnership and/or any such Other Entity to enter into and to perform its
obligations in respect of any Transaction without submission to, or further action or
approval by the Board, provided that the aggregate consideration involved in any single
Transaction or series of related Transactions not otherwise approved by the Board
including consideration to be paid or given, and obligations to be assumed or incurred,
directly or indirectly by the Trust or the Operating Partmership in connection with any
acquisition, development, financing, refinancing or management of any real property or
other assets, and the consideration to be received, directly or indirectly, by the Trust or
the Operating Partnership in connection with any disposition, transfer or conveyance of
any real property or other assets, shall not exceed the sum of Seventy-Five Million
Dollars ($75,000,000.00) and further provided that in the case of any Transaction
involving the acquisition of any rea! property or other assets and the financing of all or
any portion of the acquisition price of such real property or other assets, the foregoing
Iimitation shall apply only to the consideration to be paid or given, directly or indirectly,
by the Trust, the Operating Partnership or any Other Entity in connection with the
acquisition of such real property or other assets and shall not apply to the financing of the
acquisition price of such real property or other assets so long as the amount so financed
does not exceed the acquisition price of such real property or other assets (the
“Transaction Authority™); '

G\SMEG Becker-85 Livingstoniceo certificate-rrt-financial agmt-§3 liv.doc



WHEREAS, the Operating Partnership is the sole member of MC Roseland NJ
Holdings L.L.C., which is the sole member of §5 Livingston Urban Renewal, L. .1..C.
(“Owner”) and is the owner of the property known as 85 Livingston Avenue, Roseland,
New Jersey (the “Property™); and

WHEREAS, the Owner desires to construct on the Property a four (4)-story
residential apartment building with 299 units, consisting of two hundred forty (239)
market rate family rental residential units (consisting of thirieen (13) studio, seventy-
sever {77) one bedroom and one hundted forty-nine (149) two bedroom apartments) and
60 units which would be affordable to low and moderate income households, as well as
approximately 590 parking spaces inclusive of approximately 280 pre-cast garage
parking spaces (the “Project”) and is requesting a tax exemption for the Project from the
Borough of Roseland (the “Borough™).

NOW, THEREFORE, IT IS RESOLVED that pursuant to the authority vested
in him by the Board of Trustces, the Chief Executive Officer of the Trust hereby finds
that it is appropriate and desirable that the Trust and each of Michael J. DeMarco, the
Chief Executive Officer, Gary T. Wagner, the General Counsel and Secretary, and Tvan
Baron, the Chief Legal Officer, of the Trust (each, an “Authorized Officer”) is authorized
individually to execute an Application of Long Term Tax Exemption (the “Application”
and any and all documents necessary for the Owner to submit the Application to the
Borough for its review and approval; and further; ,

RESOLVED, that such Authorized Officets be, and each of them hereby is,
individually authorized, empowered and directed, in the name and behalf of the Trust, as
general partner of the Operating Partnership, to prepare, execute, deliver, ratify, confirm,
perform and approve and to file with the Borough the Application, take any and all
actions, execute any and all documents, pay any and all fees and to do or cause to be done
all such firrther acts or things as such officer or officers shall deem necessary, appropriate
or desirable to carry out in furtherance of the foregoing resolutions; and further

RESOLVED, that all actions taken by any of the Authorized Officers of the Trust
individually in contemplation of the foregoing resohrtions are hercby in all respects
ratified, confirmed and approved.

Dated: MarchHe, 2018 /WW&

Michael J. DeMarco
Chief Executive Officer

G:ASMEV Becker-85 Livingstoniceo certificate-irt-financial agmt-85 liv.doe



EXHIBIT 5
METES AND BOUNDS DESCRIPTION

See Attachment
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Inst. § 2017158943 - Page & of §
LECAL DESCRIFTICN!

Real property in the Biomough of Rossianid; Conrty of Esse, State of New Jessey, dascribed a5 follows:

Beginming st o poiit i th NesHuieteely fine of Lvinacon Avesis Oearislds width dght of way) said
polni; being the Soithwestedy tervninus of a line e 4 : line of Choctaw Way
(variclie wiith Aght-of way) with the sald Northwesterty ine of Livingston Avenus, sald peint also baing.
dlistant 5405 feet from the point of ntecsection of B Southeasterly prolgngation of e said
Sustiwesstecly fire of Chocta Wiy with the: Rortheastecly prolongation of the sald Narthwesverly lins of
Lvirsgsion Averate and nusiningy Hhenos R '

(1) Soutth 55 degreds-49 minibas 04 seconds West, 323.35 feel 16 aking thesforessid Noctfwwesterly line
of Livingsan Avénue be 3n angie point in the same; thence

(2} Socih 53 degrees 44 mirutes 50 secunds West, 330.15 feet stift along the same to the point; thence

{3} Morth 27 degirees 39 iniimstes 01 sacond West, 545,97 feet 3long the Bastarly line of Lot 2, Block 30-1
5 a poiait fa the Sautieasterly line of ADE Baulevard (50 foot right of way); thence '

{4) Hoctheagtwardly on an e hawing 3 radivs of 50,00 feet and wmiving to the feft, 140.09 feet lang the
aforesakl Southeastery line of ADP Bovlevard it a point OF reverse cuneture; therice

{5} Northesstwandly an 2 arg hevieg 2 rdios of 2500 feot 2nd curving th the right, 30,77 fest still abg
the same to 2 paint of Engency; thance

() North 52 dogrees 20 minutes 56 seconds East, 384.98 feat skill alurig the same to a point of
cesvalure; thence

(7} Northwsastwardly o aa are having & radius of 35,00 fest and curving I the IR, 12,45 foef 560 slong
the same ina point of reverse curvature, Sid polat beirg the Northeestwarndly termings of a ine
epanecting the aforesaid Southeastwardly fne of ADP Boulevard with the aforesald Soithwestedy Sine of
Choctaw Way, thence

(8) Southeastvardly on an aic having & madius of 5000 feet and carving to the right, 55.55 feet alang the
afuresaid connacting fine by the point of tangericy, said goint being the Southeasterly termainis of the
aforesid connacing foe: thence

(9) South 44 dagrees 37 winutes 31 seconds Bast, 415.29 feat along the aforesal] Soutbwesterfy bne of
Chactaw: Way to 2 point. of curvature, said poiot being the Northwestery termious of the Brie connecting
the sfomssi Soutfwesterly ine of Chocaw Way with the mforesald Rizlimesteny Sne of Livingsion
{16) Southwestwardly on an aec having-a radiis of 45.00 feet and cundng bo the right, 78.88 feef along
the aftresald covnecting line to the point apd leve of beginning.

Al being knows an desigrated a%.Lot 34 In Block 30-1 35 shown on 4 cerain map entied, “Amended

Fiad Mzp, Ballumuad Devalooment Cnmeocgtion, Brongh of Bnsalend, Fetew Colntty, New Jorsey™, Rlar
on May 16, 1981 in e Bssex County Register's Office as Flie Map No. 3453,

42799845v2
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EXHIBIT 6

SURVEY

See Attachment
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EXHIBIT 7
COPY OF DEED OR. L EASE AGREEMENT

See Attachment
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Essex County Register Document Sumimary Sheast

—————

Transacton Tdentifieation Number 3338763 2678323

ESSENY COUNTY REGISIER OF DEEDS £ MOK IGACGKS
Recorded Document to be Returnesd by Submitter t:

FIRSTAMERICAN TIILE NUS - PRINCETON

HALL OF RECORDS - ROOM 130
10+ CARNEGEE CENTER, STIITE 101 |
465 DR, MARTINTUTHER, GBI .
¢ KINGBLVD FRONCETON, N¥ 02540 '
NEWARE NI OTIC2 i
Official TUaee Only Submission Date (mm/ddigan) 124242017
No. of Pages texcluding Summany Sheet) ;
Recording Fee fexciuding trunsfer tax) $106.00
DANA RONE {Conveniense Charge of $3.00 nchded) b
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oy ety ‘ Realty Transfer Tax 148682 10 ;
poCTMENT TR Total Amount $148.985.10
1 Document Type | PEEIVRO EXEMPTION FROM REALTY TRANSHER FEE, ;
INSTEVMENT FOMBER
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RECORDED ON
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Essex Cauinty Register Document Summary Sheet

DEEBMNG EXEMPTION FROM REALTY TEANSFER FEE
Consideration 6,851 000.00
Suhetitted Ry SWPLFG B LIC, (SIMPLIFILE)
TDocumens Doie IR0
— ]
Reference Lafo
Book ID Book Beginning Page | Instrument Ne, Recorded/File Date
DEFD/NO GRANTIOR Name Address
EXEMFTION
FROM REALTY &5 LEVINGSTOK SPELLIC CIOMACK-CATFREATTY
TRANSFCR FEE CORPORATION. IHRSEY CUIY. N
07311
GRANTEE Name Address
&5 LIVINGSTON URBAN RENEWAL €O ROSELAND RESIDENTIAL
e TRUST. TERBEY CTTY, NI 0731
Pavrcel Tnfe
- Property Type Tax Dist. Bleck Loi Qualifier Municipality
Y 191 14 9
——d

COVER SHERT (DOCTRIENT SIIAMARY FORMT IS PART (OF ESSEX LOUNTY REGINTER FILING RECORD.

* D0 WEIT RERSCGRE THIS PAGE.

RETAIN THIS P4GE FOR FUTURE REFERFYUE.
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NJ Deed-Corporation (Bargain and Sale, Covenant as
to Grantor's Acts) 1

Prepared by: (Print signer's name below signature)

Recatded oM RE e
Megan Vallerie, Esq. , e osors File Bl CoRpaAY
Nutiorsal Comeqaeciol Setvicis
. . Idicmnn“i:mm m
This Deed is made on December 11, 2017, m 234
BETWEEN
85 LIVINGSTON SPE LLC

a limited liability company of the state of Delaware

having its principal office at t c/o Mack-Calj Reafty Corporation, Harporside 3 — 210 Hudson Street,
Suite 400, Jersey City, New Jersey 07311, referrad o as the Granior,

AND

85 LIVINGSTON URBAN RENEWAL, L.1.C.

& limited lability company of the state of New Jersey

having an office located at c/o Rosesland Residential Trust Harborside 3 — 210 Hudson Street, Syita
400, Jarsey City, New Jersey 07311, referred to as the Grantee.

The words "Grantor" and "Grantee” shall mean all Grantors and all Grantees listed above.

Transfer of Ownership. The Grantor grants and conveys (fransfers ownership of} the property
(called the "Propery”) described below fo the Graniee. This transfer is made for the sum of SIX
MILLION EIGHT HUNDRED FIFTY-ONE THOUSAND and 007100 DOLLARS ($6,851,000.00).

The Granior acknowiedges receipt of this money.

Tax map Reference. (N.J.S.A. 48:15-1.1) Borough of Roseland, County of Essax, New Jersey

Block Na. 30.1 Lot No. 14 Qualifier No. Account No.

42799845v .2
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Inst. & 2017108543 - DPage 4 of 3

CINe property tax identification pumber is availabie on the dafe of this Deed, (Check box & applicable.)

