ORDINANCE #29-18

OF THE BOROUGH OF KEYPORT, COUNTY OF
MONMOUTH, NEW JERSEY APPROVING THE
APPLICATION FOR A LONG TERM TAX EXEMPTION
AND AUTHORIZING THE EXECUTION OF A FINANCIAL
AGREEMENT WITH MARINER’S VILLAGE AT
KEYPORT URBAN RENEWAL, LL.C

WHEREAS, the Local Redevelopment and Housing Law, N.J.S. 4. 40A:12A-1 ef seq., as
amended from time to time (the “Redevelopment Law”), provides a process for municipalities,
such as the Borough of Keyport (the “Borough™), to participate in the redevelopment and
improvement of areas in need of redevelopment; and

WHEREAS, on August 4, 2015, the Borough Council (the “Council”) of the Borough
adopted a resolution designating the property commonly known as Brown’s Point Marina and
identified as Block 20, Lots 5, 6, 6.01, 7, and 9 on the tax map of the Borough as a non-
condemnation redevelopment area (the “Initial Redevelopment Area™) in accordance with the
Redevelopment Law; and

WHEREAS, after a re-investigation by the planning board of the Borough (the “Planning
Board™) in accordance with the Redevelopment Law, on April 5, 2016, the Borough adopted a
resolution designating the property commonly known as Block 20, Lots 1, 2, and 3 on the tax map
of the Borough of Keyport, State of New Jersey, as a non-condemnation redevelopment arca
(together with the Initial Redevelopment Area, the “Redevelopment Area” or the “Project Site”);
and

WHEREAS, pursuvant to N.J.S.4. 40A:12A-7, on May 16, 2017 the Borough Council
adopted an ordinance approving and adopting a redevelopment plan for the Redevelopment Area
(#3-17) (the “Redevelopment Plan™); and

WHEREAS, the proposed project to be undertaken by Mariner’s Village at Keyport Urban
Renewal, LI.C (the “Entity”) on the Redevelopment Area is the construction of up to 120
residential rental units, an integrated parking facility and associated supporting facilities, amenities
and parking, consistent with the Redevelopment Plan (the “Project”); and

WHEREAS, pursuant to the Redevelopment Law, specifically N.J.S 4. 40A:12A-4, the
Borough is designated as the Redevelopment Entity as such term is defined at N.J.S.4. 40A:12A-3,
for the Redevelopment Area, with full authority to exercise the powers contained in the
Redevelopment Law to facilitate and implement the development of the Redevelopment Area; and

WHEREAS, the Entity is the owner of the Redevelopment Area; and
WHEREAS, the Project will conform to all applicable municipal zoning ordinances as

amended by the Redevelopment Plan and will be in conformance with the master plan of the
Borough; and




WHEREAS, the Entity filed (1) the application attached hereto as Exhibit A (the
“Application™) seeking a tax exemption and approval of an urban renewal project and (2) a form
of Financial Agreement (the “Financial Agreement”), pursuant to the Long Term Tax Exemption
Law, N.J.S.4. 40A:20-1 ef seq. (the “LTTE Law”); and

WHEREAS, the Borough has made the following findings:

1. The Project Site is currently not developed to its maximum potential. The Long
Term Tax Exemption is a critical incentive for the Entity to undertake the Project in the Borough
due to extraordinary costs associated with the development of the Redevelopment Area. Upon
expiration of the exemption, the Project will be fully assessed and conventionally taxed;

2. In light of market conditions and other factors currently impacting investment risk,
it is not financially feasible to undertake the development of the Project in the absence of the tax
exemption provided by this Agreement;

3. The Project will result in the creation of numerous construction jobs at its peak; and

4, Given the scale of the Project and the risks associated with new construction
development, without the exemption, the Entity would likely not have developed the Project in
New Jersey; and

5. The Project is consistent with the Redevelopment Plan, will further its objectives,
and will contribute to the economic growth of the Borough.

WHEREAS, pursuant to authorization to be provided by a resolution adopted by the
Borough Council, the Borough and the Entity will enter into a redevelopment agreement for the
development of the Project (the “Redevelopment Agreement”); and

WHEREAS, in order to enhance the economic viability of and opportunity for a successful
project, the Borough seeks to enter into the Financial Agreement in the form attached hereto as
Exhibit B which shall govern the terms of the tax exemption for the Project and the Annual Service
Charge to be paid to the Borough in lieu of conventional taxation; and

WHEREAS, the Borough Council has determined that the Project represents an
undertaking permitted by the LTTE Law, and has further determined that the Project is an
improvement made for the purposes of clearance, replanning, development or redevelopment of
an area in need of redevelopment within the Borough, as authorized by the LTTE Law; and

WHEREAS, the Mayor has submitted the Application and Financial Agreement to the
Municipal Council with his recommendation for approval (the “Mayor’s Recommendation”), a
copy of which recommendation is on file with the Borough Clerk; and

WHEREAS, the Borough Council has reviewed the Application and the texms of the
Financial Agreement and wishes to approve the Application on such terms.




NOW, THEREFORE, BE IT ORDAINED by the Borough Council of the Borough of
Keyport, County of Monmouth, New Jersey:

1. The aforementioned recitals are incorporated herein as though fully set forth at
length.

2. The Borough Council hereby approves the Application.

3. An exemption from taxation as set forth in the Application is hereby granted to the
Entity with respect to the Project on the Project Site for the term set forth in the Financial
Agreement; provided that in no event shall the tax exemption exceed the earlier of (i) thirty (30)
years from the date of execution of the Financial Agreement or (ii) to the extent permitted by
N.JS A 40A:20-12, twenty-five (25) years from the date of issuance of a Certificate of Occupancy
for the first residential unit within the Project and only so long as the Entity remains subject to and
complies with the Financial Agreement and the LTTE Law and any other agreement related to the
Project or the Project Site; and provided further, that in no event shall the Annual Service Charge,
for every year the property tax exemption is in effect, be less than the total taxes levied against the
Project Site in the fast full tax year it was subject to taxation.

3. The Mayor and/or the Mayor’s designee, in consultation with counsel to the
Borough, are hereby authorized to execute and/or amend, modify or make such necessary changes
to the Application, the Mayor’s Recommendation, the Financial Agreement and any other
agreements or documents necessary to effectuate this ordinance and the Financial Agreement.

4, The executed copy of the Financial Agreement and this ordinance shall be certified
by the Borough Clerk and filed with the Tax Assessor for the Borough and the Director of the
Division of Local Government Services.

5. The Project shall conform to all federal and state law and ordinances and
regulations of the Borough relating to its construction and use, including the Redevelopment Plan.

6. The Entity shall, in the operation of the Project, comply with all laws so that no
person because of race, religious principles, color, national origin or ancestry, will be subject to
discrimination.

7. The Entity shall, from the time the Annual Service Charge becomes effective, pay
the Annual Service Charge as set forth in the Financial Agreement.

8. The following occurrences are express conditions to the grant of this tax exemption,
to be performed by the Entity:

(a) The Entity shall not, without prior consent of the Borough as set forth in the
Financial Agreement, convey, mortgage or transfer all or any part of the Project which would
sever, disconnect or divide the improvements being tax exempted under the Financial Agreement
from the land underlying the exempted improvements.




(b) The Entity shall complete the Project within the timeframes set forth in the
Redevelopment Agreement,

9. This ordinance shall take effect in accordance with all applicable laws.

INTRODUCTION: November 20, 2018
PUBLIC HEARING: December 18, 2018
ADOPTION: December 18, 2018

Valerie T. Heilweil, RMC, CMR
Borough Clerk

Borough of Keyport




EXHIBIT A

Application for Long Term Tax Exemption




Application for

Long Term Tax Exemption

Name of Applicant

MARINER'S VILLAGE AT KEYPORT URBAN
RENEWAL, LLC

Address of Applicant

2601 BISCAYNE BOULEVARD
MIAMI, FLORIDA 33137

Address of Project Site

6 BROADWAY KEYPORT, NEW JERSEY
07735

Overview of application contents:

Section | - General instructions regarding the completion of the application
Section II - Identification of the applicant

Section III - Detailed description of the Project

Section IV - Type of exemption and term requested

Representations and certifications required by statute

Signature by the applicant

Exhibits

OO0 o 00 00
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I. Instructions:

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
authorization process 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 must be
certified by a licensed engineer or architect.

2) Under New Jersey law, applicants for long-term exemption must be organized as an Urban Renewal
Entity as certified by the New Jersey Department of Community Affairs. (Low and moderate income
housing projects located 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 you are
seeking an exemption.

Completed applications should be submitted to:

Mayor

Borough of Keyport

70 West Front Street
Keyport, New Jersey 07735

If you have any questions regarding the application or the tax exemption process, please contact:
Borough Administrator
Borough of Keyport

70 West Front Street
Keyport, New Jersey 07735

49482-008: 699887.3




1I. Developer Identification:

A. Name of Applicant:

B.

MARINER’S VILLAGE AT KEYPORT URBAN RENEWAL, LI.C

Principal Address:

2601 BISCAYNE BOULEVARD MIAMI FLORIDA 33137

C. Type of Entity (check one)

Corporation X LIC __ LLP __ Partnership __Other (please specify)

D. Contact Information

I. Name of Primary Contact: CLAY PERLMAN

2. Contact Numbers:

a. Phone: (732) 264-2940
b. Fax: (732) 264-2219
¢. Email: ckp783@pmail.com

Name and Address of Statutory Agent:

Please list the name and address of the entity upon whom a legal process can be served:

MARINER’S VILLAGE AT KEYPORT URBAN RENEWAL, LLC
2601 BISCAYNE BOULEVARD, MIAMI, FLORIDA 33137

F. Federal Tax Identification Number: 46-2965859

49482-008: 699897.3




G. Disclosure of Ownership:

New Jersey law (N.J.S.4. 52:25-24.2) requires that all corporations and partnerships 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
continue down the entire chain of ownership until the names and addresses of every
unincorporated stockholder and/or individual partner is disclosed.

Please provide the necessary information utilizing the form provided with Exhibit 1 of this
application.

Attached.
H. Certificates of Incorporation and Approval:

Please provide a copy of the approved certificate of incorporation or formation by the State of
New Jersey for the entity applying for the exemption. Attach the certificate as Exhibit 2.

Attached.
Also include a copy of the certificate of approval of the urban renewal entity issued by the State
of New Jetsey Department of Community Affairs. 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.)

Attached.
I. Authorization 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. Attached is a corporate resolution authorizing the submission of this application.

Attached.
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TI1. Project Description:

A. Applicant’s Ownership Interest in the Project:

__X__ Conventional (Fee Simple) _ Condominium ___ Other (specify)
B. Project Type (Please check all that apply):

X Residential; _ Retail;  Office; __ Manufacturing; _ Distribution Facility;
___Hotel; __ Other (Specify): ___ Restaurant (a mixed use development)

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

100% Residential; % Retail; % Office; % Manufacturing; __ % Distribution Facility;
__%Hotel;, % Other (specify)
C. Marketing Expectation:
_For Sale X ForLease ____ Both
D. Project Location:
1. Provide the street address(es) by which the project site is currently known:

6 BROADWAY KEYPORT, NEW JERSEY (7733

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 (i.e. prior to any
subdivision associated with the project):

Block20Tots1,2,3,5,6,601,7,9

3. Metes and Bounds Description: If available, please attach the metes and bounds
description of the project site as Exhibit 5 of this application. If the metes and bounds
description has not yet been completed, a certified copy will be required as a
condition of any financial agreement.

This will not be prepared until after site plan approval,

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

49482-608: 699897.3




Attached.
IL. Deed or Lease Agreement:

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

Attached.
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 No

2. This project is located within an Urban Enterprise Zone.
__Yes_X No

3. This Project is intended to provide housing to low and/or moderate income houscholds:
~ Yes X No

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

Number of units for low income households 0
Number of units for moderate income households 0
Number of market rate units 120

Total number of residential units 120

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 in an adopted
Redevelopment Plan: X Yes_ No

H. Narrative Description of Project:

Provide a brief narrative description 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.
Include maps, renderings, floor plans and other graphic materials if available. Attach this
description as Exhibit 8 of this application.

Attached.
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1. Current Conditions:

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

The project site contains a 4,000 sq./ft. building known as Endeavor House. This will
be eliminated for construction.

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

Block/Lot Land Improvements
20/1 $116,500 $89,300

2012 $116,500 $94,200

20/3 $124,500 $83,400

20/5 $310,300 $461,700

20/6 & 6.01 $1,587,500 $194,400

2017 $158,800 $80,000

20/9 $23,700 $0

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

Block Lot Current Status of Municipal Fees and Charges (specify type)
20 1 Water & Sewer $141.46

20 2 Water & Sewer $73.20

20 3 Water & Sewer %0

20 5 Water & Sewer $469.14

20 7 Water & Sewer $103.84

J. Site Plan Approval:

Provide a copy of the site plan approved by the Planning Board for the Project. Also provide a
copy of the resolution of the Planning Board providing final site plan approval for the project. If
available, attach the site plan as Exhibit 9 of this application and the resolution as Exhibit 10 of
this application, If final site plan approval for the project has not been obtained, a copy of the
final site plan and the resolution approving the site plan will be required as a condition of any
financial agreement.
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A hearing on Applicant’s site plan is scheduled before the Planning Board on
August 23, 2018. Copies of the final site plan_and the resolution authorizing the site plan
will be provided upon adoption.