Property. The Property consists of the land and all the buildings and structures on the land
cormmonly known as 85 Livingston Avenue, situate, lying and being in the Borough of Raseland in the
County of Essex and State of New Jersey as further described on the legal description attached

hereto. :

BEING the same premises described in the deed to Granttor by deed from PW/MS OP SUBI, LLC, a
Delavare limited fiability company dated July 30, 2004 and recorded on August 18,2004, in Deed
Book 6087, Page 745 in the official records of Essex County, New Jersey.

Fromises by Granior. The Grantor promises that ihe Granior has done rio act to encumber the
propetty. This promise ks called a "covenant as to grantor's acis™ (NS A. 46:4-8). This promise
means that the Grantor has not allowed anyone else to obtain any legal rights which affect the
propeity (such as by making a muortgage or allowing & judgment (o be entered against the Grantor).
This conveyance is mate as part of the winding up of Grantor's corporate affairs.

[Sighature Page Foliows]

42799345v.2
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Signatures. The Deed is signed and atiested to by the Grantor's proper corporate officers as of the
date at the top of the first page. lts corporate seal is affixed.

85 LIVINGSTON SPE LLC

By: Gale S§i.G NJ Mezz LLC. sole member

By: Gale SLG NJ Qperating Partnership, L.P., sole
member

By: Gale SLG NJ GP LLC, general partner

By: Mack-Green-Gale LG, sole member

By: Maci-Cali Reafty, L.P., sole member

By: Mack-Cali Reaity Corporation, general pariner

7

By: 7/
Name! Gary T, Wagner

Titie: Gereral Counset and Secrelary

STATE OF NEW JERSEY ¥
jith
COUNTY OF HUDSON }

p .
} CERTIFY thai on Dacember L? 2017, Gary T. Wagner personally came before me and acknowledged
under oath, to my satisfaction, that this persen: (a) is named in and personally signed the attached
document as General Counsel and Secretary of Mack-Cali Realty Corporation, s Maryland Corparation:
and (b} signed and delivered this document as his or her act and deed on behalf of said Corporation.

Notary Public
. SUSAN M. EFSTEIN
NOTARY PUBLID OF NEW JERSEY
My Counmiseion Ewnires [k, B, 2023

RECORD AND RETURN TO:
Seyfarth Shaw LLP

620 Eighth Avenue

New York, Mew York 10018
ATTHN: hilies M. Borden

[Signaters Page to Bargain agd Sale Deed With Covenants]




Inst. % 20ITINESLS ~ Page 6 of &
LEGAE DESCRIPTIONT

Real propenty i the Borouph of Rusaiaes; oty of Essex, State of New Jecsey, described as follows:

Begimmieg al @ poiid ity the Mostinweshardy line of | vingston Avenpe [variabls-width Foht of way) said
pbnt being the Southwestasly teminus of o fine connecting the Southwvesterly fine of Choctavr Way
(vasialsie width sght of way) with e sald Northwesterly line of Civingsina Avenue, E3id paintaiso baing:

distanit: 54.05 Reet from the point of intersection of th Sottheasterly prokyigation of the Sald
Soulinvestsrly (i of Choctns Way with tha Northeasterly profongalion of the sakd Northwestery ine of

(1) South S5 degrees 49 minites 04 secnnds West, 523,35 feel 16 along the-afosesakt Noctiwestirty Bine
of Livingston Avence to o’ angié point Tt the same; thince
(2) Socth 5% degrees 44 mingtes 50 seconds West, 330,15 feet st along the same: tb the point;. thence

(31 North 27 degrees 59 minutes 01 secund West, 543.97 feet slong this Eastirly e of Lot 2, Slock 20-1
o a point I the Southeasterly fine of ADF Boulevard (50 foct right of way); thence ’

(4) Northeastwardiy on an ac having a radics of 50,00 feet and corving to the left, 140.09 feet aloag the
aforessid Southeasteriy iné of ADP Boulevard &0 a poit of reverie curvature; thenoe

{53 Nostheastrandly on 23 ere having = redius of 2500 fest and quniing 10 the right, 30.77 feet st gloney
the saene o & point of Gnpency; thence

(6} Noxtt: 62 degrees 20 riinetes 59 seconds East, 384,98 fest still sfang tie same to a point of
oEvatsrs; thencs

(7) Northeasiwardly on an s having a ridius of 350.00 feet and cusving & e R, 12,45 feet 1) slong
the same to 2 polnt f reverse curvature; said polat being the Nortfiwestwardly temminus of a foe:.
coanecting the afoceseld Southeastwardly Bne of ADP Soulevard with the aforesald Soithwestery ne of
Choctaw Way; thence

{B) Southesctwardly on an mrc having a @diits of 50.00 feet and caning to the right, B5.55 féet along the
afaressid coonecting F by ihe paint of tangenty, said point being ifie Southeasterdy terminis of the

aftretuisf connacting feel thece
(D) South 49 Gagrees 37 minutes 31 seconds East, 415.29 fest along the aforesaid Souttwesterly ne of
Choctas Way to a poirt of curvature, said polot belog the Northwesterly senmius of the live conneching
the afoiesak] Soutiweesterty iive of Chostaw Way with e Hloresald Norihwesherdy Sne of vingsion
Avetizs; thente - _ e EE _ R

{10} Southwestwardly 00 an ar: having 2 radiss of 45.00 feet and cundng to 916 right, 78.88 fest alnrg
the afiresald coenecting line to fhe point and plice of beginning.

Alsa being kntwn and designated 25 Lot 14 In BIock 39-1 as shown on A cedain map entiied, "Amendnd
Fiozd Map, Bollerssad Devalopmant Crypovation. Bomack of Rasaland, Eitey Coumnty, Neak lacser™, flad

on May 19, 1981 th tile Esvex County Register's Office as File Map No, 3463,

42799845v.2
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Stafe of New Jersey Aoy
SELLER'S RESIDENCY CERTIFICATION/EXEMPTION

SELLER'S INFORMATION
Name(z)
A% Livingsken SPE LT
Crirent Street Addness
efo ikack-Call Really Cotporation, Harborside 3-210 Hodsen Streed, Sulte 400

Clty, Touss, Post Offios Box Sinfe Zn Codp
Jarsay Chty
[PROPERTY INFORMATION

Bionk{s)
30,1 14
Biree!l Adthess
85 Livingpsion Ave )
Ty, Town, Post (flica Bax Baie Zip Codex
Rosejand ] oT06R
Owner's of Considerstion ¥ F Dale
o LR WA W

Salier's Percentage of Ownenship Toled Comsideration

100%, $5,85.000 et o 85! o oo

|SELLER'S ASSURANCES (Check the App taniizte Box; (Boxes 2 thiough 14 apply to Residents and Nonresidams)

1. 7 sellnr Is & resident faxpayer [individusl, estate, or irust) of the Slate of Mew Jersey pursuand to the New Jersey Gross Income Tax A,
will file 2 residem gross income tax returm, and wilt pay any applicabis tves on any gain or Incorna from the dispasition of this
propeviy.

2. [ 1 1he resl propety soid ar ieratered Is used exdusively as a principst residarce 8s defined in 26 LS. Cods secton 121,

3. [} sadter is 3 morigagar conveying the mitgaged propatly to a morgeges In forecksure or in a ransfer in fiey of foredosure with no
gaditional consideration.

4. [ Seffer, transferar, or transferee is an sgenay or autharity of the Linited States of Amarica, an agency ar authority of the State of Kew
Jorsay, the Fadaral Nafiorai Morigage Assodiation, the Faderal Home Loan Morigage Comporation, tha Governman! National Mortgage
Asgocialion, of 8 privaly morgage insurance comgany,

5. ] seller is hotan indlvidual, estate, or trust Bnd s not requined tu make 2n estmated gross Income tax payment.

6. E The total considesation for the praperty is $1,600 or less sc the salfer fs nat raquirad ic make an estimate Inooms tax payment.

7. £7] The pain from the sale i not recoanized for faderal income x puposes under 26 U8, Code section 721, 1031, or 1133 [CIRCLE
THE APPLICABILE SECTION). If the indicated setfion does not wiimalely epply I this ranssction, e seller acknpwizdges the
cbligation fo fife & ew Jerssy incorre Fxx teturn Tor the year of fe s and raport e recogniizad gain,

.} sotior dld not recrive nandike K pronesty.

8. [7] The real property Is baing ransferrad by an exscutor or adminisiator of & decedent to & devisee o1 heir to effact distrdbuian of the

decedanfs estale In accorfanes with the provishons of the dacedant's Wil of the Intestzis laws of tis Staie,

9, I3 The raal property baing sold is subject tn a short sals instifuted by the morigagee, whareby the safler agreed not & recsive ahy
preceads fram the sale and e motigages wil receive alt proosards geying of an agreed amonnt of e mocigage,

;3

10, 1 The dend js dzted prise tn Auguet 4, 2004, and was not pravisiely recorded
1. I The real propary Is being transfamed undsr a relosation corspany tansaciion where b tristen of the mincation o hove thy
property from e seller and then sefls the hotse % a thid pary huyer & the sams prics,

12. 13 The resl preperty Is being transfarmed batwasy spouses or jpcident o g divorsa dacrey or praperty setilament agrsement under 28
W5, Code section 1041,

13. T3 The propecty traneforred i » cometary niot
14, E3 The seller is net receiving nel proceeds fum fhe sale, Net procseds from the sale rmeans the nat amount due to thy selfer on the
setllerent sheet.

May be discinsed x provited 1 the New Jersey Division of Taaion and hal sny feice
siatament comtsinsd sl mmy ba purished By e, Inpelsoament, opboth. | flhermore dezise ] Have samined S8 daaEEG and, 1 thes bt oy

Wiy Fowiesion and Defled, & i3 frue, oopmc and somplete. By box £3 ) perily thet a Power of Momsy io represent the selfer{s) fias hesn
previtudly recorded o is baing simufamecusly with the which this foms & attachad,
Wi a7 2
Dioka. e -~ Bignatie
{Safter} Plogme indicabe | Pomeer of Atlomsy o Atamey in Fast
Date - Slpatone

(Sielar) Prease ndinate K Powar of Anoinsy o Ainmey i Pact

R

[ERT  TI i
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WO [, Pangy
MU SN B DAPLICATE. STATE OF NEW JERSEY
ATTINAY OF COHMSDERATION FOR USE BY 5521 ER
tl-':m;dn--en. L6, ax amended through (hmoher 33, PJ_mmJMmam]
poman; Syiafs T AFROAWT, PLEASE READ TUE IETRUCTIONS ON THE REVERSE SIOE DF THIS FORM;
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BTATE OF NEW JERESY
STATEOFN FOR mm-a {°5E DMLY
}55- Cotirty Buniipal Cocke mpvnym s
oria () By

COUNTY HMixsson
MUNICIPALITY OF PROPERTY LOCATION Ressiand Bar “Live gymbial "7 ko incicaie fhat e I axciivty for sy .

{1 EARTY OR LEGM, REPRESENTATIVE (Sew fratnisians #3 aned # o0 il

Eeponnrd, | Guy T. Mg a beng  ddy swen  porordng L B lew  upen hishor ootk
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mmmm%m g il el

rwal pogeety Iehritie 2o Bock nunsber 3.1 Lo pomibar 14 kacwcierd ut

&5 Lbringriton Ase., Reseland o apnarxed tharain,

[t bowex, Towng
(% CoNSEERATION & BELBRLGR thaucticns #1 and #5 on towss sida) [T prios marigags io which propedy s aaies,
S} Pmperiyiransiersd jo Class /A7 40 4L {Sro one) ¥ property Sansienad b G 42, CRICUSUSH 1 Secion 47 balow is nequind,

EAREQUIRED CALCULATION DF EDUALSZED WALLIATION FON ALL CLASS 44 (COMMERCIAL] FROPERTY TRANSACTHINE:

{Bas Inadricione #5A and W7 on meverse gissj
Total Aszasxed Viluatton +Directer's Ratte = Empains A I
s EESHRG | §28By .y 35 ST TR0
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ERATE INCOME M mmmaﬁdsj
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frenutions &, §3¢ 30d £12 oo
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RTEAES {fare. 12008) ETATE OF REW JERSTY

WSLEST LAY i DL kT P.AFFDA'UIT OF DONSIERATHON FOR USE BY SUYER s
{Chapter 48, Liﬁ.nmmﬁzdwm 33, P L. 2008, WA A8 tEF uf
PLEASE READ THE NS TCTIONS DA THIE REVERSS SIe OF THle, FORM BEFORE o MR ETees IS APFTATT
BTATEST ol JEnaey
}ss Oty Mo Dol | Coesbtmalioy §
OOUNTY Hudgon arie ETE ol by baymr w*
" MUMCIBALITY OF PROPERTY LOCATION  Rossiand Bom
(1}PARTY O LE8) REPRESIENTATIVE (See instrucons #3 soc#4 on rearme gide} KAK=XX X - B 3
¢ - UPRE. 23,20, S SRR Y
Dapenent, Sty T Wegmer . bar duly  owam  acdng o lw  upon  Nher oty

ek
deposes and ceye Hmt heishe I thele mpmeniive of b gt 8 cieag duied ‘&'l“\w“hnmm
mmmmmamummwmmm e}
1 focatod al

xpd arnatad thesntn.

resl propesty identind am Bl nmmber 301 Lt mens
#5 Lndngstor Ave,, Regedand

Tl A wan, Toown)

@) congipEpATION §H851000

Erire constrinration is fo svoess of 34,050,008
PROPERTY CLASEFICATION CHECIED OR CNTLED BELOW IS TAKEN FROM OFECIAL ASSESSMENT LIST (A PLIBE M RECORDY
TF MUNICIALITY WHERE THE REAL PROPERTY I8 LOCATED IN THIE YEAR OF TRANSFER. REFER TO N AAC. 14322 2 5T 3FQ,

ASwe Insructions #1, 45, and #7171 an mverse sids)

{A] Dewnta s rogilred o vl M 4% fee, coanplete (k] by tchmckiog i spptapriale bt er B b,
Clwss £ « Rewidanial B Chass 4A - Commsial propertiea
Clams 3A . MMMMmeWM (F chedked, colouiation in (E}reaquired halour)
proosty keirsiwrad o same grarse i conjunciion UCumumﬁvnunl[b:ﬂamilnswlu:}(Suc 48:AD-1.)
%mn’.&uw Ceoperathen unite mre Clase 428,
Elmm-lmmnwm-ﬂmhh-wmumm-mwnwmwdmtmwmmmm:m
[ Praperty dass. Chrele spplicable ciass ®= | i 5

Progerly dnmesn; Viaeart Lund8-Fmry proparty Md]h«m*ﬂmﬂqmmu.mmpwmmmﬁimum)
[ Exerop omarization cetermined ty fadeeal inteme) Rovanue Serdlosiiemnal Revenus Code of 1386, 26 US.C, 5. 501,
[ incidentsd to corporme mangar or scqulsition; lheemtd 7 b, Hvsirr 209 oF ksbut valLie: of 2l sssats
exchiiygad Iy meiger of attuisiiny, lld'adw!' Actialan i {E) required and MUST ATTACH COMPLETED RTF.4,

1C) Whan prentss tenafers propesties involing blookix) ssf lobia) of huo or mor Claunes by ane dess, S8 ar mmm mh}u:lh tha 14 feu {4), with
wan of Moot frae mwe trok sube ol ke tha 1R Fee (B, pdrcumnt to W LS4, 435118472, i {3} by Ilryp ol apyocep g ov bosss xne O,
L] Property ciacs, Circia 2pplicabie ciass or cesses: 7 F4 a5 44 4 &5 i
D) EQUALDERY VALUE CRCUEATICN FOR ALL PROPEREES CONVEVEL, WHETER THE 1% FEE ADPLIES OR DDES NOT APPLY
Taisl Asnakmad Yalieation o Dirsstear's Ralio = Bqoulkesd Wxluxton

Froperty ctam 34 + 15825000 L5238 w, » § 76,005,788
Progeny Sl 3 +, h 1

Tobxd Assessed Valvaion + Diroctor's Ratis e Equwized Vaiua
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EXHIBIT 8
NARRATIVE DESCRIPTION OF PROJECT

The project includes construction of & four (4)-story residential apartment building with up to
140 units, with one hundred twelve (112) market rate units consisting of eight (8) studio units,
thirty four (34) one (1) bedroom units and seventy (70) two (2) bedroom units, twenty eight (28)
units would be affordable to low and moderate income households, to gether with surface and
structured parking providing approximately 274 parking spaces including approximately 1 50
spaces In a pre-cast garage. The gross square footage of the residential building is approxXimately
171,500 square feet.

While the parking garage will be constructed with precast panels, the residential structure wiil be
wood frame construction clad in a mix of materials including brick, fiber cement siding and

metal panels.

All apartment homes will be constructed with finishes 10 exceed the quality in the immediate
submarket and include stainless steel appliances, granite or stone kitchen counter tops, wood-
plank style flooring and each apartment home will have its own washer and dryer.

On site amenities are expected to include an outdoor swimming pool, gym with the latest in
exercise equipment, and landscaped grounds including areas for outdoor dining with bar-b-ques.

The anticipated resident profile is a mix of young professionals and empty nesters who wish to
remain in the area after selling thejr homes.

The terms of the residential leases generally commensurate with others for Class A institutional
quality and managed apartment communities. Additional fees are incurred for parking, pets and
short term leases. Generally an amenity fee is also incurred for use of the public amenities. Rent

premiums are charged for shorter term leases.

75688-060: 7790651



EXHIBIT 9

SITE PLAN APPROVAL BY PLANNING BOARD

The application for site plan approval is anticipated to be submitted within 120 days after the 1

year anniversary of adoption of the Redevelopment Agreement. Attached are draft architectural
drawings and a draft site plan.

See Attachment

75688-060: 7790661
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EXHIBIT 10
SITE PLAN APPROVAL RESOLUTION
The application for site plan approval is anticipated to be submitted within 120 days afier the 1

year anniversary of adoption of the Redevelopment Agreement. Attached as Exhibit 9 are draft
architectural drawings and a draft site plan.
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EXHIBIT 11

TOTAL PROJECT COST ESTIMATE

See Attachment
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Roseland, A Mack-Cali Company

3242018

85 Livingston Ave, Roseland N.J
Job Cost Semnzary
CSI Code Deseription
9 - COST
90-100-88-01 Land Basis - Multi ($25,500 / Market Rate Unit)
20-100-88-01 Land Basis - Hatel
90-100-88-01 Lund Basis - Retail Pad

Less: Hotel Sale
90-100-88-05 Title Insurance
90-202-98-01 Municipal Fees
90-203-99-01 County Fees
90-204-99-01 State Fees
TOTAL - 90 LAND COST
80 - SOFT COST
80-101-99-01 Arch, - Concepiual/Schematic
80-101-99-02 Arch. - Design Development
80-101-99-03 Axch, - Construction Documenrts
80-101-99-05 Arch. - Construction Admin.
B0-101-99-06 Arch. - Reprographics
80-101-99-07 Arch. - Fees
80-101-99-08 Arch. - Reimbursabie Fees
80-102-99-01 Landscape Design
80-103-99-01 Interfor Design
80-103-99-03 Acoustical Consultant
80-300-99-03 Land Planner
80-143-99-01 Mechanical Design
80-201-99-01 Civil Engineering
R0O-201-59-02 Traffic Consultant
80-201-95-05 Land Survey
80-201-99-08 Seructural Engineering
80-201-99-11 Geotechnical
80-202-95-01 8oil Testing
§0-202-99-02 Concrete Testing
20-202-99.03 Township Eng. Escrow
80-202-99.05 Enviroomental Conaulting
80-3(0)-59-05 Other Consulting Fees
80-401-99-01 Legal
80-402-99-01 Administrative
80-404-99-01 Real Estate Taxes (Land Only)
30-405-99-C1 Insurapce - Builder's Risk
80-405-99-03 Environmentz] Insurance
80-406-99-02 Developer Fees
80-4077-99-01 Building Permits
80-407-59-02 Sewer Hook Up Fees
80-467-99.03 Water Hook Up Fees
80-501-99-63 Construction Loan Interest Reserve
80-603-59-02 Lease-up Deficiis
80-302-99-02 Appraisal Fees
806-502-99-03 Bagk Inspection Fees
80-502-95-04 Construction Loan Legal Fees

3.00%

2T5%

Units 140
Gross 5F 171,630 Ren GsF
49.000 Parting
20630 GsF
Total Per Per
Budget Dnii Gross SF
$2.856,000 $20,400 $1294
2,995,000 21,393 13.57
1,000,000 7,143 4.53
_{2,995,000) (21,393) (13.57)
170,507 1,218 0.77
15,000 107 0.07
20,000 143 0.08
10,000 71 4.05
$4,071,507 §25,082 $18.43
$50,000 $643 S0.41
138,300 988 0.63
158,100 1,129 0.72
144,000 1,029 0.65
12,000 86 0.05
16,000 114 0.07
12,000 B6 0.05
100,000 714 (.43
75,000 336 034
8,000 57 0.04
6,000 43 0.03
168,000 1,200 0.76
123,000 879 .56
10,000 71 .05
20,000 143 0.09
130,000 929 .59
17,000 121 0,08
20,000 143 0.09
25,000 179 11
40,000 286 0.18
20,000 143 0.09
125,000 893 0.57
200,000 1,429 0.91
50,000 357 0.23
276,977 1,978 1.26
475,000 3,393 2.15
40,000 286 0.18
1,163,339 8,310 5.27 |
210,000 1,500 0.95
480,000 3,429 218
480 000 3,479 2,18
1,603,505 11,454 7.27
217,682 1,355 0.599
15,000 107 Q.07
75,000 536 0.34
100,060 714 Q.45




Roseland, A Mack-Cali Company

320/2018

85 Livingston Ave, Roscland NJ
Job Cost Sunumary
Units 140
Gross SF 171,630 Res GSF
49,00 Parking
220,630 GSF
Total Per Per

CSI Code Deseription Budaet Unit Gross SF
80-502-99-05 Construction Loan Fees 0.75% 213,512 1,525 0.97
83-601-99-01 Leasing / Marketing 250,000 1,786 1.13
20-599-99-01 Soft Cost Contingeticy 3.00% 219223 1,566 Q.99
TOTAL - 80 SOFT COST $7,526,637 $53,762 $34.11
01- GENERAL REQUIREMENTS
01-210-99-03 Constr.Contizngency-Hard Cost 2.00% $612,660 $4,376 $2.78
01-260-99-61 Insurance - Umbrella 322000 2.300 1.46
01-265-99-01 OCIP-Liberty WCAGL-CompOPs 309,612 2,212 1.40
01-265-99-03 GCIP-Premium Admin, 143,778 1,027 0.65
01-265-99-04 OCIP-Premium Max Losses 243,973 1,757 111
01-263-99-06 OCIP-Est.Assessment 23,354 167 0.11
01-265-09-08 OCIP-TRIA-Terrism 4,093 29 0.02
01-265-99-09 OCIP-Lass Control 10,660 76 Q.05
01-253-69-10 QCIP-Est.Claims Handiing 10,646 76 0.05
01-310-99-05 Project Manager Salaries 200,000 1,429 0.9}
12-400-7-01 FF&E 600,000 4,286 2,72
01-510-99-01 Temporary Utllities 25,000 179 Q.11
(1-560-99-01 Security Measures 75,000 336 0.34
TOTAL - 01 GENERAL REQUIREMENTS $2,582,775 $18,448 $11.71
Construction Costs

Demo 637,035 4,550 2.89

Site Work 2,887,752 20,627 1309

Garage Construction §22,000 / space 3,080,000 22,000 13.96

Residential Construction $140.00 /GSF 24,028,200 171,630 108.91
Total Building Hard Costs $36,632,987 5218807 513884
01-265-99-02 OCIP-Insurance Credit [ (1,016,609} (7,261) (4.6

|Total Project Costs 343,797,297 $312,838 $198.51 ]

*Certification to be provided prior to construction commencement.