K. Project Cost Estimates

1. Provide a detailed cost breakdown for the project, including both hard and soft costs.
The estimate should be certified by a licensed architect or engineer. Attach the
completed estimate for the entire Project, with the required certification, as Exhibit 11 of
this application.

The estimated total project cost is $37.617,316.00,

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

725 sq/ft = $217.232
800 sq/ft = $239,704
827 sq/ft = $247.794
850 sq/ft = $254,685
870 sq/ft = $260.678
907 sq/ft = $271,764
1,055 sa/ft = $316,109
1,120 sg/ft = $335,585
1,147 sg/ft = $343,675
1,170 sq/ft = $350,567
1,205 sq/ft = $361.054
1,250 sq/1t = $374.537

L. Project Pro-Forma:
Provide a detailed projection of the estimated revenues 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.

Attached.

M. Project Financing Plan:

1. Provide a detailed explanation of the expected method by which the project will be
financed, indicating the amount of equity to be contributed and its source, ail public loans

49482-008: 689897.3




and/or grants that are to be used and all private sources of capital. Attach this
explanation as Exhibit 14 of this application,

Attached,

2. Private Financing Commitments: If available, provide certified copies of any and all
letters from public or private sources of capital indicating a commitment to make funds
available for the project. Attach these letters as Exhibit 15 of this application.

Applicant’s financing _commitments will be obtained after receiving site plan
approval and Applicant will supplement this Application after obtaining such financing
commitments.

N. Explanation of the Need for Tax Exemption:

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

Attached.
O. Project Schedule:

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

Attached.
P. Statement of Project Benefits:

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

Attached.
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1V. Exempticn 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

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

___Imputed debt service (Condominium)

A negotiated amount pursuant to the Redevelopment Area Bond Financing Law, NJSA.
40A:12A-64 ef seq.

B. Term Requested: 25 years

C. Proposed Rates and Phases:

11% for vears 1-10. 12% for vears 11-14, 12.5% for years 15-20 and 14% for years 21-25.

D. Form of Financial Agreement:

Attach the proposed form of the financial 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
issnance of the Certificate of Occupancy for the project. '

Attached,
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Representations and Certifications:

In submitting the application, the Developer certifies that all of the information is true and
accurate to the best of his or her knowledge 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 any 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 extent
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.

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

By my signature below, I hereby submit this long term tax exemption application on
behalf of the Developer. I 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. I am aware that if any of the information provided is willfully
false, that I am, subject to prosecution,

For the Redeve!oper:

W /215

Name:Roger Miller Date
Tltle- Manager

STATE OF FLORIDA }

COUNTY OF MIAMI-DADE }

The foregoing instrument was acknowledged before me this Z{ day of Septemnber, 2018, by
Roger Miller, as the Manager of Mariners Village at Keypert Urban Renewal, LLC a New Jersey
limited liability company, who being first duly sworn, acknowledped before me that he executed the
foregoing instrument for the purposes therein expressed and

produced
as identification,

WITNESS my hand and official seal in the County and State last aforesaid this Wi"/ day of
September, 2018.

NGIARY PUBLIC, STATE OF BLORIDA

Please Print: /44 ?/ Ferl T

My commission expires: s/, f7 70

sy,

\\\ \O RO, l,,’
o\\ 04? e,

.....
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EXHIBITS

The following is a checl-list of required exhibits that must be attached to the application
and are hereby incorporated as it sets forth at length in the application:

Exhibit # Description Included?
A
1 Disclosure of Ownership .
2 Certificate of Incorporation _
3 Certificate of DCA Approval of Urban Renewal Entity .
4 Resolution Authorizing Submission of Application -
5 Metes and Bounds Description L
6 - Survey .
7 Copy of Deed or Lease Agreement _
8 Narrative Description of Project -
9 Site Plan as Approved by Planning Board _
10 Site Plan Approval Resolution o
11 Total Project Cost Estimate (as certified by Architect or Engineer)
12 Cost Estimates for Each Unit Type (as certified by Architect or

Engineer) o
13 Project Pro-Forma o
14 Project Financing Plan o
15 Private Financing Commitments .
16 Explanation of the Need for Tax Kxemption _
17 Prioject Schedule o
18 Summary of Project Benefits -

19 Form of Financial Agreement




EXHIBIT 1




EXHIBIT 1
DISCLOSURE OF OWNERSHIP

Ownership % of Mariner’s Village at iKeyport Urban Renewal, LLC

ENTITY J INDIVIDUAL CURRENT OWNERSHIP %
Roger Miller 100%

49482:000; 699897.3
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NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

CERTIFICATE OF FORMATION

MARINER'S VILLAGE AT KEYPORT LLC
0400580254

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey state law on 06/11/2013 and was assigned
identification number 0400580254, Following are the articles that
constitute its original certificate.

1, Name:

MARINER'S VILLAGE AT KEYPORT LLC

2. Registered Agent:
INCORP SERVICES INC

3. Registered Office:
208 WEST STATE STREET
TRENTON, NJ 08608 1002
4, Business Purpoga:

REAL ESTATE DEVELOPMENT

5. Membars/Managers:

ROGER MILLER
2601 BISCAYNE BLVD
MIAMI, FL 33137

6. Maln Buginess Address:

2601 BISCAYNE BLVD
MIAMI, FL 33137

Signatures:

ROGER MILLER
AUTHORIZED REPRESENTATIVE

IN TESTIMONY WHERFEOF, 1 lave
herewnto set my hand and affived my
Official Seal at Trenfon, ihis

Ith day of June, 2013

Andrew P Stdamon-Eristoff
Stete Traasurer

Certificationf 128645749

Verify this ceriificate at
hitps:/fwrww | stale.nf.usTYTR StandingCenfISP/Verily_Cert.jsp

Page | of |
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FILED

JAN 0 8 2018
CERTIFICATE gg AMENDMENT STATE TREASURER

CERTIFICATE OF FORMATION -
OF MARINER'S VILLAGE AT KEVPORT, LLC 9 0OS LOIS ‘/

The indersigned lnited ]mblhty company, organized undey the laws of the State of New

Jersey, to amend s Cenifivate of Formation, in aoordance with the New Jexsey Limifed Liabitity
Company Agt, the NJSA 42:26, et seq., hereby cartifies that: . |

PIRST: The name of the limited lability compuany was registered as Muriner’s
Village at eyport, LLC (the “éohipany”) |

' ' SECOND: " The business identification ::bmber of me, Company is 04003580254,

THIRD: The new name ¢f the Company 15 Mamner's Villege at Keyport Urban

Renewal, LLC. '

" FOURTH: This Amendnﬁent {0 the Ceriificate of Formation of the Company

shall become effective on filing in the Busiiess Services Office of the ﬁsﬁartmant of the Treasury,

FIFTH: Axticle 1 of the Certifioate of Formation, filed with the New Jersey
State Treasurer on June 11,2013, is amended ag follows: The business name 1g Marinet™s Village at
Keyport Urban Renewal, LLC,
SEETH: - Article 4 of the Certificate of Fnrmaﬁgn is amended to read as
follows:
(&) The pur;pose for which the Company is formed shell be to operate uﬁder P.L.
1991, ¢. 431 (C. 40A:20-1 et 52q.) and 1o initiate and conduct projects for the redevelopment of &
redevelopment area pursuant to a redevelopment plan, or projecis necessary, useful, ot convenient
for the relovation of residenty ﬁisplaced orto be displacecil.hj the redevelopment of all or part of oue

or more redevilopment areas, or low and moderate income housing projects, and, when authorized
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by financial agreement with the municipality, to acquite, plat, devalop, construct, alter, maintain op
operate housing, senfor citizen housing, busivess, industdal, commercial, adninigiraiive,
coramunify, health, reorentional, educational or welftre projects, ar any combination of two m: moye
of these types of improvement In a single project, under such conditions a3 to ima, ownership,
management and conirol as regulated pursuant to P.L.1991, 6431 (C.40A:20-1 et seq,).

M  So long as the Company is obligated under financlal agreement with a
mtminipa.lity made pm‘smnt'tu PL. 1981, ¢. 431 (C. 40A:.20*1 et x;eq.), it shall engage M no
business other than the ownership, opetatit;n and management of the p}mjaot

- (&)  The Company has been organized to serve a public purpose; its operations

shall be directed toward: () the redavalopment of redevelopment areas, the fhcilitation of the

relocation of tesidents displuced or to be displaced by redevelopment, or the 'conduof: of low and

modetata income housging projects; (i) the acquisition, menagement snd operation of a projeet,
redevelopment relocation housing project, or low and moderate Income héusing project under P.L.

1991, 5. 431 (C. 20A:20-1 et seq); and (fii) shall be subject to regulation by the sownicipality in

which its project s situated, aud to & limitation or prohibition, as appropriate, on profits or

dividends for so long as it remaing the owner of a project subject to P.L.1991, ¢.431 (C.4DA:20—1 ‘et
o). . )
(&) The Company shall not voluntarily transfer more than 10% of the ownership

of the project or any imrﬁon thereof undertaken by it under P.1.1991, c.431 ({3.40A:20-1 et s8q.),

until §t has fivet removed both fself and the project from all restrictions of F.L. 1991, ¢, 431 (C.

404:20-1 et seq.) in the mauner required by P.L. 1991, c. 431 (C. 40A:20-1 ot seq.) and, if the

praject includes housing units, has obtained the consent of the Commissioner of Community Affairs

47619121
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609—934-ﬁ§50

11:43:52 am, 01-09-2018

P “

to nuch transfer; with ;ha P;xception of Wcr to another urban renawal entity, as appraved by the
raunieipality in which the project is situated, which other urban renewsl entity shall assume all
contractual obligations of the transferor entity under the finencial agresment with the munisipalify.
The entity shall file annually with the munfeipat guveminé body a disclosure of the persons beving
tn ownership interest in the project, and of the extent of the ownership futerest of sach, Nothing
herein shell prohibit any temsfer of the dwnership interest in the whban renewal entity itself
provided that the teansfer, if’ preater than 10%, s disclosed 1o the municipal governing Endy in the
annual disclosurs statement of in eomespondence sent to ﬂxéAmuuicipality in advance of the ananal
disclusure staterient reforred to above, ‘

(&)  The Company is swbject to the provisions of section 18 of P.L. 1991, ¢, 431
{C. 40A:20-18) respecting t"ne powers of the minicipality 1o alleviate financial difficulticy of the
urban repewal exitity or to perform actions on behalf of the Company upon & determination of
finansial emergency. '

®  Anyhousing units constausted or acquired by the Company shatl bs managed

subject to the supervision t:f, and rules adopted by, the Coramissioner of Community Affafrg,

"IN WITNESS WHEREOF, Mariner's Village st Keyport, LLC hag cavsed a duly
authorized person to exeoute this Certificate of Amendment to Certifiente of Formation this A%
day of November, 2017,

MARINER'S VILLAGE ATKEYPORT, LLC

B}F: %
Rq\_/%}r%'ﬂer, Authorized Representative

4761912,1
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4-6850 ' 11148107 a.m, 01092012 6/6
609084635 .

Siate of in Fersep

DrpaRTMENT OF COMMUSITY AFFAIRS
: T 101 SouTH Bruoan STREET
c““és fﬂ“‘“ PO Box 205
’ . Tnenvor, NY 08623.0808 CHARLES A RIGAMAN
Ko Gianacro . - Commiysionar
L Govarapr

DEPARTMENT OF COMMUNITY AFFAIRS

TO:  State Treasuper

RE:  "Mariner's Villaga atKeyport Uthan Renewal, LLC
(formerly Marlner’s Village at Keyport, LLC) '
Filed: 2183

This Is to cartify that the attached CERTIFICATE OF AMENDMENT TO THE CERTIFICATE OF
FORMATION OF AN URBAN RENEWAL ENTITY has been examined and approved by the Department of

Comtmuntty Affairs, pursuant o the power vested in it under the “Lang Term Tax Exemption Law,” P.L,
1881, =481,

Done this ] g4, day of /@W% 2017 at‘Trenton, New lersey.