EXHIBIT 12

COST ESTIMATE FOR EACH UNIT TYPE

See Exhibit 11
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E IT 13

PROJECT PRO FORMA

See Attachment
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EXHIBIT i4
PROJECT FINANCING PLAN
The project is expected to cost approximately $43,800,000 to construct. Capital for the project is

expected to be in the form of $15,325,000 (35%) of equity from the owner and $28,475,000
(65%) of comventional construction loan financing provided from one of the various lending

institutions the company does business with.
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EXHIBIT 15

PRIVATE FINANCING COMMITMENTS

See Exhibit 14. No financing commitments have been secured to date.
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EXHIBIT 16

EXPLANATION OF NEED FOR TAX EXEMPTION

The project described herein requires the assistance of the proposed PILOT agreement in order to
achieve financial yields necessary for securing construction financing and meeting company
investment thresholds while ensuring that 20% of all units be made available for low and

moderate income houssholds,

75688-060: 779066.1



EXHIBIT 17

PROJECT SCHEDULE
Adc)ption of deeveiopment Agreement March 2018
Effective Date of Redevelopment Agreement April 2018
Submit Site Plan Application® August 2020
Preliminary and Final Site Plan Approval October 2620
All other prerequisite Govern‘mental Approvals February 2021
Building Permit Application Submission February 2021
Commencement of Construction®* March 2021
First Certificate of Occupancy January 2023
Construction Completion™*#* March 2023

*As per Redevelopment Agreement, Within 120 Days after the 1 Year Anniversary of the
Effective Date the Site Plan Application must be Submitted.

** As per Redevelopment Agreement, in no event shall Commencement of Construction begin
later than 30 months from the Effective Date

*#* As per Redevelopment Agreement, Construction shall be complete within five years of the
Effective Date

75688-080: 7790686.1



EXHIBIT 18

SUMMARY OF PROJECT BENEFITS

The project is expected to generate the following benefits to the Township:
1) 85 Livingston Avenue Multifamily - Approximately 120 Counstruction Jobs and 4
permanent jobs (consisting of Property Management/Leasing employees and Property
Maintenance employees) ‘ -

2) Environmental — There is no known environmental remediation required

3} Municipal Revenue - Please see Exhibit 13 for PILOT Revenue projections. Township
Revenues generated through sewer/water fees are yet to be determined.

4} 20% of all units constructed will be reserved for Jow and moderate income households.
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EXHIBIT 19

FORM OF FINANCIAL AGREEMENT

See Attachiment

75688-060: 7790665, 1



Financial Agreement
By and Between
Borough of Roseland
and

85 Livingston Urban Renewal, L.L.C.



THIS FINANCIAL AGREEMENT (hercinafter “Agreement” or “Financial
Agreement™), made this day of , 2018, by and between 85 Livingston
Urban Renewal, L.L.C. (the “Urban Renewal Entity” or “Redeveloper”), a New J ersery limited
liability company qualified to do business under the provisions of the Long Term Tax Exemption
Law of 1992, as amended and supplemented, N.J.S.4. 40A:20-1 ef seq. (the “Exemption Law™),
with offices at ¢/o ROSELAND RESIDENTIAL TRUST, A Mack-Cali Company, Harborside 3
— 210 Hudson Street, Suite 400, Jersey City, New Jersey 07311, along with its permitied
successors and/or assigns, and the Borough of Roseland, a munjcipal corporation in the County
of Essex and the State of New Jersey (the “Borough”; together with the Urban Renewal Entity,

the “Parties™),

WITNESSETH:

WHEREAS, pursuant to the Local Redevelopment and Housing Law, N.J.S.4. 40A:12A-
1 et seq. (the “Redevelopment Law™), the municipal council (the “Borough Council™) of the
Borough of Roseland (the “Borough”) on February 28, 2016, adopted a resolution which
designated an area consisting of certain properties identified on the tax map of the Borough as
Block 30.1, Lots 14 (the “Property™) as an area in need of redevelopment; and

WHEREAS, the Borough Council designated the Borough as the redevelopment entity
responsible for implementing and carrying ouwt redevelopment plans pursuant to the

Redevelopment Law; and

WHEREAS, Maser Consulting, P.A., has prepared, and the Borough Council has
adopted, the redevelopment plan entitled “Redevelopment Plan for Block 30.1, Lot 14 aiso
known as 85 Livingston Avenue, Borough of Roseland, Essex County, New Jersey” (the
“Redevelopment Plan”), providing the development standards for the Property; and

WHEREAS, on the Borough Council referred the Redevelopment Plan to the Borough
planning board (the “Planning Board™) for comments and recommendations; and

WHEREAS, the Planning Board held a public hearing and provided findings with
respect to the proposed Redevelopment Plan and on August 15, 2017, the Borough Council
adopted an ordinance adopting the Redevelopment Plan; and

WHERIAS, the Redeveloper submitted to the Borough a proposal to undertake the
construction of mixed use property consisting of construction. of a four (4)-story residential
apartment building with up to 140 units, with one hundred twelve (112) market rate units
consisting of eight (8) studio units, thirty four (34) one (1) bedroom units and seventy (70) two
(2) bedroom units, twenty eight (28) units would be affordable to low and moderate income
households, together with surface and structured parking for the residential uses providing

approximately 274 parking spaces (the “Project™); and

WHEREAS, on May 27, 2018, the Borough adopted Resolution designating
the Redeveloper as “redeveloper” (as such term is defined in the Redevelopment Law} of the

Property and authorizing the execution of a redevelopment agreement; and




WHEREAS, the Borough and the Redeveloper executed a redevelopment agrecment,
dated 2018 (the “Redevelopment Agreement™), that set forth the termus and

conditions upon which the Property is to be redeveloped; and

WHEREAS, in order to enhance the economic viability of and opportunity for a
successful project, the Borough now enters into this Financial Agreement with the Urban
Renewal Entity, which Agreement shall govern payments made to the Borough in lieu of real
estate taxes on the Project pursuant to the Exemption Law: and

WHEREAS, the Urban Renewal Entity has filed an application (the “Application,” as
further defined herein), with the Mayor of the Borough for approval of a long term tax
exemption for the Improvements (as defined herein) to the extent permitted by the Exemption

Law; and
WHEREAS, the Borough has made the following findings with respect to the Project:

Al Relative benefits of the Project:

i. The Project will provide additional housing in the Borough, along with the
renewal and revitalization of the Redevelopment Area.

il. The Borough will benefit from the creation of four (4) permanent new
jobs.

1. Without the tax exemption granted herein, it is highly unlikely that the
Urban Renewal Entity would have proceeded with the Project.

iv. It is anticipated that the general coniractor hired to build this Project will
employ approximately 120 construction workers which will consist of
minorities, women, and the local residents of the Borough.

B. Assessment of the importance of the Tax Exemption in obtaining development of
the Project and influencing the locational decisions of probable occupants:

i Tax Exemption permits better use of the Land through:

a. Revitalizing the neighborhood, re-using lands that have become
obsolete, and increasing the quality of life for the residents of the
community. It will aiso offer market rate and affordable housing and
retail spaces to generate additional tax revenue for the Borough.

WHEREAS, upon consideration of the Application and the Mayor's recommendations

with respect thereto pursuant to N.J.54. 40A:20-8, the Borough Council, on ,
adopted Ordinance No. (the “Ordinance”), authorizing the execution of this Agreement

and granting a tax exemption in accordance with the terms hereof: and

WHEREAS, in order to satisfy requirements of the Exemption Law and to set forth the
terms and conditions under which the Parties shall carry out their respective obligations with
respect to the Annual Service Charge (as such term is defined herein), the Parties have

determined to execute this Financial Agreement.



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



ARTICLEI
GENERAL PROVISIONS

Seetion 1.01 Goveming Yaw — THIS FINANCIAL AGREEMENT SHATIL BE
GOVERNED BY THE LAWS OF THIS STATE, INCLUDING THE PROVISIONS OF THE
EXEMPTION LAW, THE REDEVELOPMENT LAW AND ALL QTHER APPLICABLE
LAWS. IT IS HEREBY EXPRESSLY ACKNOWLEDGED, UNDERSTOOD AND AGREED
THAT EACH AND EVERY PARCEL OF LAND, AND ANY IMPROVEMENT RELATED
THERETO, INCLUDING WITHOUT LIMITATION, ANY UNIT, AS SUCH TERMS ARE
DEFINED HEREIN, SHALL BE SUBJECT TO AND GOVERNED BY THE TERMS OF

THIS FINANCIAL AGREFEMENT.

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

Agreement Project

Application Property

Borough Redeveloper

Berough Council Redevelopment Agreement
Exemption Law Redevelopment Area
Financial Agreement Redevelopment Law
Ordinance Redevelopment Plan
Parties Urban Renewal Entity
Planning Board

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

Administrative Fee — shall be as defined in Section 14.08 herein.

Allowable Net Profit — shall mean the amount arrived at by applying the Allowable
Profit Rate to the cost of the Project pursuant to the provisions of N.J/.S.4. 40A:20-3(c).

Allowable Profit Rate — shall mean the greater of (a) twelve percent (12%) or (b) the
percentage per annum arrived at by adding one and one-quarier percent (1%4%) to the annual
interest percentage rate payable on the Urban Renewal Entity's initial permanent mortgage
financing. If the initial permanent mortgage is insured or guarauteed by a govertmental agency,
the mortgage insurance premium or similar charge, if payable on a per annum basis, shall be
considered as interest for this purpose. If there is no permanent mortgage financing, or if the
financing is internal or undertaken by a related party, the Allowable Profit Rate shall be the
greater of (i) twelve percent (12%) or (ii) the percentage per annum arrived at by adding one and
one-quarter percent (1%4%;) per annum to the interest rate per annum that the Borough determines
to be the prevailing rate of mortgage financing on comparable improvements in the County, The

provisions of N.J.S.4. 40A:20-3(b) are incorporated herein by referenice.



Axnnual Gross Revenue or Gross Revenue — shall have the meaning applied to such
term in, and shall be construed in accordance with, the Exemption Law, specifically AN.JS 4.
40A:20-3(a) and Section 6.07 hereof.