DEPARTMENT OF COMMUNITY AFFAIRS

Edward M. Striith, DivBetor o
Bivision of Codagand Standards

Nosw Jersey fs an Eygual Opportunity Emplover » Printed on Regyeled paper and Recyelably
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EXHIBIT 4

RESOLUTION

In accordance with the provisions of the Mariner’s Village at Keyport
LLC (“Company™) operating agreement, the following resolution of the Company is
adopted:

1. BEIT RESOLVED, that the Company ratifies, confirms and authorizes the
submission of the Keyport “Long Term Tax Exemption” application,

2 BEIT FUTHER RESOLVED that the undersigned Managing Member of
the Company, is authorized to legally bind the Company, and prepare, revicw,
and execute all instruments necessary for the implementation of the foregoing
resolution,

I have hereunto signed my name as the sole member of the Company and pursuant to the
Company’s operating agreement, I am duly authotized to execute this Resolution.
BY:

~ Re@er Milley, Member
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Deed |

This Deed is made on Jupe §_*.,-2013

BETWEEN
457 Wesl Front Strosl, LLC
having it principad offices 4 Brown's Polat Marina, 367 West Front Street, Keyport, New Jorsay

yoferved to s the Granor,
AND

Mariner's Village at Keyport, LLG

hwviang its grincipal olfives vl 2605 Riseugne Bulevard, Ml 13313

vizbferved fans thi: Greantee,

The worts "Crantur” and *Ciennted® shall wesa alk Grudoes and all Gramges listed above,
1. Peunslar of Qwnership,  The CGrantor grants and conveys the Proporty. hs defined below, to
Trintow, i Tee determinalle, This deed was made for and b cansiderution of'the sim of ONE DOLLAT S1.001, In forsher

consklermion, Cranee hits execwed md delivered ta Gror i pramissory nate, payabe as specified in the iote, seeured by o
mertpipe w she propery dated L 7. 2013 The receipt tish sdlleieney al'this coasideration are nckuewledaed by the parfes.

2, Tux Mup Reference (NGLS.AL 4655 1.1 Manieipality of Beypovt
Btuck No. 20, Lot Ne. 6, Qualaficr No, Aounl Na,
No property tis idontlieation number is nvnilabibe on the bt of Uiis Deed, (Gheek Box iFApplicahlo)

3. Property The Property vongists of uwe b and stH tha building and strueburves so the Jund in ta
BOROUGH of Keyport County uf Monmouth nnd State of New Jepsey, The leyal description s

@ Please sca atinghed Loyl Peseription anmexed Joreto und mude ptirt heseol, (Qheuh Box it
Applivahle)

rapateil by (Pril Aigact’s sams hulaw siaenred For Recaduers L Oniyd

RALEH P, FERRARA,ESQ.

Parge 1

.




"Flie stroet. address of the Praperty it 387 Weat Frent Street, Keypors Now Jersey :

4. Promisoa by Grantox. Yha Grantor prianiass that flig Crantpr has done ne set to encuinber e
Property, Fhik promise is ealled #  Cavening. us to granior's duks™ (MNALS.A, 46:4:6), This premise monns
thal e Grantor hag aob allowed nnyone olse wobtain way legal rights which sdfiect the Property {such s
by maling n mostigage or allowing u judgment 1o o entered agninst the Crautor),

5. Bignubures.  The undursigned Mannging Momber of the Grantar warranks and reprogonts thar be nr
shts {5 duly suthurized under the Limited Linbilite Compriay Agreemani to exeeute and deliver this Deed to
the Usantee an hehalf ol tho Hmited Tahility sompany sosd all of che members,

Wi l‘n,n'k'u t\,{l

or J\t-i{l.'b‘((ﬂl iy o

‘n' .hA ‘{ !;I'_ K
MYy B - -
AL By
I .«,1—}?3,@ 9 /;»5} Az it S Dy Glarton Pestman, Mannging Member
LY v 7 . Hel Ed T e R
STATE OF NEW JERBEY. COCRTY 0P ___ o _4a

FCRRETFY that ou June , 2013 Cluyton aka “Cluy" Perlman  personatly game belore me aud
satledl Loy snbiskaction that this peeson

i i) that this person is 1he & numager! wember of 857 West Front Streel, LLG, the Hanited Bability

| company named in Uis deed

{ly tho porson signed U deed ag member/imanager by virtue of the autlerity fiven tw by the members on
Timg by the Timited Habilivy conipany: ‘

(e} innde this Deed for $1.00, a promissory hote and mortgage from buyor ds the Al and netaal
congideration gadd or 1o by paid for the wiasfor of title, (Gueh considderition is defined in MJJ5.0, AG1H-5x
nnd

() that this decd was signed and delivered hy the memhes/manager on hehalfof the limized [ubility
company ng a ity votuntary acl.

RECORD AND RETURN TO

RALPH P, FERRARA, Esquire I
Richardson & Patel, LLP RALPH P, FERRARA
100 Overiool Center An Attorney At Law of e State of NJ
Princelon, New Jarsey 08540

[Hpgee 2
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EXHIBIT “8”

Mariner’s Village at Keyport

The proposed construction is four stories with a four story parking garage situated in the center
of the residential units. Exterior finishes would consist of cultured stone veneer with vinyl style
siding, viny]l windows, architectural shingle roof and paver and or concrete walkways and
common areas. Interior finishes would include hard wood foyer, carpeting, base, window and
door moldings, appliances including washer/dryerin each unit, central air and heat or similar,
Jacuzzi tub options and bathroom tile.

The units will consist of:

(2) one-bedroom units with 725 square feet
(1) one-bedroom units with 800 square feet
{7) one-bedroom units with 827 square feet
(5) one-bedroom units with 850 square feet
{11) one-bedroom units with 870 square feet
{14) one-bedroom units with 907 square feet
{20} two-bedroom units with 1,055 square feet
{12} two-bedroom units with 1,120 square feet
(7] two-bedroom units with 1,147 square feet
(32) two-bedroom units with 1,170 square feet
(6) two-bedroom units with 1,205 square feet
(3} two-bedroom units with 1,250 square feet

Total construction square footage is estimated at 163,600 with total rentable square footage at
125,546.

The project will not be constricted to any age or other group.
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Uccupancy 50.00% rin 95.00% 95.00% 95.00% 95.00% 95.00% 95.00%
Market rate rents $2,780,520 $23,634  $2,836,130 § 52,892,853  $2,950,710  $3,009,724 $3,069,919  $3,431,337
Rent presmiums $45,000 $383 $45,900 $46,818 447,754 $48,709 549,684 $50,677
Parking premiums $15,000 5128 415,300 415,606 515,606 $15,918 $15,918 516,236
Other Income, $78,000 $663 579,560 $81,151 581,151 $82,774 582,774 584,430
SUB-TOTAL GROSS INCOME $2,918,520 $24,807  $2,976,890 | $3,036428  $3,005222 $3,157,126  $3,218295 $3,282,661
Vacancy 51 659,2607 51,240 4148845 f 4151821 5154761  -§157.856  -S160815 5164133
GROSS INCOME 1,459,260 $23,567 $2,828,006 § $2,884,607 52,200,461 $2,999,270  $3,057,380  $3,118,528

3 a s s ? .
-$82,806 -$84,462

2

EXPENSES

) _ {unIT) ]
Administrative / Management -$37,500 -5638 -576,500 -$78,030 -579,591 581,182

Office expense -$4,000 468 48,160 48,323 48,400 58,659 -$8,83% -$9,008
Advertising / Promotion -515,000 -8255 -$30,600 -$31,212 -531,836 532,473 -5$33,122 433,785
tnsurasice {Sprinkled} 420,940 4356 542,718 543,572 444,443 -445,332 446,239 447,164
Parking permits S0 50 S0 $0 0 50 $0 S0
Maintanance contract -52,500 -843 -55,100 -$5,202 -$5,306 -$5,412 -$5,520 65,631
Malntanance -$25,000 5425 -$51,000 452,020 453,060 454,122 455,204 -$56,308
Superintendant -$25,000 -5425 -$51,000 -$52,020 -$53,060 -654,122 +855,204 -556,308
Asslstant super / Handyman 415000 #5285 430,600 .$31,212 431,836 432,473 -$33,122 -433,785
Leasing agent -520,000 -5340 -$40,800 -841,616 542,448 «543,297 -544,163 -445,046
payrolf taxes +$15,000 4255 430,600 431,212 431,836 432,473 833,122 433,785
Turn over / Make ready 410,000 5170 -420,400 $20,808 421,224 421,649 623,082 322,523
Recytle / garbaga removal -$10,000 4470 -520,400 520,808 -$21,224 $21,649 22,082 $22,573
PILOTY / Taxes -$160,519 -$2,592 -5311,085 -$317,307 -5323,451 ~$329l,920 +5336,312 -5343,038
Reserves -$25,000 -$425 651,000 -$52,020 -453,060 -$54,122, -555,204 -556,308
Utilities -590,740 -$1,543 -5185,110 -5184,812 «5192,588 «$196,440 -5200,369 -$204,376
Audit & Legal -§5,000 -585 -310,200 -510,404 -$10,612 -$10,824 -$11,041 811,262
Etectic car maintanance / power -5500 -9 -$1,020 51,040 -$1,061 -51,082 -$1,104 51,126
Amortization of total protect costs per LTTE -$997,549 -58,313 -$597,549 -$4997,549 -5597,549 »5957,549 +5997,549 -5597,549
TOTAL EKPENSES 51,479,248 58,052 -51,963,841 -51,983,167 42,002,677 52,022,780 -$2,043,078 52,063,989

MOl -$19,988

§15,515 $864,205 $001,440 $937,783 $976,490 $1,014,302  $1,054,539

LEVERAGE PAYMENTS Loz (UNIT) ; 5

primary construction Interest -5364,647 S0 40 $0 50 50 S0 50

Primary permanent mortgage -$658,713 -$10,979 81,317,425 1 -51,317,425 -51,317,425 -$1,317,425 -51,317,425 -51,317,425

TOTAL MORTGAGE PAYMENTS 51,023,360 -$10,979 -41,317,425 § -$1,317,425 -$1,817,425 -51,317,825 -$1,317,425 51,317,425
41,043,348 54,536 -§453,221 -$415,986 -$379,642 -$340,935 -$303,123 -$262,886

LTE CASH FLOW

8482156 e -$964,308

Normal RE Taxes {2.607% + 2,0% escalator) 983,508 -$1,003,266 -$1,023,33% -§1,043,798 -$1,064,674
PILOT Stage % 10.00% £ -~ 11.00% 31.00% 11.00% 11.00% 11.00% 11.00%
PILOT Taxes 4$160,519 4311085 § -$317,307  -$323,451  .$320,920 5336312  -$243,038
Capitat Invested $18,818,026 1 415,250,661 | $16,250,661 $16,256,661 $16,254,661 $16,254,661 $16,254,661
R.0.E. WITHOUT PILOT ~1.85% 0.657% 0.52% -0.36% 0.23% -0.08% 0,08%

R.O.E. WITH PILOT -0.24% e 3.35% 3.58% 3.80% A4.04% 4.27% 4.52%



5 .

11 .. .. ...12 13_ .._14.

INCONIE / YEAR E o 1w | s a0 5
Occupancy 95,00% 95.00% 95,00% 95,00% 95,00% 95.00% 95.00% 85.00%
Market rate rents $3,193,0943  $3,257,822 $3322979  $3,389,438 43,457,227 43,526,372 93,596,853  $3,668,837
Rent premlums $51,691 452,725 $53,779 $54,855 $55,452 $57,071 $58,212 459,377
parking premiums $16,236 416,561 $16,561 416,892 516,892 $17,230 $17,230 $17,575
Other Income 384,430 586,118 586,118 $87.841 587,841 589,597 $89.507 491,389
SUB-TOTAL GROSS INCOME 43,346,301 $3,413,227 §2,478437  $3,500,026 $3,617,912  $3,600,270 $3,761,939  $3,837,178
Vacancy $167.315  $170,661 5173972 -S177451 5180896 .5184514  -5188,007  -$191,859
GROSS INCOME $3,178,985 $3,242,565 $3,305066 $3,37L,575 53,431,016 $4,505,757  $3,573,842 53,645,319
EXPENSES 8 9 .1 o1 12 13 . 14 15
Adminlstrative / Management -586,151 -£$87,874 -$89,632 -691,425 -$93,253 -$85,118 597,020 -498,961
Office expense -$9,189 49,373 59,561 -$9,752 59,947 510,146 -$10,349 -$10,556
Advertising / Promotion -$34,461 -$35,150 -5$35,853 -$36,570 -$37,301 -$38,047 -$38,808 439,584
Insurance {Sprinkied} -548,107 -$49,069 850,050 -651,051 452,073 -$53,114 -$54,176 -$55,260
Parking permits ] $n S0 S0 50 S0 50 $0
Malntanance contract 45,743 -$5,858 -$5,975 -$6,095 66,217 -56,341 -$6,468 -$6,597
Maintanance $57,434 -$58,583 -§59,755 -$60,950 462,169 -$63,412 -$64,680 -$65,974
Superintendant -$57,434 -$58,583 459,755 -$60,950 -362,169 463,412 -564,680 565,974
Assistant super / Handyman -$34,461 435,150 535,853 -536,570 -$37,301 -$38,047 -$38,808 -$39,584
Leasing agent 545,947 -$46,866 -547,804 448,760 549,735 -550,730 551,744 552,779
payroll taxes -$34,461 -$35,150 -335,853 -$36,570 -$37,301 -$38,047 -$34,808 -$39,584
Turn over / Make ready 622,574 -$23,433 -523,902 -$24,380 -624,867 -$25,365 525,872 -$26,390
Recycle / garbage removal 522,974 -523,433 '-323,902 524,380 -524,867 825,365 ~625,872 -526,390
PELOT / Taxes $340,6B8  -$356,682  -5363601  -5404589  -$412,442 -$420,691  -$428,861  -$455,665
Reserves 457,434 458,583 459,755 -$60,950 -662,169 -$63,412 564,680 -$65,974
Utilities “$208,463 -$212,633  -5216,885 -§221,223 -$225,648 -$230,161 -6234,764 «$739,459
Audit & Legal 611,487 -$11,717 511,951 -$12,190 512,434 412,682 -$12,936 413,195
Electeic car maintanance / power -81,149 51,172 -$1,195 -8§1,219 -51,243 31,268 +51,294 -$1,319
Amortization_of total project costs per LTTE 4997549  -$997,548 5997549 8997548 5097549 $997,549 59497549 -5997,549
TOTAL EXPENSES 42,085,107 .32,106,858 -$2,128,830 -$2,185,171 -$2,208,685 -$2,232,908 -$2,257,374 52,300,794

NOI $1,002,878 §1,135,707 $1,176636 31,186,400 $1,228332 $1272,849 $1316471 $1,344,525

LEVERAGE PAYMENTS

Primary construction interest 50 $0 50 50 30 50 40 40
Primary permanent mortgage $1,317,425 51,317,425 51,317,425 41,317,425 -$1,317,425 -$1,317,425 -51,317425 -$1,317,425
TOTAL MORTGAGE PAYMENTS $1,817,825 51,317,425 51,317,425 -$1,317,425 -$1,317425 -$1,317425 -$1,317,425 41,317,425
LTE CASH FLOW -$223,547 -5181,718 «5$140,789 -$131,022 -5$89,004 -584,576 -5954 $27,100

Normal RE Taxes (2.607% + 2.0% escalator)  -$1,085,367 -$1,107,687 -$1,3298a1 -$1,152,437 -$1.75,486 -$1,198,996 41,222,976  -$1,247,435
PILOT Stage % 11.00% 11.00% 11.00% 12.00% 12.00% 12.00% 12.00% 12.50%
PILOT Tanes 4309,688  -3356,682  -$363,601  -$404,583  -$412442  -$420,691  -$42B8E61  -5455,665
Capital invested 516,250,661 $16,250,661 $16,250661 $16,254,651 $16,254,661 $16,254,661 $16,254,661 $16,254,661
R.O.E. WITHOUT PILOT 0.23% 0.40% 0.56% 0.73% 0.89% 1.07% 1.25% 1.63%

R.0.E. WiTH PILGT 4.76% 5.02% 5.27% 5.33% 5.59% 5.86% 6.13% 6.30%




INCOME / VEAR.
Qccupancy

Market rate rents

Rent premiums

Parking premiums

Other Income

SUB-TOTAL GROSS INCOME

Vacancy

GROSS INCOME

EXPENSES -

Administrative / Management
Office expense

Advertising / Promotion
Insurance {Sprinkled}

Parking permits

Maintanance contract
Maintanance

Su_perlntendant

Assistant super / Handyman
Leasing agent

payrolf taxes

Turn over / Make ready

Recycle / garbage removal

PILQOT / Taxes

Reserves

Utllities

Audit B Legal

Electric car maiptanance / power
Amortization of total project costs per LTTE
TOTAL EXPENSES

95.00%
$3,742,214
460,564
$17,575
$91,389
$3,911,742
-$105 587
43,716,155

.16
-$100,940
410,767
340,376
-5$56,365

$0
-$6,729
-£67,293
467,293
540,376
453,835
540,376
626,917
-$26,917
-$464,519
-$67,293
-$244,248
-$13,450
-51,346
-$997,549
-$2,326,600

95.00%

.17

53,817,058
$61,775
517,926
593,217

$3,989,977

-5199,499

$3,790,478

Y
-5102,959
410,982
541,184
557,492
$6
-86,864
468,630
-$68,639
541,184
-$54,911
441,184
527,456
627,456
$473,810
468,639
-5249,133
-$13,728
-$1,373
-$997,549
42,353,181

18
95,00%
$3,893,358
$63,011
417,926
$93.217
$4,067,554
-$203,378
$3,864,176

-$105,018
511,202
542,007
458,642

S0

-$7,001

470,012
570,012
-542,007
-$56,010
542,007
528,005
-$28,005

-$483,022
70012
-$254,116
514,002

-$1,400

-$897,549

-42,380,030

95.00%

$3,971,267

364,271
418,285
£95,082

$4,148,905

-5207,445

53,941,460

-$107,118
-511,426
-542,847
-$59,815
S0
57,141
-$71,412
571,412
542,847
457,130
-542,847
528,565
328,565
-$492,682
~$71,412
-$259,198
514,282
-$1,428

-5957,549
52,407,680

95.00%

44,050,693

365,557
$18,285
95,082

84,229,616

-$211,481
44,018,135

+$109,264
-$11,654
-643,704
-$61,01%
$0
-57,284
-$72,841
$72,841
-$43,704
558,272
543,704
529,136
-$29,136
-$502,267
572,841
5264,382
-$14,568
51,457

-5997,549
-$2,435,613

95.00%
$4,131,706
466,868
$18,651
$96,983
$4,314,208
$215,710
$4,098,498

2
-5111,4456
-$11,888
544,578
-$62,231
50
47,430
574,287
574,297
444,578
-$59,438
544,578
-$29,719
-$29,719
~8573,790
-874,297
-$269,670
-$14,859
-$1,486
-§997.549
-$2,525,852

-4113,675

95.00%
54,214,341
$68,205
$18,651
596,983
$4,398,179
-$219,809
$4,178,270

az

-512,125
-$45,470
-563,476
50
57,578
-475,783
-$75,783
-$45,470
560,627
545,470
-$30,313
-$30,313
-$584,958
-575,783
-$275,063
-515,157
-51,516
-$997,549
-52,556,110

95.00%
$4,208,627
$69,568
$19,024
$98,923
44,486,143
-$224,307
$4,261,836

-$115,948
512,368
-$46,379
-$64,746
50
$7,730
577,299
-$72,299
546,379
561,839
-546,379
-$30,920
-$30,920
-5596,657
-$77,299
-$280,564
315,460
-$1,548
-5997,549
-42,587,282

NOt §1,389,555  $1,437,297 $1,484,146 41,533,780  $1,582,522 $1,572,646 51,622,160 51,674,554
LEVERAGE PAYMENTS \ 16 17 18 19 20 21 22 23
Primary construction interest 30 S0 S0 40 50 50 50 S0
Primary permanent mortgage -§1,317,425 51,317,425 41,317,425 -81,317,425 -51,317,425  -51,317,425 -$1,317,425  -81,317,425
TOTAL MORTGAGE PAYMENTS 41,317,425 -$1,317,425 -§1,317,425 51,317,425 -$1,317,425 51,317,425 -§1,317,425 -§1,317,425
LTE CASH FLOW $115,872 $166,721 $216,355 $265,097 $255,220 4304,725 $357,129

PILOT Stage %

PILOT TaKes

Capital Invested

R, 0.E. WITHOUT PILOT
R.O.E. WITH PILOT

Normal RE Taxes (2.607% + 2.0% escalator)

§72,130

51,272,384
12.50%
-$464,519

416,254,661

1.61%
6.58%

-$1,297,832
12.50%
-$473,810

$16,254,661

1.83%
6.87%

61,323,788
12.50%
4$483,022

$16,254,661

1.99%
7.16%

-$1,350,268

12.50%

-$492,682
416,254,661

2.19%
7474

-$1,377,269

12.50%

-$502,267
$16,254,661

2.38%
7.77%

+$1,404,815
14,00%
-4573,790

$16,254,661

2.59%
7.71%

61,432,911
18.00%
$584,958

$16,254,661

2.80%
8.01%

41,461,569
14.00%
456,657
316,254,661
3.01%
8.33%




Qccupancy
Market rate rents
Rent premiums

parking premiums

Other income

SUR-TOTAL GROSS INCOME

Vacancy
GROSS INCOME

EXPENSES

Admintstrative f Management
Office expense

Advertising / Promotion
Insurance (Sprinkled)

Parking permits

Malntanance contract
Maintanance

Superlntendant

Assistant super / Handyman
Leasing agent

Payroll laxes

Turn over { Make ready
Recycle / garbage removal
PILOT / Taxes

Reserves

Utllities

Audit & Legal

Electrlc car maintanance f power

Amortization of total project costs per LTTE
TOTAL EXPENSES

NOI

LEVERAGE PAYMENTS

24
95.00%
54,384,600
$70,96D
$19,024
598,923
$4,573,507
4228,675
$4,344,832

24
-$118,267
412,615
447,307
-$66,041
S0
47,884
478,845
478,845
-$47,307
-$63,076
547,307
-§31,538
431,538
$608,276
-$78,845
486,176
§15,769
1,577
_4997,549
42,618,762
$1,726,068

-$120,633

95,00%
54,472,292
$72,380
$19,404
$100,901
44,664,977
-5233,249
§4,431,728

25

-$12,867
-$48,253
467,361
0
48,042
-$80,422
-$80,422
-$48,253
-$64,337
-$48,253
-$32,169
432,169
-5620,442
480,422
-$291,899
-$16,084
41,608
-$997,549
$2,651,187

$123,045

1,780,541

95.00%
44,561,738
$73,827
519,404
$100,901
44,755,870

$237.79
$4,518,07

26

-$13,125
549,218
-568,709
50
-$8,203
482,030
-$82,030
-$49,218
-$65,624
-$49,218
-532,812
-$32,812
$620,412
582,030
-$291,737
-$16,406
-$1,641
-$997,549
-42,671,820
$1,846,257

095.00%
$4,652,973
$75,304
$19,792
$102,919
44,850,988
5242549
44,608,438

«5125,506

-$13,387
550,203
-$70,083
S0
-$8,367
483,674
588,671
-550,203
566,937
550,203
-$33,468
533,468
-$632,820
-$83,671
~5303,602
-$16,734
-§1,673
+5997,549
-$2,705,306
$1,003,133

95.00%

i

44,746,032
476,810
$19,792
$102,919

4,945,553
$247,278

44,698,276

-$128,016
-$13,655
-551,207
-$71,4B4

S0

-58,534
-$85,344
-585,344
-$51,207
468,275
-$51,207
-$34,138
-$34,138
~$968,214
385,344

-$309,766
-$17,069

41,707

-$997,549

-$3,662,199

41,636,077

95.00%

30 .

95.00%

44,840,953 $4,037,772
$78,346 479,913
$20,188 $20,188
$104,978 $104,978

$5,044,464 55,142,850

-$252,273  -5257,343

$4,792,241 4,885,708

-4130,577
-$13,928
52,231
-$72,914

50

48,705

487,051
-$87,051
552,231
-$69,641
2$52,231
-$34,820
-$34,820

987,579
487,051
-$315,961
517,410

81,741

-$997,549

43,103,492

%1,688,749

-4133,188
-$14,207
-§53,275
-$74,372

$0
~$8,879
488,792
-$88,792
-$53,275
471,034
853,275
435,517
-$35,517
-$1,007,330
-$88,792
-$322,280
517,758
51,776
-$097,549
-$3,145,631
1,740,097

Primary construction interest S0 50 40 50 S0 50 50
Prirnary permanent mortgage 41,317,425 -$1,317,425 -51,317,425 -$1,317,425 -41,317,425 51,317,425 -$1,317,425
TOTAL MORTGAGE PAYMENTS 461,317,425 -51,317,425 451,317,425 -$1,317,425 -$1,317,425 -$1,317,425 -$1,317,425
LTE CASH FLOW $408,644 $463,116 $528,831 $585,708 $318,652 $371,324 $§422,672

Normal RE Taxes (2.607% + 2.0% escalatar)
PILOT Stage %

PILOT Taxes

Capital Invested

R.0.E. WITHOUT PILOT

R.O.E, WITH PILOT

-$1,490,801
14.00%
-5608,276
416,254,661
3.22%
8.65%

-$1,520,617
14.00%
-$620,442
$16,254,661
3.45%
.99%

-$1,551,029
0.00%
50
$16,254,661
2.67%
9.39%

51,582,049
0.00%
50
$16,254,661
3.90%
9.74%

-$1,613,690
0.00%

40
$16,254,661
4,13%
B.10%

51,645,964
0.00%
50
516,254,661
4.37%
8.42%

-$1,679,888
0.00%
50
16,254,661
4.61%
8.74%




B-2

Change
Land costs
interest costs
Hard costs {ft)

PILOT Changes

Change
Year 1-10
Year 11-14
Year 15-20
Year 21-25
Year 26-30

1
1
1
1
1
1
2
2
2
2
2
2

Pro Forma Ch'ang‘eg

Old

4.25%

$110.00

old
10.00%
11.00%
11.50%
14.00%
16.00%

RS

300
827
850
870
907
1,055
1,120
1,147
1,170
1,205
1,250

Current
$4,200,000 $7,614,345

4.75%

$120.00

Current .