Annual Service Charge — shall mean the payment pursuant to Article IV herein.

Annual Service Charge Payment Dates — shall mean February 1, May 1, Avgust I and
November 1 of each year commencing on the first such date following the Annual Service
Charge Start Date and continuing in accordance with the term of this Financial Agreement.

Annual Service Charge Start Date — shall mean, with respect to the Project or any
portion thereof, including any Unit, the earlier of Substantial Completion or the date that the
Project or any portion thereof, as applicable, including any Unit, receives a Certificate of
Occupancy, and shall be the date upon which the Annual Service Charge begins to accrue.

Applicable Law - shall mean all federal, State and local laws, ordinances, approvals,
rules, regniations and requirements applicable thereto including, but not limited to, the
Ordinance, the Redevelopment Law, the Exemption Law, relevant construction codes including
construction codes governing access for people with disabilities, and such zoning, Sanitary,
pollution and other environmental safety ordinances, laws and such rules and regulations
thereunder, including all applicable environmental laws, applicable federal and State labor
standards and all applicable laws or regulations with respect to the payment of prevailing wages.

Application - shall mean collectively, the applications, as supplemented, filed by the
Urban Renewal Entity pursuant to N.J.S.4. 40A:20-8 with the Mayor of the Borough for & long-
term tax exemption for the Project, attached hereto as Exhibit 2.

Auditor's Report — shall mean a complete financial statement outlining the financial
status of the Project (for a period of time as indicated by context), which shall also include a
certification of Total Project Cost and clear computation of Net Profit as provided in N.JS A4
40A:20-3(e)(2). The contents of the Auditor's Report shall have been prepared in conformity
with Generally Accepted Auditing Standards. The Auditor's Report shall be certified as o iis
conformance with such principles by a certified public accountant licensed to practice that

profession in the State.
Borough Clerk - shall mean the Clerk of the Borough.

Certificate of Occupancy - shall mean a temporary or permanent Certificate of
Occupancy, as such term is defined in the New Jersey Administrative Code, as issued by the
Borough authorizing occupancy of a building, in whele or in part, pursuant to N.J.S4. 52:27D-

133.

Change in Law — shall mean the enactment, promulgation, modification or repeal of or
with respect to Applicable Law, including without limitation, the Exemption Law, the
Redevelopment Law or other similar statute with respect to the matters addressed by the terms of
this Financial Agreement and/or the transactions contemplated hereby.



Chief Financial Officer — shall mean the Borough’s chief financial officer.

Completion, Complete or Completed -- shall mean, with respect to the Project, (a) all
work related to the Project in its entirety or any other work or actions to which such term is
applied has been completed, acquired and/or installed in accordance with the Redevelopment
Agreement and in compliance with Applicable Laws so that (i) the Project in its entirety/ may, in
all respects, be used and operated under the applicable provisions of the Redevelopment
Agreement, or (if) with respect to any other work or action to which such term is applied, that the
intended purpose of such work or action has been completed; (b) all permits, licenses and
approvals that are required can be issued for the Project in its entirety or such other work or
action to which such term is applied are in full force and effect; and (c) such “completion” has
been evidenced by a written notice provided by the Urban Renewal Entity with respect 1o the

Project, which determination is reasonably acceptable to the Borough.

County - shall mean the County of Essex.

County Share — shall mean five percent (3%) of the Annual Service Charge received by
the Borough, which shall be payable to the County as provided herein.

Default — shall mean a breach of or the failure of any Party to perform any obligation
imposed upon such Party by the terms of this Agreement, or under Applicable Law, beyond any
applicable grace or cure periods.

Disclosure Statement — shall be as defined in Section 6.02(b).

Exhibit(s) — shall mean any exhibit attached hereto, which shall be deemed to be a part
of this Financial Agreement, as if set forth in full in the text hereof,

Improvements — shall mean any building, structure or fixtures which are permanently
affixed to the Land as part of the Project and become incorporated therein, which improvements
are recognized and exempted from taxation under this Agreenient.

In Rem Tax Foreclosure — shall mean a summary proceeding by which the Borough
may enforce the lien for taxes due and owing by a tax sale. Said foreclosure is governed by
N.JS.A 54:5-1 et seq.

Land — shall mean the real property, but not the Improvements, known as Block 30.1,
Lot 14 as set forth on the tax maps of the Borough, and more particularly described by the meteg
and bounds description set forth as Exhibit 1 to this Agreement.

Land Taxes — shall mean the amount of taxes assessed on the value of the Land upon
which the Project is located.

Land Tax Payments — shall mean payments made on the quarterly due dates for Land
Taxes as determined by the Tax Assessor and the Tax Collector.

Material Conditiens — shall be as defined in Section 4.05 herein.



Minimum Annual Service Charge — shall be the amount of the total taxes levieq against
the Property in the last full tax year in which the Property was subject to taxation.

Net Profit — shall mean the Gross Revenue of the Urban Renewal Entity pertaining to the
Project less all operating and non-operating expenses of the Urban Renewal Entity, ali
determined in accordance with generally accepted accounting principies and the provisions of
N.J.5.4. 40A:20-3(c). Without limiting the foregoing, included in expenses shall be pay-ments of
principal and interest made by the Urban Renewal Entity in an amount sufficient to amortize
(utilizing the straight line method-equal anmual amounts) the Total Project Cost over the term of
the exemption granted pursuant to this Agreement as well as all other expenses permitted under
the provisions of N.J.S.4. 46A:20-3(c).

Project — shall mean that compenent of the Project consisting of the design,
development, financing and construction of construction of a four (4)-story residential apartment
building with up to 140 units, with one hundred twelve (112) market rate units consisting of
eight (8) studio units, thirty four (34) one (1) bedroom wnits and seventy (70) two (2) bedroom
units, twenty eight (28) units would be affordable to low and moderate income householids,
together with surface and structured parking for the residential uses providing approximately 274
parking spaces and uses atiendant and necessary thereto as required, or otherwise permitted,
under the Redevelopment Plan, the Redevelopment Agreement and Applicable Law.

Residential Unit — shall mean one of the residential rental units to be built as a part of
the Residential Project.

State — shall mean the State of New Jersey.

Substantial Completion — shall mean the date the work related to the Project, or any
portion thereof, including amy Unit, is sufficientty complete in accordance with the
Redevelopment Plan and the Redevelopment Agreement so that the Project, or any portion
thereof, including any Unit, may be occupied or utilized for the use for which it is intended. The
issuance of a temporary Certificate of Occupancy shall be conclusive proof that the Project, or
any portion thereof, including any Unit, has reached Substantial Completion.

Tax Assessor — shall mean the Borough tax assessor.

Tax Collector - shall mean the Borough tax collector.

Tax Sale Law — N.J.5.4. 54:5-1 ef seq., as the same may be amended or supplemented
from time to time.

Term ~ shall be as defined in Section 3.01 of this Agreement.

Termination — shall mean the expiration of the term of this Agreement in accordance
with Section 3.01 hereof which by operation of the terms of this Financial Agreement shall cause
the relinquishment of the tax exemption applicable to any Improvement, including any Unit,



Total Project Cost — shall have the meaning applied to such term in, and shall he
construed in accordance with, the Exemption Law, specifically N.J.S.4. 40A:20-3(h).

Section 1.03 Interpretation and Construction. In this Financial Agreement, unless the
context otherwise requires:

(a) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any gsimilar
terms, as used in this Financial Agreement, refer to this Financial Agreement, and the term
“hereafier” means after, and the term “heretofore” means before the date of delivery of this

Financial Agreement.

(b)  Words importing a particular gender mean and include correlative words of every
other gender and words importing the singular number mean and include the plural number and

vice versa.

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

(@  Any headings preceding the texts of the several Articles and Sections of this
Financial 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 Financial

Agreement, nor shall they affect its meaning, construction or effect.

(e) Unless otherwise indicated, all approvals, consents and acceptances required to be
given or made by any person or party hereunder shall not be unreasonably withheid, conditioned,

or delayed.
6y All notices to be given hereunder and responses thereto shall be given, unless a

certain number of days is specified, in writing and within a reasonable time, which shall not be
less than fifteen (15) days nor more than thirty (30) days, unless the context dictates otherwise.

(g8)  This Financial Agreement shall become effective upon its execution and delivery
by the parties hereto.

) All exhibits referred to in this Financial Agreement and atiached hereto are
mcorporated herein and made part hereof.

ARTICLE 1}
BASIS OF AGREEMENT

Section 2.01 Covenant of Tax Exemption. The Berough hereby grants its approval for
a tax exemption for the Improvements, including, without limitation, any Unit, to be constructed
and maintained in accordance with the terms and conditions of this Agreement and the
provisions of Applicable Law, which Improvements shall be constructed and/or renovated on the
Land. Land Taxes and Land Tax Payments shall continue to be paid on the Land at all times

during the term of this Agreement,




Section 2.02 Representations of Urban Renewal Eniity. The Urban Renewal Entity
represents that its Certificate of Formation, attached hereto as Exhibit 3, contains ]y the
requisite provisions of law, has been reviewed and approved by the Commissioner of the State
Department of Community Affairs, and has been filed with, as appropriate, the State Department
of Treasury, all in accordance with NJ.S.4. 40A:20-5.

Section 2.03 Construction of the Project. The Urban Renewal Entity represenits that it
will construct the Project in accordance with the Redevelopment Agreement, the Redevelopment

Plan and Applicable Law, the use of which is more specifically described in the Application
attached hereto as Exhibit 2.

Section 2.04 Construction Schedule. The Utban Renewal Entity agrees to diligently
undertake to commence construction and complete the Project in accordance with the
comstruction schedule set forth in the Redevelopment Agreement, as such schedule may be
arnended from time to time in accordance with the terms of the Redevelopment Agreement,

Section 2.05 Ownership. Management and Conirol.

(@)  The Urban Renewal Entity hereby represents that it is the fee title owner of the
Property.

Section 2.06 Fipencial Plan. The Urban Renewal Entity represents that the
Improvements shall be financed in accordance with the Financial Plan attached hereto as Exhibit
4. The Plan sets forth estimated Total Project Cost, amortization rate on Total Project Cost, the
source of funds, the interest rates to be paid on construction financing, the source and amount of

paid-in capital, and the terms of any mortgage amortization.

Section 2.07 Statement of Rental Schedules. The Urban Renewal Entity represents that
its good faith projections of the initial rental schedules are set forth in Exhibit 5 attached hereto.

ARTICLE I
DURATION OF AGREEMENT

Section 3.01 Term. It is understood and agreed by the Parties that this Apreement,
including the obligation to pay the Annual Service Charge required under Article IV hereof and
the tax exemption granted and referred to in Section 2.01 hereof, shall, with respect to the Project
or any portion thereof, including any Unit, remain in full force and effect for thirty (30) years
from the Annual Service Charge Start Date, but in no event longer than thirty-five (35) years
from the date of execution hereof. Upon Termination, the tax exemption for the Project shall
expire and the Improvements shall thereafter be assessed and taxed according to the general law
applicable to other non-exempt property in the Borough. Upon Termination, all restrictions and
himitations upon the Urban Renewal Entity shall terminate upon the Urban Renewal Entity's
rendering and the Borough's acceptance of its final accounting, pursuant to N.J.S.4. 40A:20-13.