11.00%
12.00%
12.50%
14.00%
N/A




EXHIBIT 14




EXHIBIT 14

It Is anticipated that the project will be financed either with standard bank financing and cash equity or with HUD
221(d)4 financing. Under standard financing, itis anticipated that the hank loan would be 6£5.00% to 75.00% LTV with
the equity being 25.00% to 35.00%. Under HUD 223.(d)4 financing, it is anticipated that the hank loah would be 85.00%

with a cash requirement of 15.00%.
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Exhibit 15

To be supplied
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EXHIBIT 16

There is no precedent or method to quantify the results of the first substantial project to be built in
Keyport. This increases the risk substantially. Based upon market rents, the tax savings in necessary to
ohtain sufficient cash flow necessary to achieve an adequate debt coverage ratio and project valuation.
Without these thresholds being met, the project is not financeable or feasible.
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Fiscal Impact Analysis

Mariner’s Village at Keyport
Keyport, New Jersey

INTRODUCTION
Mariner’s Village at Keyport, LLC proposes to construct a 120-unit residential development in
the Borough of Keyport, Monmouth County, New Jersey. The development would contain forty
(40) one-bedroom units and eighty (80) two-bedroom units. This analysis has been prepared to
estimate the fiscal impacts upon municipal services and the local public school district associated

with the proposed residential development.

The projected revenue as set forth in this report is based upon a PILOT (Payment In-Lieu of
Taxes) and pro forma provided by the developer. The methodology is set forth in The New
Practitioners Guide to Fiscal Impact Analysis by Robert W. Burchell, David Listokin, and
William R. Dolphin of the Center for Urban Policy Research, 1985.

REVENUES

For putposes of estimating revenues, we have assumed a 95 percent occupancy rate for the 120
proposed units over the term of the PILOT. The analysis is provided for various years during the
PILOT, when the percentage of PILOT generated revenue would change. Table 1 provides the
specific years of analysis and the corresponding PILOT revenues to Keyport Borough for
municipal services and public school education. This report illustrates the value of the PILOT
over time. Since we cannot project increases in costs, we have assumed that municipal and
school costs will remain constant over time. In order to provide a fair comparison between costs
and revenues, this report assumes that the rents will remain constant over time. By keeping costs

and revenues constant, we are able to isolate the value of the PILOT over time.

As shown in Table 1, based upon an eleven (11) percent PILOT in Year 2, assuming a 95 percent
occupancy rate, it is estimated that $311,085 in gross PILOT revenue will be generated. Of this
total, five (5) percent must go to Monmouth County, leaving Keyport with $295,531 for
munjcipal services and public school education in Year 2. When the PILOT increases to twelve
(12) percent in Year 11, based upon a constant gross income of $2,828,046, the revenue to
Keyport would be $322,398. In Year 15, the PILOT would increase to 12.5%, resulting in
$335,831 in revenue to Keyport, while in Year 21, the PILOT would increase to 14% of gross

revenue, generating $376,130 in revenue to Keyport Borough.




Table 1

Project Generated PILOT Revenue - (95% Occupancy)

GROSS PR:;?;;;?ESME BASE: YEAR 2 YEAR 11 YEAR 15 YEAR 21
PILOT (PORTION OF INCOME) 11% 12% 12.5% 14%
ANNUAL PILOT {GROSS REVENUE) $311,085 $339,366 | 5$353,506 | $395,926

- COUNTY PORTION (5%) $15,554 516,968 §17,675 519,796
NET PILOT REVENUE TO KEYPORT 4205,531 | $322,398 | $335,831 | $376,130
COSTS

To determine the costs of providing municipal services to the proposed development, it is
necessary to estimate the number of people and school age children that will be generated from
the proposed residential community over the torm of the PILOT. Projected costs for municipal
services and public school education are determined using a methodology known as the “per

capita multiplier method”, as set forth in the Urban Land Institute’s Development Impact

Assessment Handbook.! This approach uses an average costing technique fo project annual

revenues and costs assignable to a development.

Demographic multipliers utilized to estimate the resident population and the number of public
school attendees is obtained from a demographic study for the State of New Jersey published by
Rutgers University.2 The study, which is based upon 2000 Census data, provides specific
demographic household population and school-aged children multipliers for development in New

Jersey, depending upon housing/structure type, bedroom mix, value and tenure.>

To be consistent with the assumptions regarding revenues, this analysis assumes that the 120-unit
development will be 95 percent occupied. Based upon the above noted demographic study, it is
estimated that the 120-unit development will yield a total resident population of 223 persons at
95 percent ocoupancy. The number of school aged children generated by the development is 14
children at 95 percent occupancy, of which 10 school-aged children could be expected to attend

public schools.

! Burchell, Listokin, Dolphin, ef al., the Urban Land Institute, 1994,

2 Who Lives in New Jersey Housing, Listokin, David, el. al., Center for Urban Policy Research, Rutgers
University, November, 2000,

3 As discussed, the school age multipliers are dated and seem o oversiate the number of school age children, We
use this information because it is the best information readily available. We view their use as conservalive,

2



To cstablish the costs of the proposed tesidential development on Keyport Borough for
municipal services, the Borough’s assessed valuations were apportioned (residential vs,
nonresidential) as described in the Development Impact Assessment Handbook.* According to
Burchell et al. (1994), “... it is incorrect simply to divide the incurred outlays by the local
population because such services benefit both residential and nonresidential land uses. Service

costs must therefore be apportioned between these two types of development.””

The total municipal budget for municipal services in Keyport Borough in 2018 was $9,988,208.
Local property taxes expected to be raised in support of the adopted budget is $6,213,583. In
order to determine the portion of property taxes raised for municipal services for the residential
sector of the Borough, we average the percentage of residential parcels (86.41%) and the
residential valiation (77.88%) to derive an average factor of 82.15 percent. Based upon this
derived average percentage, $5,104,458 of local property taxes are raised in support of municipal
services [0.8215 x $6,213,583 = $5,104,458]. Table 2 presents the data utilized to determine the

costs associated with the provision of municipal services to the residential sector of the Borough.

[able 2
Budget and Valuation Data - Keyport Borough, 2018

Keyport 2018 Total Municipal Budget $  9,988208*

Local property tax for municipal purposes

(2018) $  6,213,583*

Valuation Data (land use class): Parcels*t¥ _ Valygtion®™*
Vacant (1) g2 $ 4,751,200
Residential (2) 1,972 $ 503,552,600
Farm (3A) 0 $ -
Farm (3B) 0 $ -
Commercial (4A) 225 $ 135,388,700
Industrial (48) 6 b3 12,983,500
Apattment (4C) 19 % 35502900
Total 2,304 $ 692,178,900

Residential Percentage (2, 3A, 4C) 86.41% 77.88%
Average Perceniage; 82.15%

Estimated share of residential expenditures

derived from local property tax: 3 5,104,458

* Keyport Borough Adopted 2018 Municipal Budget.
** Keyoort Borough 2018 Tax Assessment Records,

Per Capita Residential Costs for Municipal services

4 Burehell, Listokin, Dolphin, et al., the Urban Land Institute, 1 994,
5 Burchell et al. (1994, p. 11).




To determine the cost of municipal services to the proposed 120-unit residential development,
the average cost of providing these services to current residents of the Borough must first be
determined. According to the average-cost methodology approach, this average cost is
determined by dividing the number of existing residents in the municipality into the portion of
local property taxes raised in support of the local municipal budget from the Borough’s

residential parcels.

The US Census estimates that in July, 2016 (latest data available), the resident population of
Keyport Borough was 7,085 persons. To determine the cost of providing municipal services to
residents of the Borough, the portion of local property taxes raised to support res idential services
($5,104,458) is divided by the estimated 2016 population (7,085 persons). This resulls in an
average cost of $720 per resident [$5,104,458 + 7,085 residents = $720/resident].

Utilizing the average cost to provide municipal services derived from local property taxes as
noted above ($720 per resident), it is possible to project the anticipated cost to provide municipal
services to residents of the proposed 120-unit residential development. Based upon an estimated
resident population of 223 persons (95% occupancy), the estimated cost of municipal services to

the proposed development is $160,560 [223 residents x $720/resident = $160,5601.

Educational Costs

Public school education is provided by the Keyport Public School District for kindergarten
through grade 12. As part of a sending/receiving relationship, students in grades 9-12 from
Union Beach Borough also attend Keyport public schools.

To determine the cost of public education for the proposed residential development, the average
per-student cost must first be determined. Utilizing the average-cost methodology approach, this
cost is determined by dividing the number of existing public school attendees in the school
district into the portion of the Keyport Public School District 2018-2019 budget supported by

local property taxes.

Review of the approved 2018-2019 budget for the Keyport Public School District indicates that
the projected total pupil enrollment for October, 2018 is 1,060 students. The total adopted
operating budget for the school district for the 2018-2019 school year is $19,651,989, of which
$12,270,481 is expected to be raised in local property taxes and tuition. Accordingly, the per-
capita (student) cost of providing public education to school-aged children funded through these
local revenues is $11,576 per student [$12,270,481 + 1,060 students = $11,576/student].




!

Utilizing the average cost to provide public education derived from local property taxes and
tuition as noted above ($11,576 per student), it is possible to project the anticipated cost to
provide public education to the school-aged children (public school attendees) generated by the
proposed t residential development. Based upon the estimate of ten (10) public school attendees
generated by the proposed development (95% occupancy), the estimated cost of education for the
proposed development is $115,760 [10 school-aged children x $11,576/student = $115,760.

In summary, the projected initial cost to provide municipal services ($160,560) and public school
education ($115,760) for the proposed development, assuming 95 percent occupancy, would be
$276,320 per year. For purposes of the analysis it is assumed that the cost for public services

will remain constant over the term of the PILOT.

NET FISCAL IMPACTS

Table 3 presents a summary of the findings for the analysis. As noted previously, these findings
are based upon the assumption that costs for municipal services and public education would
remain constant over the term of the PILOT. Likewise, it is assumed that gross income (rent)
would also remain constant over the term of the PILOT, thereby providing a fair comparison

between coats and revenues and to illustrate the value of the PILOT over time.

Table 3
Net Fiscal Impact
Municipal Services & Public Education
(95% QOeccupancy)

YEAR 2 YEAR 11 YEAR 15 YEAR 21
(11%5) (12%) {12.5%) {14%)

NET PILOT REVENUE TO KEYPORT* 4295531 | $322,398 | $335,831 | §$376,180

COSTS {(Municipal services and public

6
education) 276,320 | $276320 | $276320 | $276,320

Net Surplus $19,211 $46,078 $59,511 $99,810

As shown on Table 3, in Year 2 (assuming 95 percent occupancy), the PILOT will generate
$295,531 in revenue to Keyport Borough, The total costs of providing municipal services and
public education for the 223 residents of the community and the 10 public school aftendees in
Year 2 would be $276,320. Accordingly, in Year 2 the PILOT generated revenues for the

5




development would yield an initial net fiscal benefit of $19,211. As further illustrated on Table
3, as local revenue would increase over the term of the PILOT, significant surplus revenue to

Keyport Borough is generated for both municipal services and public school education.

1 view the cost of school age children used in this report as conservative. Recent experiences
indicate that the “Who Lives in New Jersey” multipliers often overstate the number of school

children generated by residential development.

In addition, the Keyport public school enrollment has decreased steadily over the last decade.
School enrollment data from the New Jersey Department of Education website and the Keyport
public school district indicates that school entollment has decreased from 1,176 for the 2005 —
2006 school year to an expected enrollment of 1,060 students in the 2018 — 2019 school year.
Thus, it is unlikely that the addition of 10 public school children will tax the public schools and
require additional investment in buildings, facilities or staff. As a result, this report probably

ovetstates the cost of educating the projected students from the proposed community.

The fiscal impact analysis model also undesstates the positive impacts by not even considering

the positive impact of the proposed 120 units on local businesses.




Appendix A
Demographic Multipliers

(“Who Lives in New Jersey Housing?”, Listokin, David, et al, Rutgers
University Center for Urban Policy Research, November, 2006)
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Exhibit 17

Project Schedule

Site Plan Approval September 30, 2018

Obtain all other Governmental Approvals and Financing September 30, 2019

Commence Construction March 2020
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EXHIBIT 18

The project would create construction and sales jobs. It is not known exactly how many jobs would be
created. Tax and municipal water and sewer fees will be generated. The township wil bring in residents
who will shop, dine and utilize local services benefitting not only the local businesses but municipality as

well through increased revenues. [t Is not known exactly how much revenue will be generated.
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FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafter this “Agreement”), made this __ day
of , 2018, (the “Lffective Date”) by and between MARINER’S VILLAGE
AT KEYPORT URBAN RENEWAL, LLC, an urban renewal entity qualified to do business
under the provisions of the Long Term Tax Exemption Law, N.J.S.A. 40A:20-1 ef seq., as
amended and supplemented (the “Long Term Tax Exemption Law”), with offices at 2601
Biscayne Boulevard, Miami, Florida 33137 (the “Entity”), and the BOROUGH OF
KEYPORT, a municipal corporation in the County of Monmouth and the State of New Jersey
(the “Borough”, and together with the Entity, the “Parties” or “Party™).

WITNESSETH:

WHEREAS, the Entity is the owner of the property commonly known as Block 20, Lots
1,2,3,5, 6,6.01, 7, and 9 on the tax map of the Borough, and more particularly described by the
property description attached hereto as Exhibit A; and

WHEREAS, on August 4, 2015, the Municipal Council (the “Council”) of the Borough
adopted a resolution designating the property commonly known as Brown’s Point Marina and
identified as Block 20, Lots 5, 6, 6.01, 7, and 9 on the tax map of the Borough of Keyport, State
of New Jersey as a non-condemnation redevelopment area (the “Initial Redevelopment Area”)
in accordance with the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 ef seq., as
amended from time to time (the “Redevelopment Law”); and

WHEREAS, after a re-investigation by the planning board of the Borough (the
“Planning Board”) in accordance with the Redevelopment Law, on April 5, 2016, the Borough
adopted a resolution designating the property commonly known as Block 20, Lots 1, 2, and 3 on
the tax map of the Borough of Keyport, State of New Jersey, as a non-condemnation
redevelopment area (together with the Initial Redevelopment Area, the “Redevelopment
Area™); and

WHEREAS, pursuant to N.J.S.A. 40A:12A-7, on May 16, 2017 the Borough Council
adopted an ordinance approving and adopting a redevelopment plan for the Redevelopment Area
(#3-17) (the “Redevelopment Plan™); and

WHEREAS, the proposed project to be undertaken by the Entity on the Redevelopment
Area is the construction of up to 120 residential rental units, an integrated parking facility and
associated supporting facilities, amenities and parking, consistent with the Redevelopment Plan
(the “Project™); and

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

WHEREAS, on | |, 2018, the Borough Council adopted an ordinance,

entitled, “Ordinance of the Borough of Keyport, County of Monmouth, New Jersey Approving
Application for a Long Term Tax Exemption and Authorizing the Execution of a Financial
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Agreement”, approving the Application and authorizing the execution of this Agreement, a copy
of which is attached hereto as Exhibit C (the “Ordinance”); and

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

WHEREAS, the Borough made the following findings with respect to the Project:
A. Relative Benefits of the Project:

i.  The Project site is currently vacant and underutilized. The Project will
redevelop the site with up to 120 residential units renting in accordance with
the Redevelopment Plan. The Project will create numerous construction jobs
during and permanent jobs after completion. The Project will generate
significant amounts of new (otherwise unavailable) municipal revenues
through the Annual Service Charge and water/sewer fees. In light of the
cost of environmental remediation market conditions, economic factors and
development costs impacting this Project, it is not financially feasible to
undertake the development of this Project in the absence of the tax
exemption. Accordingly, without the incentive the tax exemption, it is
unlikely that the Project would be undertaken. Without the Project, the
benefits described above would not be realized.

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

i The tax exemption permits the development of underutilized property and

provides a stream of revenue in the form of the Annual Service Charges.

The relative stability and predictability of the Annual Service Charges will

allow the owners and, by extension, the occupants, of the Project to

| stabilize their expenses, which will ensure the likelihood of the success of

| the Project and ensure that it will have a positive impact on the

| surrounding area, Further, the relative stability and predictability of the

Annual Service Charge makes the Project more attractive to investors and

| lenders needed to finance the Project. The tax exemption permits the

‘ development of the Project in an area that cannot otherwise be developed

[ by reducing the expenses associated with the operation of the Project.

| Reduced expenses allows for more competitive rents in an otherwise

untested market. As a result, the locational decisions of the probable
tenants will be influenced positively by the tax exemption.

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

for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is mutually covenanted and agreed as follows:
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ARTICLE I
GENERAL PROVISIONS

1.01 Governing Law

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

1.02  General Definitions

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

Agreement

Application

Borough

Council

Effective Date

Entity

Initial Redevelopment Area
Long Term Tax Exemption Law
Ordinance

Party/Parties

Planning Board

Project

Redevelopment Area

Redevelopment Law
Redevelopment Plan

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

Adijusted Annual Service Charge — An amount determined within ninety (90) days after the end
of year twenty (20) and then again within ninety (90) days after the end of year twenty-five (23)
to equal one percent (1%) of Market Value of the Project.

Administrative Fee — The annual fee paid to the Borough by the Entity, as set forth in Section
4,06 of the Agreement.

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

Allowable Profit Rate — The greater of (a) twelve percent (12%) or (b) the percentage per annum
arrived at by adding one and one-quarter percent (1%4%) to the annual interest percentage rate

3
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payable on the Entity's initial permanent mortgage financing. If the initial permanent mortgage
is insured or guaranteed by a governmental agency, the mortgage insurance premium or similar
charge, if payable on a per annum basis, shall be considered as interest for this purpose. If there
is no permanent mortgage financing, or if the financing is internal or undertaken by a related
party, the Allowable Profit Rate shall be the greater of (x) twelve percent (12%) or (y) the
percentage per annum attived at by adding one and one-quarter percent (1%4%) 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.SA. 40A:20-3(b) are
incorporated herein by reference.

Annual Gross Revenue — Pursuant to N.J.S.4. 40A:20-3(2), the annval gross revenue shall be
calculated as one hundred percent (100%) of the rental charges generated from the residential
units comprising the Project and one hundred percent (100%) of the application fees, pet fees,
parking fees, floor or view premiums and any other charges that may be collected from tenants
of the Project.

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

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

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

Auditor’s Report — A complete financial statement outlining the financial status of the Project
(for a period of time as indicated by context), which shall also include a certification of Total
Project Cost and clear computation of Net Profit as provided in N.J.S.A4. 40A:20-3(c). The
contents of the Auditor’s Report shall have been prepared in conformity with generally accepted
accounting principles. The Auditor’s Report shall be certified as to its conformance with such
principles by a certified public accountant who is licensed to practice that profession in the State
of New Jersey.

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

Clerk — The municipal clerk of the Borough.
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County - The County of Monmouth.

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

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

Default Notice — As defined in Section 15.02.

Financial Plan — The financial pian prepared pursuant to N.J.S.4. 40A:20-8(e) attached to the
Application.

Improvements — Any building, structure or fixture permanently affixed to the Land and to be
constructed and exempt under this Agreement including the Project.

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

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

Land — The real property, but not the Improvements, commonly known as Block 20, Lots 1, 2, 3,
5, 6, 6.01, 7, and 9 on the tax maps of the Borough, as more particularly described by the
property description set forth in Exhibit A of this Agreement and to be exempt hereunder.

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

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

Matket Value — An amount determined by a binding process as follows: (1) each of the parties
submit third-party appraisals, within thirty (30) days of the end of the applicable year. If the
appraisals are within ten (10%) of each other the Market Value shall be the average value of such
appraisals, If the difference between appraisals is greater than ten percent (10%) then the
appraisals will be submitted to a third appraiser (selected by the parties within thirty (30) days of
the end of the applicable year) and (2) such third party appraiser selects one of the two appraisals
within thirty (30) days of receipt thereof.

Material Conditions — As defined in Section 4.07.

Mayor — The mayor of the Borough.
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Minimum Annual Service Charge — The total taxes levied against all real property constituting
the Project Site in the last full tax year in which the Redevelopment Area was subject to taxation.

Net Profit — The Annual Gross Revenue of the Entity pertaining to the Redevelopment Area, less
all operating and non-operating expenses of the Entity, all determined in accordance with
generally accepted accounting principles and the provisions of N.J.S.A4. 40A:20-3(c), which
includes, but is not limited to, an annual amount sufficient to amortize the Total Project Cost and
all capital costs determined in accordance with generally accepted accounting principles over the
term of the abatement granted pursuant to this Agreement as well as all other expenses permitted
under the provisions of N.J.S.4. 40A:20-3(c).

State - The State of New Jersey.
Tax Assessor — The Borough tax assessor.
Tax Collector — The Borough tax collector.

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

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

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

1.03 Interpretation and Construction

In this Agreement, unless the context otherwise requires:

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

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

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 Agreement,
and any table of contents or marginal notes appended to copies hereof, shall be solely for
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convenience of reference and shall not constitute a part of this Agreement, nor shall they affect
its meaning, construction or effect.

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

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

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

1.04 Reliance by Borough

It is expressly understood and agreed that the Borough has relied upon the facts and
representations contained in the Application in granting the tax exemption described in this
Agreement.

{End of Article I}
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ARTICLE 11
APPROVAL

2.01 Approval of Tax Exemption

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

2.02  Approval of the Entity

Approval is granted to the Entity based on its representation that its Amended Certificate
of Formation, attached to the Application as Exhibit 3 thereto, contains all the requisite
provisions of law, has been reviewed and approved by the Commissioner of the Department of
Community Affairs, and has been filed with, as appropriate, the Secretary of State, all in
accordance with N.J.S. 4. 40A:20-5.

2,03 Improvements to Be Construcied

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

2.04 Construction Schedule

The Entity agrees to diligently undertake to commence construction within eighteen (18)
months of the issuance of the Final Site Plan Approval and complete construction within thirty-
six (36) months of the issuance of the final site plan approval subject only to “Force Majeure”. If
the Entity fails to commence construction within eighteen (18) months of the issuance of the
Final Site Plan Approval the Borough may terminate this Agreement upon thirty (30) days prior
written notice to the Entity.

2.05 Ownership, Management and Control

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

2.06 Financial Plan

The Entity represents that the Improvements shall be financed substantially in accordance
with the representations set forth in the Financial Plan. The Application and Financial Plan, made
a part hereof, set forth the estimated Total Project Cost, amortization rate on Total Project Cost,
the source of funds, the interest rates to be paid on construction financing, the source and amount

8

49482-008: 699791.12




g.

of paid-in capital, the terms of any mortgage amortization, and rental schedules and lease terms,
as applicable, in accordance with the Long Term Tax Exemption Law.

2.07  Affordable Housing

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

{End of Article II}
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ARTICLE II1
DURATION OF AGREEMENT

3.01 Term

This Agreement is effective on the Effective Date. So long as there is compliance with
the Applicable Laws and this Agreement, it is understood and agreed by the Parties that this
Agreement, including the obligation to pay Annual Service Charges under Article IV and the tax
exemption granted and referred to in Section 2.01, shall remain in effect until the earlier of (i)
thirty (30) years from the date of the Effective Date or (if) twenty-five (25) years from the
Annual Service Charge Start Date for the Project. The tax exemption shall only be effective
during the period of usefulness of the Project and shall continue in force only while the Project is
owned by a corporation, association or other entity formed and operating under the Long Term
Tax Exemption Law.

Upon Termination, the tax exemption for the Project shall expire and the Land and
Improvements shall thercafier be assessed and taxed according to the general laws applicable to
other non-exempt property in the Borough. Upon Termination all restrictions and limitations
upon the Entity shall terminate upon the Entity’s rendering and the Borough’s acceptance of its
final accounting, pursuant to N.J.S.4. 40A:20-12. Notwithstanding the above, if the Entity fails
to commence construction within the timeframe set forth in Section 2.04, above, then the
Borough may terminate the Agreement upon thirty (30) days prior written notice to the Entity.

3.02 Date of Termination 4

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

3.03  Voluntary Termination by Entity

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

{End of Article 111}
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ARTICLE IV
ANNUAL SERVICE CHARGE

4.01 Annual Service Charge Consent

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

4.02 Pavment of Annual Service Charge

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

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

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

Tn accordance with the Long Term Tax Exemption Law, specifically N.J.5.4. 40A:20-12,
in the event of any change in the tax-exemption status as provided herein during any tax year,
including but not limited to any Termination, the procedure for the apportionment of any taxes
and/or Annual Service Charge, as the case may be, shall be the same as in the case of other
changes in tax exemption status to any other property located within the Borough during the tax
year, in accordance with Applicable Law.