Section 3.02 Date of Temmination. Upon any Termination of the tax exemption
deseribed in Section 2.01 hereof, the date of such Termination shall be deemed to coincide with
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the end of the fiscal year of the Urban Renewal Entity.

ARTICLE IV
ANNUAL SERVICE CHARGE

Section 4.01 Payment_of Conventional Taxes Prior to Commencement of Annual
Service Charge. During the period between execution of this Agreement and the Substantial
Completion of the Project, the Urban Renewal Entity shall make payment of conventional real
estate taxes with respect to the Land and the improvements currently existing thereon, 3t the fime
and to the extent due in accordance with generally applicable law.

Section 4.02 Commencement of Annual Service Charge. The Urban Renewal Entity

shall make payment of an anrmal service charge (the “Annual Service Charge”) comimencing
on the Annual Service Charge Start Date.

Section 4.03 Payment of Annunal Service Charge.

(8)  The Amnual Service Charge shall be due and payable to the Borough on the
Annual Service Charge Payment Dates, commencing to accrue as of the Annual Service Charge
Start Date. In the event that the Urban Renewal Entity fails to timely pay any installment of the
Annual Service Charge, the amount past due shall bear until paid the highest rate of interest
permitted under applicable State law then being assessed against other delinquent taxpayers in

the case of unpaid taxes or tax liens.

(b)  Each installment payment of the Annual Service Charge is to be made 1o the
Borough and shall be clearly identified as “Annual Service Charge Payment for the Project.”

Section 4.04 Aunnual Service Charge. In consideration of the exemption from taxation
for the Improvements, including the Units, the Urban Renewal Entity shall pay the Annual
Service Charge to the Borough on the Annual Service Charge Payment Dates in the amounts set

forth below,

(a)  The Annua] Service Charge shall be equal to an amount calculated as follows:

(i) For each of the first ten (10) years from the Annual Service Charge Start
Date, the Annual Service Charge shall be equal to the greater of (A) ten
(10%) of the Annual Gross Revenue or {B) the Minimum Annual Service
Charge, to the extent applicable; and

()  For each of the years 11 through 20 from the Annual Service Charge Start
Date, the Annual Service Charge shall be equal to the greater of (A)
eleven (11%) of the Annual Gross Revenue, (B) the Minimum Annual
Service Charge, or (C) a percentage of the real property taxes otherwise
due on the value of the Land and the Improvements to the extent
applicable as more fully set forth in (b) below.

(iii)  For each of the years 21 through 30 from the Annual Service Charge Start
Date, the Annual Service Charge shall be equal to the greater of {A)
twelve (12%) of the Annual Gross Revenue, (B) the Minimum Aanual
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Service Charge, or {C) a percentage of the real property taxes otherwise
due on the value of the Land and the Improvements to the extent

applicable as more fully set forth in (b) below.

(b)  Notwithstanding the foregoing, in any given year the Annual Service Charge shall
be subject to the staged increases required under N.J.S.A, 40A:20-12(bX2) as described
herein, the Annual Service Charge shall be the greater of (a)(i)-(iii) above or:

@) For years 1 throngh 15 zero percent (0%) of the real property taxes
otherwise due on the value of the Land and the Improvements;

(i)  For years 16 through 21 twenty percent {20%) of the real property taxes
otherwise due on the value of the Land and the Improvements;

(i)  For years 22 throngh 27 forty percent (40%) of the real property taxes
otherwise due on the value of the Land and the Improvements;

(iv)  For years 28 through 29 sixty percent (60%) of the real property taxes
otherwise due on the value of the Land and the Improvements; and

(v)  For year 30 eighty percent (80%) of the real property taxes otherwise due
on the value of the Land and the Improvements.

(c) In accordance with the Exemption Law, including without limitation, N J.S.A
40A:20-12, the Urban Renewal Entity shall be entitled to a credit against the Anmual Service
Charge equal to the amount, without interest, of the Land Taxes paid by it in the last four

preceding quarterly installments.

Section 4.05 Material Conditions. It is expressly agreed and understood that all
payments of Land Taxes, Annual Service Charges and any interest payments, penalties or costs
of collection due thereon, are material conditions of this Financial Agreement. If any other term,
covenant or condition of this Financial Agresment or the Application, as 10 any person or
circumstance shall, to any extent, be determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Financial Agreement or the application of such
tepml, covenant or condition to persons or eircumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and each remaining term, covenant or
condition of this Financial Agreement shall be valid and enforced to the fullest extent permitted

by Applicable Law.

Redeveloper shall not allow the Flotel to be used for short or long term. govemment
subsidized housing.

ARTICLEYV
CERTIFICATE OF OCCUPANCY

Section 5.01 Certificate of Occupancy., H is understood and agreed that it shall be the
obligation of the Urban Renewal Entity to obtain all Certificates of Qccupancy in a timely
manmer after the Urban Renewal Entity has satisfied all requirements to secure such Certificate

of Occupancy.
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Section 5.02 Filing of Certificate of Qccupancy. It shall be the responsibility of the
Urban Renewal Entity to forthwith file with both the Tax Assessor and the Tax Collector g copy

of each Certificate of Occupancy.

Notwithstanding the foregoing, the filing of any Certificate of Occupancy shall ngt be a
prerequisite for any action taken by the Borough, inchuding, if appropriate, retroactive billing
with interest to coliect any charges hereunder to be due.

ARTICLE VI
ACCOUNTING, REPORTS, CALCULATIONS

Section 6.01 Accounting System. The Urban Renewal Entity agrees to calculate its Net
Profit pursuant to N.J.S.4. 40A:20-3(c). The Entity agrees to maintain a system of accounting
and internal conirols established and administered in accordance with generally accepted
accounting principles or in accordance with cash basis accounting principles and as otherwise

prescribed by applicable law.

Sectior 6.02 Periodic Reports.

(&) Auditor’s Report. Within ninety (90) days after the close of each fiscal or
calendar year (depending on the Urban Renewal Entity’s accounting basis) that this Agreement
shall continue in effect, the Urban Renewal Entity shall submit to the Borough Council, the Tax
Collector and the Borough Clerk, who shall advise those municipal officials required to be
advised, and the Division of Local Government Services in the State 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 Urban Renewal Entity during the previous year. The
Urban Renewal Entity assumes all costs associated with preparation of the periodic reports.

(b)  Disclosure Statement. On each anniversary date of the execution of this
Agreement, il there has been a change in ownership or interest in the Project from the prior
year’s filing, the Urban Renewal Entity shall submit to the Borough Council, the Tax Collector
and the Borough Cierk, who shall advise those municipal officials required to be advised, a
disclosure statement listing the persons having an ownership inferest in the Project, and the
extent of the ownership interest of cach and such additional information as the Borough may

request from time to time (the “Disclosure Statement”).

Section 6,03 Inspection. The Urban Renewal Entity shall, upon reasonable request and
notice, permit inspection of its property, equipment, buildings and other facilities of the Project
and also permit examination of audit of its books, contracts, records, documents and papers with
respect to the Project, by authorized officers of the Borough, and the Division of Local
Government Services in the State Department of Community Affairs pursusnt to NJS A
40A:20-9(e). To the extent reasonably possible, the inspection will not materially interfere with

the construction or operation of the Project.

Section 6.04 Limitation on Profiis and Reserves. During the period of tax exemption as
provided herein, the Urban Renewal Entity shall be subject to a limitation of its profits pursuant
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o the provisions of N.J.S.4. 40A:20-15. Pursuant to NJSA. 40A:20-3{c), this calcurlation is
completed in accordance with generally accepted accounting principles.

The Urban Renewal Entity shall have the right to establish a reserve agdinst vacancies,
unpaid rentals, and reasonable contingencies in an amount up to 10 percent of the Annuial Gross
Revenues of the Urban Renewal Entity for the last full fiscal year preceding the year and may
retain such part of the excess Net Profits as is necessary to eliminate a deficiency in that reserve,
as provided in N.JS.4. 40A:20-15.

Section 6.05 - Pavment of Dividend and Excess Profit Charge. In the event the Net

Profits of the Urban Renewal Entity shail exceed the Allowable Net Profits for such period, then
the Urban Renewal Entity, within one hundred and twenty (120) days after the end of the
accounting period established by the Exemption Law, shall pay such excess Net Profits o the
Borough as an additional service charge; provided, however, that the Urban Renewal Entity may
mainfain a reserve as determined pursuant to aforementioned Section 6.04. The calculation of
Net Profit and Allowable Net Profit shall be made in the manner required pursuant to NJ.S 4.

40A:20-3(c) and -15,

Section 6.06 Calculation of Gross Revenue and Net Profit. There is expressly excluded
from calculation of Gross Revenue and from Net Profit as set forth in N.J/.S.4. 40A:20-3 for the
purpose of determining compliance with N.J.S.4. 40A:20-15 or -16, any gain realized by the
Urban Renewal Entity on the sale of any Unit, whether or not taxable under federal or State Jaw.

ARTICLE VII
ASSIGNMENT AND/OR ASSUMPTION

Section 7.01 Approval to Sale of Project by Urban Renewal Entity Formed and Eligible
to Operate Under Law. As permitted by N.J.S.4. 40A:20-10, it is understood and agreed that the
Borough, on written application by the Urban Renewal Entity, will consent to a sale of the
Project (or a portion thereof) and the transfer of this Agreement (as pertaining to a portion of the
Project) o another urban renewal entity, provided that (a) the transferee urban renewal entity
shall bave demonstrated to the reasonable satisfaction of the Borough that it possesses the
experience and capitalization necessary to complete and/or operate the Project or relevant portion
thereof, which detenmnination shall not be unreasonably withheld; (b) the transferee urban
renewal entity does not own any other project subject to long term tax exemption at the time of
transfer; (c) the transferee urban renewal emtity is formed and eligible to operate under the
Exemption Law; (d) the Urban Renewal Entity is not then in Default of this Agreement or in
violation of Applicable Law; (e) the Urban Renewal Entity’s obligations under this Agreement
arc fully assumed by the transferee urban renewal entity; and (f) the transferee urban renewal
entity abides by all terms and conditions of this Agreement including, without limitation, the
filing of an application pursuant to N.J.S.4. 40A:20-8. Notwithstanding the foregoing, a transfer
pursuant to this Section 7.01 is also subject to the transfer prohibitions and exemptions specified

in Article 11 of the Redevelopment Agreement.

Section 7.02 Severability. It is an express condition of the granting of this tax
exemption that during its duration, the Urban Renewal Entity shall not, without the prior consent
of the Borough Council by ordinance, convey, morigage or transfer, all or part of the Project so
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as to sever, disconnect, or divide the Improvements from the Land which is basic to, embraced
in, or underlying the exempted Improvements.

Section 7.03 Subordination of Fee Title. It is expressly understood and agreed that the
Urban Renewal Entity has the right to encumber and/or assign the fee title to the Land and/or
Improvements for the purpose of financing the design, development and construction of the
Project and that any such encumbrance or assignment shall not be deemed to be a violation of
this Agreement. Notwithstanding the foregoing, a transfer pursuant to this Section 7.03 is also
subject to the transfer prohibitions and exemptions specified in Article 11 of the Redevelopment

Agreement.