The Annual Service Charge for the first (1™) year and last year of the tax exemption shall
be caleulated on a pro rata basis, based respectively on the number of days remaining in the
calendar year or the number of days having elapsed in the calendar year, divided by three
hundred sixty-five (365). For the first year, the exemption shall be in effect from the Annual
Service Charge Start Date of the exemption to the close of the first calendar year. For the year
ending the tax exemption, the exemption shall be in effect from the first day of the year to the
termination of the exemption,

i1
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4.03 Annual Service Charge Amount

Pursuant to N.J.S.4. 40A:20-12, the Annual Service Charge shall be an amount
equal to the greater of: (a) eleven percent (11%) of Annual Gross Revenues for the first ten (10)
years after the Annual Service Charge Start Date; (ii) twelve percent (12%) of Annual Gross
Revenues for years eleven (11) through fourteen (14) after the Annual Service Charge Start Date;
(iif) twelve and one half percent {12.5%) of Annual Gross Revenues for the years fifteen (15)
through twenty (20) after the Annual Service Charge Start Date; and fourteen percent (14%) of
the Annual Gross Revenue for years twenty-one (21) through twenty-five (25) after the Annual
Service Charge Start Date, or (b) the Adjusted Annual Service Charge or (¢} the Minimum
Annual Service Charge. The first year of the Annual Service Charge shall be billed based on the
Minimum Annual Service Charge. The Entity shall use the prior year’s Annual Gross Revenues
to estimate the Annual Service Charge for each year. Within ninety (90) days of the end of each
year the Entity shall calculate the Annual Service Charge for the prior year and determine apply
any underpayment or overpayment to the then current year. The Entity shall calculate the actual
The Annual Gross Revenues represent all of the revenues related to the Project and such Gross
Revenues will not be limited by a master lease structure.

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

4.04 Land Taxes and Credits, Reformation of Annual Service Charge

A. In the event the exemption of the Land authorized under N.J.S.A. 40A:20-12 1s
invalidated by a court of competent jurisdiction, the Parties agree that this Agreement shall
remain valid and in full force and effect, and shall be reformed to provide that Land Taxes are
assessed on the Redevelopment Area. In such case, the payment for Land Taxes shall be applied
as a credit against the Annual Service Charge for the subsequent year. In any year that the Entity
fails to make any Land Tax Payments when due and owing, such delinquency shall render the
Entity ineligible for any land tax credits against the Annual Service Charge.

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

4,05 Schedule of Stage Adjustments to Annual Service Charge

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

Stage One. Commencing on the Annual Service Charge Start Date through the sixth (6™
year of the Agreement, the Annual Service Charge shall be the amount established in accordance
with Section 4.03 of the Agreement.

Stage Two. From the seventh (7" year through the twelfth (12"} year of the Agreement,
the Annual Service Charge shall be the amount established in accordance with Section 4.03 or
4.04 of the Agreement, as applicable, or twenty percent (20%) of the amount of the taxes
otherwise due on the Land and Improvements, whichever is greater.

Stage Three. From the thirteenth (13™) year through the twentieth (20") year of the
Agreement, the Annual Service Charge shall be the amount established in accordance with
Section 4.03 or 4.04 of the Agreement, as applicable, or forty percent (40%) of the amount of the
taxes otherwise due on the Land and Improvements, whichever is greater.

Stage Four. From the twenty-first (21*) year through the twenty-fourth (24"™) year of the
Agreement, the Annual Service Charge shall be the amount established in accordance with
Section 4.03 or 4.04 of the Agreement, as applicable, or sixty percent (60%) of the amount of the
taxes otherwise due on the Land and Improvements, whichever is greater.

Stage Five. For the twenty-fifth (25™ year, the Annual Service Charge shall be the
amount established in accordance with Section 4.03 or 4.04 of the Agreement, as applicable, or
eighty percent (80%) of the amount of the taxes otherwise due on the Land and Improvements,
whichever is greater.

4,06 Administrative Fee

The Entity shall pay annually an administrative fee to the Borough in addition to the
Annual Service Charge. The “Administrative Fee” shall be computed as two percent (2%) of
the Annual Service Charge required pursuant to Section 4.03. This fee shall be payable and due
on or before February 1% of each year for the Administrative Fee accrued in the prior calendar
year, and collected in the same manner as the Annual Service Charge. In the event the Entity
fails to pay the Administrative Fee when due and owing, the amount unpaid shall bear the
highest rate of interest permitted under applicable New Jersey law in the case of unpaid taxes or
tax liens until paid.
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4,07 Material Conditions

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

4.08 No Reduction in Payment of the Annual Seirvice Charge

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

4.09  Annual Service Charges as Municipal Lien

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

4.10 Securitv for Payment of Annual Service Charges

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

4.11 County Portion Paid to the County

In accordance with the provisions of N.J.S.4. 40A:20-12, upon the payment of the
Annual Service Charge, the Borough shall remit the County Share to the County.

{End of Article IV}
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ARTICLE V
REMEDIES

5.01 Dispute Resolution

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

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

5.02 Remedies

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

{End of Article V}

ARTICLE VI
CERTIFICATE OF OCCUPANCY
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6.01 Certificate of Occupancy

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

6.02 Filing of Certificate of Occupancy

1t shall be the responsibility of the Entity to promptly file with both the Tax Assessor and
the Tax Collector a copy of any Certificate of Occupancy issued for the Project.

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

{End of Article VI}
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ARTICLE VII
ANNUAL AUDITS

7.01  Accounting System

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

7.02  Periodic Reporis

Auditor’s Report: Within ninety (90) days after the close of each fiscal or calendar year,
depending on the Entity’s accounting basis, for the duration of this Agreement, the Entity shall
submit to the Mayor and Borough Council, who shall advise those municipal officials required to
be advised, and the Division of Local Government Services in the Department of Community
Affairs, its Auditor’s Report for the preceding fiscal or calendar year pursuant to N.J.S.A4.
40A:20-3(c). The Report shall clearly identify and calculate all items comprising the Annual
Gross Revenue and the Net Profit for the Entity during the previous year. The Entity assumes all
costs associated with preparation of the periodic reports.

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

Disclosure Statement: On each anniversary date of the execution of this Agreement, if
there has been a change in ownership or interest from the prior year’s filing, the Entity shall
submit to the Mayor and Borough Council, 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.

7.03 Inspection

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

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

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

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

7.05 Payment of Dividend and Excess Profit Charge

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

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

{End of Article VII}
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ARTICLE VIII
ASSIGNMENT AND/OR ASSUMPTION

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

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

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

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

C. If the Entity transfers the Project to another urban renewal entity, and the
transferee entity has assumed all of the Entity’s contractual obligations under this Agreement,
then, pursuant to N.J.S.4. 40A:20-6, the Entity shall be discharged from any further obligation
under this Agreement and shall be qualified to undertake another project pursuant to the Long
Term Tax Exemption Law. The date of transfer of title of the Project to a purchasing entity shall
be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after that
date of the transfer of title, the Entity shall pay to the Borough the amount of reserve, if any,
maintained by it, as well as the excess Net Profit, if any, pursuant to N.J.5.4. 40A:20-15.

8.02 Severability

1t is an express condition of the granting of this tax exemption that during its duration, the
Entity shall not, without the prior consent of the Borough Council by ordinance, convey,
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mortgage or transfer, all or part of the Project so as to sever, disconnect, or divide the
Improvements from the Land which are basic to, embraced in, or underlying the exempt
Improvements.

8.03 Subordination of Fee Title

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

{End of Article VIIT}
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ARTICLE IX
BOROUGH DETERMINATIONS AND OBLIGATIONS

9.01 Relative Benefits

In accordance with the Long Term Tax Exemption Law, specifically N.J.S.4. 40A:20-
11(a), the Borough hereby finds and determines that this Agreement is to the direct benefit of the
health, safety, welfare and financial well-being of the Borough and its citizens despite the tax
exemption granted hereunder. The Project site is currently vacant and underutilized. The Project
will redevelop the site with up to 120 residential units in accordance with the Redevelopment
Plan. The Project will create numerous construction jobs and permanent jobs after construction.
The Project will generate significant amounts of new (otherwise unavailable) municipal revenues
through the Annual Service Charge and water/sewer fees. In light of the substantial cost of
remediating environmental conditions, market conditions, economic factors and development
costs impaecting this Project, it is not financially feasible to undertake the development of this
Project in the absence of the tax exemption. Accordingly, without the incentive the tax
exemption, it is unlikely that the Project would be undertaken. Without the Project, the benefits
described above would not be realized.

9.02 Importance of Tax Exemption

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

{End of Article IX}
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ARTICLE X
WAIVER

10.01 Waiver

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

{End of Article X}
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ARTICLE XI
NOTICE

11.01 Notice

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

When sent to the Entity it shall be addressed as follows:
Clay Perlman
Mariner’s Village at Keyport Urban Renewal, LLC

2601 Biscayne Boulevard
Miami, Florida 33137

with copies fo:

Robert Beckelman, Esq.

Greenbaum, Rowe, Smith & Davis LLP
Metro Corporate Campus One

P.O. Box 5600

Woodbridge, New Jersey 07095-0988
Fax No. 732-476-2621

Email: rbeckelman@greenbaumlaw.com

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

Borough Clerk

Borough of Keyport

70 West Front Street
Keyport, New Jersey 07735

with copies to:

Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2™ Floor
Roseland, New Jersey 07068

The notice to the Borough shall identify the subject with the tax account numbers of the
tax parcels comprising the Redevelopment Area.

{End of Article XI}
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ARTICLE XIl1
COMPLIANCE

12.01 Statutes and Ordinances

The Entity hereby agrees at all times prior to the expiration or Termination of this
Agreement to remain bound by the provisions of Applicable Law and any lawful ordinances and
resolutions of the Borough, including, but not limited to, the Long Term Tax Exemption Law.
The Entity’s failure to comply with such statutes or ordinances shall constitute a violation and
breach of the Agreement.

{End of Article XII}
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ARTICLE XIII
CONSTRUCTION

13.01 Construction

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

{End of Article XTII}
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ARTICLE XIV
INDEMNIFICATION

14.01 Indemnification

It is understood and agreed that in the event the Borough shall be named as a party
defendant in any action respecting the Redevelopment Area brought against the Borough or the
Entity by allegation of any breach, Default or a violation of any of the provisions of this
Agreement and/or the provisions of the Long Term Tax Exemption Law or any other Applicable
Law, the Entity shall indemnify and hold the 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 Entity and/or by reason of any breach, Default or a violation of any of the
provisions of this Agreement, the provisions of N.JS.4. 40A:20-1 et seq., and/or any other
Applicable Law except for any misconduct by the Borough or any of its officers, officials,
employees or agents, and the Entity shall defend the suit at its own expense. However, the
Borough maintains the right to intervene as a party thereto, to which intervention the Entity
hereby consents, the expense thereof to be borne by the Entity.

{End of Article XIV}

26

49482-008: 699791.12




ARTICLE XV
DEFAULT

15.01 Default

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

15.02 Cure Upon Default

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

15.03 Remedies Upon Default Cumulative; No Waiver

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

15.04 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy any Default within the time period
provided in Section 15.02, the Borough has the right to terminate this Agreement upon thirty
(30) days’ written notice to the Entity.
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15.05 Final Accounting

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

15.06 Conventional Taxes

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

{End of Article XV}
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ARTICLE XVI
MISCELLANEOUS

16.01 Conflict -

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

16.02 Oral Representations

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

16.03 Entire Document

All conditions in the Ordinance of the Borough Council approving this Agreement are
incorporated in this Agreement and made a part hereof. This Agreement, the Ordinance and the
Application constitute the entire agreement between the Parties and there shall be no
modifications thereto other than by a written instrument executed by the Parties hereto and
delivered to each of them.

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

This entire Agreement will be filed and recorded with the Monmouth County Clerk by
the Entity at the Entity's expense.

16.06 Municipal Services

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

16.07 Annual Service Charge Paid to County

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

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

16.09 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.

16.10 Amendments

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

16.11 Certification

The Clerk shall certify to the Tax Assessor, pursuant to N.J.S.A4. 40A:20-12, that an
agreement with an urban renewal entity, i.e., the Entity, for the development of the
Redevelopment Area, has been entered into and is in effect as required by N.J.S 4. 40A:20-1, ef
seq. Delivery by the Clerk to the Tax Assessor of a certified copy of the Ordinance adopted by
the Borough Council approving the tax exemption described herein and this Agreement shall
constitute the required certification. Upon certification as required hereunder, the Tax Assessor
shall implement the cxemption and continue to enforce that exemption without further
certification by the Clerk until the expiration of the entitlement to exemption by the terms of this
Agreement or until the Tax Assessor has been duly notified by the Clerk that the exemption has
been terminated.

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

16.12 Severability

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

30

49482-008: 699791.12




16.13 Effect of Amendment and Restatement

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

{End of Article XVI}

[Signatures appear on the following page]
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IN WITNESS WHERFEOF, the Parties have caused these presents to be executed as of
the day and year first above written.