ARTICLE vII
RESERVATION OF BOROUGH RIGHTS AND REMEDIES

Section 8.01 Reservation of Rights and Remedies. Except as expressly provided

herein, nothing contained in this Financial Agreement or otherwise shall constitute a waiver or
relinquishment by the Borough or the Urban Renewal Entity of any rights and remedies provided
by Applicable Law. Unless otherwise expressly stated, nothing herein shall be deemed to Limmit
any right of recovery that the Borough or the Urban Renewal Entity has under law, in equity, or

under any provision of this Financial Agreement.

ARTICLE IX
NOTICES

Section 9.1 Notice, Formal notices, demends and communications between and
among the Borough and the Urban Renewal Entity shall be in writing and deemed given if
dispatched to the address set forth below by registered ot certified mail, postage prepaid, return
receipt requested, or by a commercial overnight delivery service with packaging tracking
capability and for which proof of delivery is available. In that case such notice is deemed
effective upon delivery. Such written notices, demands and communications may be sent in the
same manner to such other addresses as either party may from time to time designate by written

notice.

Copies of all notices, demands and communications shall be sent as follows:

If to the Borough:

Borough of Roseland

140 Eagle Rock Avenue
Roseland, New Jersey 07068
Atin: Borough Clerk

Fax: (_ )

with copies to:
William W. Northgrave, Esq.
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MeManimon, Seotland & Baumann, LLC
75 Livingston Avenne, 2* Floor
Roseland, New Jersey 07068

Fax: (973) 712-1431

If to the Urban Renewal Entity:

Fax: ( )
with copies fo:

Steven R. Tombalakian, Fsq.
WEINER LAW GROUP, LLC

629 Parsippany Road, P.O. Box 0438
Parsippany, New Jersey 07054

Fax: (973) 403-0010

ARTICLE X
COMPIIANCE BY ENTITY WITH LAW

Section 10.01 Statutes and Ordinances. The Urban Renewal Entity hereby agrees at all
times prior to the expiration or other Termination of this Financial Agreement to remain bound
by the provisions of Applicable Law, including, but not limited to, the Exemption Law. The
Urban Renewal Entity’s failure to comply with such statutes or ordinances shall constitute a
violation and breach of the Financial Agreement.

ARTICLE XI
CONSTRUCTION

Section 11.01 Construction. This Financial Agreement shall be construed and enforced
in accordance with the laws of the State, and without regard to or aid or any presurnption or other
rule requiring construction against the party drawing or causing this Agreement to be drawn
since counsel for both the Urban Renewal Entity and the Borough have combined in their review

and approval of same.

ARTICLE XII
INDEMNIFICATION

Section 12.01 Indemmification. It is understood and agreed that in the event the Borough
shall be named as party defendant in any action brought against the Borough by allegation of any
breach, Default or a violation of any of the provisions of this Agreement and/or the provisions of
Applicable Law, the Urban Renewal Entity shall indemnify and hold the Borough harmless from
and against all lability, losses, damages, demands, costs, claims, actions or expenses (including
reasonable atiorneys’ fees and expenses) of every kind, character and pature arising out of or
resulting from the action or inaction of the Urban Renewal Entity and/or by reason of any

16



breach, Default or a violation of any of the provisions of this Agreement and/or the proN-isions of
Applicable Law, incloding withowt limitation, N.J.5.4. 40A:20-1 ef seq., except for the willful
misconduct by the Borough or its officers, officials, employees or agents and the Urban Renewal
Entity shall defend the suit at its own expense. However, the Borough maintains the right to
iniervene as a party thereto, to which intervention the Urban Renewal Entity hereby consents, the
reasonable expense thereof to be borne by the Urban Renewal Entity. To the extent practical and
ethically permissible, the Urban Renewal Entity’s attorneys shall jointly defend and represent the
interest of the Borough and the Urban Renewal Entity as to all claims indemnified in COmnmection
with this Agreement.
ARTICLE XTiX
DEFAULT

Section 13.01 Default. Default shalt be the failure of any party to conform o the terms
of this Agreement, and/or the failure of any party to perform any obligation imposed upon such
party by Applicable Law beyond any applicable notice, cure or grace period.

Section 13.02 Cure Upon Defauli. Should any party be in Default of any obligation
under this Agreement, the other party shall notify the defaulting party and any mortgagee, if
applicable, in writing of said Default. If the defaulting party is the Urban Renewal Entity, the
Borough, shall provide such notice. Said notice shall set forth with particularity the basis of said
Default. Except as otherwise limited by law, the defaulting party shall have sixty (60) days to
cure any Default, other than a Default in payment of any installment of the Annual Service

Charge, in which case the defaulting party shall have fifteen (15) days to cure.

Section 13.03 Arbitration. In the event of an wncursd Default by any party or a dispute
arising between any parties in reference to the terms and provisions as set forth herein, then the
parties shall submit the dispute 1o the American Arbitration Association in the State to be
determined in accordance with its rules and regulations in such a fashion to accomplish the
purpose of the Exemption Law. Costs for said arbitration shall be paid by the non-prevailing

party.
Section 13.04 Default in the Pavment of Annuai Service Charge,

() Upon any Default by the Urban Renewal Entity in payment of any installment of
the Annual Service Charge, the Borough, in addition to its other remedies, reserves the right to
proceed agamst the applicable Land, and any Improvements related thereto, in the manner
provided by Applicable Law and shall have the right to proceed to In Rem Tax Foreclosure
consistent with the provisions and procedures of the In Rem Tax Foreclosure Law.

(b) Whenever the word “Taxes” appears, or is applied, directly or implied, to mean
taxes or municipal liens on Land, such statutory provisiens 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.

Section 13.05 Remedies Upon Default Cumulative: No  Waiver. Subject 1o the
provisions of this Article XIIT and the other ferms and conditions of this Agreement, all of the
remedies provided in this Agreement to any party, and all rights and remedies granted by law
and equity shall be cumulative and concurrent and no determination of the invalidity of any
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provision of this Agreement shall deprive the Borough of any of its remedies or actior:s against
the Urban Renewal Entity because of the Urban Renewal Entity’s failure to pay Land T axes, the
Annnal Service Charge and/or any applicable water and sewer charges and interest payments.
This right shall only apply to arrearages that are dne and owing at the time, and the bringing of
eny action for Land Taxes, Annual Service Charges or other charges, or for breach of covenant
or the resort of any other remedy herein provided for the recovery of Land Taxes. Annual
Service Charges or other charges shall not be construed as a waiver of the right to proceed with
an In Rem Tax Foreclosure action consistent with the terms and provisions of this Agreernent.

Section 13.06 Final Accounting. Within one hundred and twenty (120) days afier the
date of Termination, the Urban Renewal Entity shall provide a final accounting and pay to the
Borough any excess Net Profits. For purposes of rendering a final accounting the Termination of
the Agreement shall be deemed to coincide with the end of the fiscal year of the Borough.

Section 13.07 Conventional Taxes. Upon Termination or expiration of this Agreement,
the Tax Exemption for the Improvements shall expire and the Land and the Improvements
thereon shall thereafter be assessed and conventiopally taxed according to the general law

applicable to other nonexempt taxable property in the Borough.

ARTICLE X1V
MISCELLANEOUS

Section 14.01 Financial Agreement Coutrolling, The Parties agree that in the event of a
conflict between (i} the Application and this Financial Agreement or (ii) the Redeveloprnent

Agreement and this Financial Agreement, the provisions of this Financial Agreement shall
govern and prevail.

Section 14.02 Oral Representations. There have been no oral representations made by
either of the Parties hereto which are not contained in this Financial Agrsement. This Financial
Agreement, the Redevelopment Agreement, the Ordinance and the Application constitute the
entire agreement between the Parties with respect to the Project and there shall be no
modifications thereto other than by a written instrument executed by the Parties and delivered to

each of them.

Section 14.03 Entire Document. All conditions in the Ordinance are incorporated in this
Agreement and made a part hereof.

Section 14.04 Good Faith. In their dealings with each other, the Parties agree that they
shall act in good faith.

Section 14.05 Recording. Upon the execution and delivery of this Financial Agreement,
the entire Financial Agreement and the Ordinance shall be filed and recorded wiih the Essex
County Clerk by the Borough, at the Urban Renewal Entity’s expense, such that this Financial
Agreement and the Ordinance shall be reflected upon the land records of the County of Essex.

Section 14.06 Municipal Services. The Urban Renewal Entity shall make payments for
municipal services, including water and sewer charges and any services, to the extent that such
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water and sewer charges, and other services, are not otherwise included in the real property taxes

generally assessed upon property within the Borough, that create a lien on a parity with or
superior to the len for the Land Taxes and Annual Service Charge, as required by laxw. These
charges are not included in the Annual Service Charge and shall be billed separately. Nothing

herein is intended to release any Owner from its obligation to make such payments.

Section 14.07 Portion of Annual Service Charge Paid to Cownty. Pursuant to N.JS A4

40A:20-12, the Borough shall remit the County Share io the County upon the receipt thereof,

Section 14.08 Administrative Fee. In accordance with N.J.SA 40A:20-9¢h), the
Borough shall collect an administrative fee equal to two percent (2%) of the Annual Service
Charge due in any year (the “Administrative Fee™), which shall be payable on November 1 of

each such vear.

Section 14.09 Financing Matters. The financial information required by the final
paragraph of N.J.S.4. 40A:20-9 is set forth in the Application.

Section 14.10 Counterparts. - This Agreement may be simultaneously executed in
counterparts, each of which shall be an original and all of which shall constitute but one and the

same instrument.

Section 14.11 Amendments. This Agreement may not be amended, changed, modified,
altered or terminated without the written consent of the parties hereto.

Section 14.12 Certification. The Borough Clerk shall certify to the Tax Assessor,
pursuant to N.JS 4. 40A:20-12, that a Financial Agreement with the Urban Renewal Entity, for
the development of the Land, has been entered into and is in effect as required by NJS A
40A:20-1, ef seq. Delivery by the Borough Clerk to the Tax Assessor of a certified copy of the
Ordmance shall constitute the required certification. Upon certification as required hereunder and
upon the Annnal Service Charge Start Date the Tax Assessor shall implement the exemption and
continue to enforce that exemption without further certification by the Borough Clerk.

In accordance with P.L. 2015, ¢. 247, within ten ( 10) calendar days following the later of
the effective date of the Ordinance or the execution of this Financial Agreement by the Urban
Renewal Entity, the Borough Clerk also shall transmit a certified copy of the Crdinance and this
Financial Agreement to the chief financial officer of Essex County and to the Essex County

Counsel for informational purposes.

Section 14.13 Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein comtained shall be held to be illegal or invalid in a final
proceeding, then any such covenants, agreements or provisions shall be null and void, and this
Agreement shall be reformed to reflect the respective expectations of the Parties at the time of

the execution hereof.
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EXHIBITS AND SCHEDULES

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

Exhjbit_l ~ Metes and Bounds Description of the Property
Exhibit 2 — The Application

Exhibit 3 — Certificate of Formation for Urban Renewal Entity
Exhibit 4 ~ The Fiancial Plan for the Undertaking of the Project
Exhibit 5 - Initial Estimated Rental Schedules

Exhibit 6 — Certification of Estimated Construction Costs
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IN WITNESS WHEREOF, the Parties have cansed this Financial Agreement to be
executed as of the day and year first above written.

ATTEST: BOROUGH OF ROSELAND
By:

Jock Watkins Hon. Johu Duthie, Mayor

Barough Clerk

85 Livingston Urban Renewal, L.L.C.

By:




STATE OF NEW JERSEY,
COUNTY OF ESSEX S8:

personally came before

I CERTIFY that on . , 2018,
me and stated to my satisfaction that this person (or if more than one, cach person):

(a) was the maker of the attached instrument:
(b) was anthorized and did execute this instrument as authorized officer of 85 Livingston

Urben Renewal, L.L.C.; and
(c) executed the instrument as the act of 85 Livingston Urban Renewal, L.L.C.

Notary Public
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STATE OF NEW JERSEY,
COUNTY OF ESSEX 8S:

I CERTIFY that on ‘ , 2018, personally came before
me and stated to my satisfaction that this person (or if more than one, each person):

(a) was the maker of the attached instrument;

(b) was authorized and did execute this instrument as the Mayor of the Borough of R.oseland;

and
(c) executed the instrument as the act of the Borough of Roseland.

Notary Public
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EXHIBIT 1

Metes and Bounds Description of the Property



EXHIBIT 2

Application with Exhibits



EXHIBIT 3

Certificate of Formation of Urban Renewal Entity



EXHIBIT 4

The Financial Plan for the Undertaking of the Project



EXHIBIT 5

Initial Rentat Schedules
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EXHIBIT 6

Certification of Estimated Construction Costs

TOTAL PROJECT COST - N.1S.A. 40A:20-3h

A. Land $

B. Architects, engineers and aitorneys fees paid or payable
in connection with the planning, construction and financing of

the project 5
C. Surveying and testing $
D. Construction cost (to be certified by the architect) $
E. Insurance, interest and finance costs during construction $
F. Cost of obtaining initial permanent financing $
G. Commissions and other expenses payable in connection

with initial leasing/sale $
H. Real estate taxes and assessments during the construction $

period
I Developer's overhead based on a percentage of (d) above,

to be computed in accordance with percentage given in
law (NLJ.S.A, 40A:20-3h) (for projects over $10,000,000 -
5%) i

Total 7 $

The undersigned hereby certifies that the foregoing is the projected total project cost in regard to
the Project referenced in this Financial Agreement.

By:
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EXHIBIT 3

Certificate of Formation of Urban Renewal Entity
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CERTIFICATE (%F FORMATION STATE TREAS URER

" 85 LIVINGSTON URBAN RENEWAL, LLC.

This Certificate of Formation is made by an nutharized person in order to
form & limited liability company in accordance with the New Jersey Limited Liability -

Cnmpany Act (N.J.S.A. 42:2C-1 et seq.). | Ob 0 pb/ qé? 7 gﬂ o

§5 LIVINGSTON URBAN RENEWAL, L.L.C.

1. The name of the limited liability compeny is:

(referred to bdlow as the “Company).

2, The address of the Company’s initial registered offica in New Jersey {5
e/o Corporation Service Company, Princston South Corporate Center, Suite 160, 100
Chatles Ewing Blvd., Ewing, New Jersey 08628, The Company's initial registered agent
at that address is Corporation Servics Com pany, :

3. The teem of the Company shall be perpetual.

&, The purpos for which the Company is organized shall be to operaie
under P.L.1991, c43] {C.40A:20-1 et 8eq.), and to Initiate and conduct prajeets for the
redevelopment of g redevelopment area in the Borough of Roseland (the-“Municipality")
pursuant to a redavelopment plan, or projects necessary, useful, or convenient for the
relocation of residents displaced or to be displaced by the redevelopment of aif or part of
one or more redevelopment areas, or low and moderate ncome housing projects, and,
when avithorized by financizl agreement with the Municipality, to acquire, plan, dovelop,
canstruct, alter, maintain, or operaie housing, senior citizan housing, business, ndustriai,
commetcial, administrative, community, health, recreational, educational or welfare
projects, or any sombination of two or more of these types of improvement in a single
project, under such conditions as to use, ownership, menagement aind control as regulated
pursuant to P.L. 1991, ¢.431 (C.404:20-1 gt seq.), :

3. So long as the Company is obligated under the Financial 'Agraement
with the Municipality made pursuant 1o P.L.1991, c.431 (C.40A:20-1 et. seq.), it shall
engage in no buginess other than the ownership, operation and management of the
project, : '

-

' 6. The Company declares that (a) it has been organized to serve a public
purpose; (b) its operations shall be directed toward; (i) the redevelopment of
redevelopment areas, the facilitation of the relocation of residents digplaced or to be
displaced by redevelopment, or the conduct of low and moderate {neome housing

| | | J2429847
50 : : | , 57 CC 3 L/?'
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projects; (i) the acquisition, management and aperation of & projeot, redevelopment
relocation housing project, or low and moderate income housing project under P.[..1991,
¢A431 {C40A:20-1 et seq.); and (o) It shall be subject to regulation by the Municipality,
and to & limitation or prohibition, as appropriate, on profits or dividends for so long as it
remains the owner of  project subject to P.L.1991, c.431 (C.40A:20-1 et seq.).

7. The Company -shali not voluntarily tranafer more than ten {10%} percent.

of its ownership in the project or any portion thereaf undertaken by it under P.L. 1991,
c.431 (C40A:20-1 ei seq.), until: (i) the Company hes fitst removed both itself and the
project from all restrictions of P.L.1991, 0431 (C.40A:20-1 et seq.) in the manner

required by P.L, 1991, 6,431 (C.404:20-1 et 56q.); and (i) if the project inctudes housing .

units, the Company has abtained the consent of the Commissioner of Community Affairg
to such transfer, with the exception of transfor to snother urban renewsl entity, as
approved by the Municipatity, which other urban renewal entity shall assume all
contractual obligations of the transferor entity under the Financial Agreement with the

Municipality.

8, The Company shall file annually with the rmunicipsl governing body &
disclosure of the persons having an ownership interest in the project, and of the extent of

the ownership interest of each,

9. Nothing herein shall prohibit any transfer of the ownership interest in
the Compaay itself provided that the transfer, it greater than 10%, is disclosed to the
municipal governing body in the annual disclosure staterment or in correspondence sent to
the Municipality in advance of the annual disclosure statement referred to above.

10, The Company is subject to the provisions of séction 18 of .1..1991,
0431 (C.40A.:20-18) respesting the powers of the Munivipality to alleviate finencial
difficulties of the Company or to perform actions on behalf of the Company upon &
determination of financial emergency. :

11. Any housing units constructed or acquired by the Company shall be

- ‘managed subject to the supervision of, and rules adopted by, the Commissioner of

Community Affairs.

12. This Certificate shall be effective upon ifs Fing fn the Commeroial
Recording Division of the office of the New Jorsey Department of Treasury.

IN WITNESS WHEREOQF, the undersigned duly authorized person has

executed this Certificate of Formation this 2o day of November, 2017,

[ e
Devin A, Cohen, Authotized Person

2.
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DEPARTMENT OF COMMUNITY AFFAIRS

TG State Tressurgr
RE: 85 LIVINGSTON URHAN RENEWAL, LLC.
‘ Fllg #2174
An Urban Renewal Entity

L]

Thie s in carlly that tha atished CERTIFICATE OF FORMATION OF AN URBAN RENEWAL
ENTITY has been examined and approved by the Depariment of Community Affairs, pursyant to the
power vested In it under the “Long Tarm Tax Exemption Law,” P.L. 1981, c.431.

Done this 7 ”\'i!ay n@&@,@ﬂbu’"zoﬂ at Trenton, New Jersey,

DEPARTMENT OF COMMUNITY ARFAIRS

Division of Codles and Standads
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EXHIBIT 4

The Financial Plan for the Undertaking of the Project

The project is expected to cost approximately $43,800,000 to construct. Capital for the project is
expected to be in the form of $15,325,000 (35%) of equity from the owner and $28,475,000 (65%)
of conventional construction loan financing at prevailing market interest rates provided from one
of the various lending institutions the company does business with. Upon maturity of the
construction loan we would obtain permanent financing to replace the construction loan at
prevailing market rates based on a thirty (30) year amortization schedule.



EXHIBIT 5

Initial Rental Schedules
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Roseland, A Mack-Cali Company 3/23/2018

85 Livingston Ave, Roseland NJ

Unit Data

Monthly Total Total
Unit No. Total Unit Monthly Annual
Type Description Units Mix  DUnit SF Net SF Rents Rent/SF Rent Rent
Market Units
51 STUDIO 8 5.71% 526 4,208 1,900 3.61 15,200 182,400
Al 1BR/1BA 6 4.29% 768 4,608 2,300 299 13,800 165,600
A2 1BR/1BA 12 8.57% 766 9,192 2,300 3.00 27,600 331,200
A3 IBR/1BA 7 5.00% 878 6,146 2,350 2.68 16,450 197,400
Ad IBR/1IBA 8 5.71% 873 6,984 2,350 2.69 18,800 225,600
AS 1BR/1BA + Den 1 0.71% 915 915 2,500 273 2,500 30,000
Bl 2BR /2 BA 2 1.43% 1,124 2,248 2,800 2.49 5,600 67,260
B2 2BR/2BA 29 20.71% 1,127 32,683 2,800 248 81,200 974,400
B4 2BR /2 BA 19 13.57% 1,224 23,256 2,850 233 54,150 649,800
BS 2BR/2BA 8 5.71% 9,872 2,850 231 22,800 273,600
Bs JBR/2BA +Den 12 8.57% 18,6&@ 3,500 2.25 42,000 504,000

200

Affordable Units

Al~LowTl 1BR/IBA i 644 644 309 0.48 309 3,708
Al-LowT2 1BR/IBA 2 644 1,288 649 1.01 1,298 15,576
Al-Med T1  1BR/IBA 1 644 644 733 1.14 733 8,796
Al-Mod T2 1BR/IBA 1 644 644 818 1.27 818 9,816
Bl-LowTl 2BR/2ZBA 1 905 905 364 0.40 364 4,368
Bl-LowT2 2BR/ZBA 7 903 6,334 771 0.85 5,297 64,764
Bl1-Mod Tl 2BR/2ZBA 3 905 2,715 873 (.96 2,619 31,428
B2-Mod T2 2BR/ZBA 6 205 5,429 975 1.08 5,850 70,200
Cl-LowTl 3BR/IBA 1 1,121 1,121 416 037 416 4,992
C2-LowT2 3BR/IBA 3 1,121 3,363 887 0.79 2,661 31,932
C2-ModT1 3BR/IBA 1 1,121 1,121 1,005 1,005 12,060
C3-Mod T2 3BR/IBA 1 __1_‘121 1,123 1,123 13,476

510.70

52,

$26.87




EXHIBIT 6

Certification of Estimated Construction Costs

TOTAL PROJECT COST - N.J.S.A. 40A:20-3h

A.

B.

Land

Architects, engineers and attorneys fees paid or payable

in connection with the planning, construction and financing of
the project

Surveying and testing

Construction cost (to be certified by the architect)

Insurance, interest and finance costs during construction

Cost of obtaining initial permanent financing

Commissions and other expenses payable in connection
with initial leasing/sale

Real estate taxes and assessments during the construction
period

Developer's overhead based on a percentage of (d) above,
to be computed in accordance with percentage given in
law (N.J.S.A. 40A:20-3h) (for projects over $10,000,000 -
5%)

Total

29

$4,121,100

$1.625,000
$82,000
$33,586,000
$2,322,000

$o

$681,000

$277.000

$2,134,700

$44,828,700