MARINER’S VILLAGE AT KEYPORT URBAN RENEWAL,
LLC

By:

Name:
Title:

BOROUGH OF KEYPORT

By:
Harry M. Aumack 1I, Mayor
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STATE OF :
1SS
COUNTY OF

The foregoing instrument was acknowledged before me this __day of , 2018, by
, the of MARINER’S VILLAGE AT KEYPORT URBAN

RENEWAL, LLC, a New Jersey urban renewal entity, on behalf of the company.

Notary Public
STATE OF NEW JERSEY
1 8S
COUNTY OF
The foregoing instrument was acknowledged before me this __ day of , 2018, by

Harry M. Aumack I, the Mayor of the BOROUGH OF KEYPORT, a municipal corporation of
the County of Monmouth and State of New Jersey, on behalf of the Borough.

Notary Public
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LIST OF EXHIBITS

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

length herein:

Exhibit A.
Exhibit B.
Exhibit C.

Land Description
Exemption Application with Exhibits
Ordinance
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EXHIBIT A
REDEVELOPMENT AREA DESCRIPTION
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EXHIBIT B
EXEMPTION APPLICATION WITH EXHIBITS
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EXHIBIT C
ORDINANCE
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EXHIBIT B

Financial Agreement




FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafier this “Agreement”), made this __ day
of , 2018, (the “Effective Date”) by and between MARINER’S VILLAGE
AT KEYPORT URBAN RENEWAL, LLC, an urban renewal entity qualified to do business
under the provisions of the Long Term Tax Exemption Law, N.J.S.A4. 40A:20-1 ef seq., as
amended and supplemented (the “Long Term Tax Exemption Law”), with offices at 2601
Biscayne Boulevard, Miami, Florida 33137 (the “Entity”), and the BOROUGH OF
KEYPORT, a municipal corporation in the County of Monmouth and the State of New Jerscy
{the “Borough”, and together with the Entity, the “Parties” or “Party”).

WITNESSETH:

WHEREAS, the Entity is the owner of the property commonly known as Block 20, Lots
1,2,3,5,6,6.01,7, and 9 on the tax map of the Borough, and more particularly described by the
property description attached hereto as Exhibit A; and

WHEREAS, on August 4, 2015, the Municipal Council (the “Council”) of the Borough
adopted a resolution designating the property commonly known as Brown’s Point Marina and
identified as Block 20, Lots 5, 6, 6.01, 7, and 9 on the tax map of the Borough of Keyport, State
of New Jetsey as a non-condemnation redevelopment area (the “Initial Redevelopment Area”)
in accordance with the Local Redevelopment and Housing Law, N.J.S.A4. 40A:12A-1 ef seq., as
amended from time to time (the “Redevelopment Law™); and

WHEREAS, after a re-investigation by the planning board of the Borough (the
“Planning Board”) in accordance with the Redevelopment Law, on April 5, 2016, the Borough
adopted a resolution designating the property commonly known as Block 20, Lots 1, 2, and 3 on
the tax map of the Borough of Keyport, State of New Jersey, as a non-condemnation
redevelopment arca (together with the Initial Redevelopment Atea, the “Redevelopment
Area”); and

WHEREAS, pursuant to N.J.S.4. 40A:12A-7, on May 16, 2017 the Borough Council
adopted an ordinance approving and adopting a redevelopment plan for the Redevelopment Area
(#3-17) (the “Redevelopment Plan”); and

WHEREAS, the proposed project to be undertaken by the Entity on the Redevelopment
Area is the construction of up to 120 residential rental units, an integrated parking facility and
associated supporting facilities, amenities and parking, consistent with the Redevelopment Plan
(the “Project”); and

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

WHEREAS, on [ |, 2018, the Borough Council adopted an ordinance,

entitled, “Ordinance of the Borough of Keyport, County of Monmouth, New Jersey Approving
Application for a Long Term Tax Exemption and Authorizing the Execution of a Financial
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Agreement”, approving the Application and authorizing the execution of this Agreement, a copy
of which is attached hereto as Exhibit C (the “Ordinance”); and

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

WHEREAS, the Borough made the following findings with respect to the Project:
A. Relative Benefits of the Project:

i.  The Project site is currently vacant and underutilized. The Project will
redevelop the site with up to 120 residential units renting in accordance with
the Redevelopment Plan, The Project will create numerous construction jobs
during and permanent jobs after completion. The Project will generate
significant amounts of new (otherwise unavailable) municipal revenues
through the Annual Service Charge and water/sewer fees. In light of the
cost of environmental remediation market conditions, economic factors and
development costs impacting this Project, it is not financially feasible to
undertake the development of this Project in the absence of the tax
exemption. Accordingly, without the incentive the tax exemption, it is
unlikely that the Project would be undertaken. Without the Project, the
benefits described above would not be realized.

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

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

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

for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is mutually covenanted and agreed as follows:
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ARTICLE 1
GENERAL PROVISIONS

1.01 Governing Law

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

1.02  General Definitions

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

Agreement

Application

Borough

Council

Effective Date

Entity

Initial Redevelopment Area
Long Term Tax Exemption Law
Ordinance

Party/Parties
Planning Board

Project

Redevelopment Area
Redevelopment Law
Redevelopment Plan

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

Adjusted Annual Service Charge — An amount determined within ninety (90) days after the end
of year twenty (20) and then again within ninety (90) days after the end of year twenty-five (25)
to equal one percent (1%) of Market Value of the Project.

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

Allowable Net Profit — The amount arrived at by applying the Allowable Profit Rate to Total
Project Cost pursuant to the provisions of N.J.S.4. 40A:20-3(b).

Allowable Profit Rate — The greater of (a) twelve percent (12%) or (b) the percentage per annum
arrived at by adding one and one-quarter percent (1%4%) to the annual interest percentage rate
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payable on the Entity's initial permanent mortgage financing. If the initial permanent mortgage
is insured or guaranteed by a governmental agency, the mortgage insurance premium or similar
charge, if payable on a per annum basis, shall be considered as interest for this purpose. If there
is no permanent mortgage financing, or if the financing is internal or undertaken by a related
party, the Allowable Profit Rate shall be the greater of (x) twelve percent (12%) or (y) the
percentage per annum arrived at by adding one and one-quarter percent (1%4%) to the interest rate
per annum that the Borough determines to be the prevailing rate of mortgage financing on
comparable improvements in the County. The provisions of N.J.S.A4. 40A:20-3(b) are
incorporated herein by reference.

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

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

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

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

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

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

Clerk — The municipal clerk of the Borough.
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County — The County of Monmouth.

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

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

Default Notice — As defined in Section 15.02.

Financial Plan — The financial plan prepared pursuant to N.J.S.4. 40A:20-8(e) attached to the
Application.

Improvements — Any building, structure or fixture permanently affixed to the Land and to be
constructed and exempt under this Agreement including the Project.

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

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

Land — The real property, but not the Improvements, commonly known as Block 20, Lots 1, 2, 3,
5, 6, 6.01, 7, and 9 on the tax maps of the Borough, as more particularly described by the
property description set forth in Exhibit A of this Agreement and to be exempt hereunder.

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

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

Market Value — An amount determined by a binding process as follows: (1) each of the parties
submit third-party appraisals, within thirty (30) days of the end of the applicable year. If the
appraisals are within ten (10%) of each other the Market Value shall be the average value of such
appraisals. If the difference between appraisals is greater than ten percent (10%) then the
appraisals will be submitted to a third appraiser (selected by the parties within thirty (30) days of
the end of the applicable year) and (2) such third party appraiser selects one of the two appraisals
within thirty (30) days of receipt thereof.

Material Conditions — As defined in Section 4.07.

Mayor — The mayor of the Borough.
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Minimum Annual Service Charge — The total taxes levied against all real property constituting
the Project Site in the last full tax year in which the Redevelopment Area was subject to taxation.

Net Profit — The Annual Gross Revenue of the Entity pertaining to the Redevelopment Area, less
all operating and non-operating expenses of the Entity, all determined in accordance with
generally accepted accounting principles and the provisions of N.J.S.A. 40A:20-3(c), which
includes, but is not limited to, an annual amount sufficient to amortize the Total Project Cost and
all capital costs determined in accordance with generally accepted accounting principles over the
term of the abatement granted pursuant to this Agreement as well as all other expenses permitted
under the provisions of N.J.5.4. 40A:20-3(c).

State — The State of New Jersey.
Tax Assessor — The Borough tax assessor.
Tax Collector — The Borough tax collector.

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

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

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

1.03  Interpretation and Construction

Tn this Agreement, unless the context otherwise requires:

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

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

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

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

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

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

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

1.04 Reliance by Borough

It is expressly understood and agreed that the Borough has relied upon the facts and
representations contained in the Application in granting the tax exemption described in this
Agreement.

{End of Article 1}
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ARTICLE It
APPROVAL

2.01 Approval of Tax Exemption

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

2.02  Approval of the Entity

Approval is granted to the Entity based on its representation that its Amended Certificate
of Formation, attached to the Application as Exhibit 3 thereto, contains all the requisite
provisions of law, has been reviewed and approved by the Commissioner of the Department of
Community Affairs, and has been filed with, as appropriate, the Secretary of State, all in
accordance with N.J.S. 4. 40A:20-5.

2.03  Improvements to Be Constructed

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

2.04 Construction Schedule

The Entity agrees to diligently undertake to commence construction within eighteen (18)
months of the issuance of the Final Site Plan Approval and complete construction within thirty-
six (36) months of the issuance of the final site plan approval subject only to “Force Majeure”. If
the Entity fails to commence construction within eighteen (18) months of the issuance of the
Final Site Plan Approval the Borough may terminate this Agreement upon thirty (30) days prior
written notice to the Entity.

2.05  Ownership, Management and Control

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

2.06 Financial Plan

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

2.07  Affordable Housing

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

{End of Article IT}
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ARTICLE 111
DURATION OF AGREFEMENT

3.01 Term

This Agreement is cffective on the Effective Date. So long as there is compliance with
the Applicable Laws and this Agreement, it is understood and agreed by the Parties that this
Agreement, including the obligation to pay Annual Service Charges under Article IV and the tax
exemption granted and referred to in Section 2.01, shall remain in effect until the earlier of (i)
thirty (30) years from the date of the Effective Date or (ii) twenty-five (25) years from the
Annual Service Charge Start Date for the Project. The tax exemption shall only be effective
during the period of usefulness of the Project and shall continue in force only while the Project is
owned by a corporation, association or other entity formed and operating under the Long Term
Tax Exemption Law.

Upon Termination, the tax exemption for the Project shall expire and the Land and
Improvements shall thereafter be assessed and taxed according to the general laws applicable to
other non-exempt property in the Borough. Upon Termination all restrictions and limitations
upon the Entity shall terminate upon the Entity’s rendering and the Borough’s acceptance of its
final accounting, pursuant to N.J.S.4. 40A:20-12. Notwithstanding the above, if the Entity fails
to commence construction within the timeframe set forth in Section 2.04, above, then the
Borough may terminate the Agreement upon thirty (30} days prior written notice to the Entity.

3.02 Date of Termination

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

3.03 Volumntary Termination by Entity

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

{End of Article 11}
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ARTICLE 1V
ANNUAL SERVICE CHARGE

4.01  Annual Service Charge Consent

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

4,02 Payment of Annual Service Charge

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

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

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

In accordance with the Long Term Tax Exemption Law, specifically N.J.S.4. 40A:20-12,
in the event of any change in the tax-exemption status as provided herein during any tax year,
including but not limited to any Termination, the procedure for the apportionment of any taxes
and/or Annual Service Charge, as the case may be, shall be the same as in the case of other
changes in tax exemption status to any other property located within the Borough during the tax
year, in accordance with Applicable Law.

The Annual Service Charge for the first (1% year and last year of the tax exemption shall
be calculated on a pro rata basis, based respectively on the number of days remaining in the
calendar year or the number of days having elapsed in the calendar year, divided by three
hundred sixty-five (365). For the first year, the exemption shall be in effect from the Annual
Service Charge Start Date of the exemption to the close of the first calendar year. For the year
ending the tax exemption, the exemption shall be in effect from the first day of the year to the
termination of the exemption.
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4.03 Annual Service Charge Amount

Pursuant to N.J.S.A. 40A:20-12, the Annual Service Charge shall be an amount
equal to the greater of: (a) eleven percent (11%) of Annual Gross Revenues for the first ten (10)
years after the Annual Service Charge Start Date; (ii) twelve percent (12%) of Annual Gross
Revenues for years eleven (11) through fourteen (14) after the Annual Service Charge Start Date;
(iii) twelve and one half percent (12.5%) of Annual Gross Revenues for the years fifteen (15)
through twenty (20) after the Annual Service Charge Start Date; and fourteen percent (14%) of
the Annual Gross Revenue for years twenty-one (21) through twenty-five (25) after the Annual
Service Charge Start Date, or (b) the Adjusted Annual Service Charge or (¢) the Minimum
Annual Service Charge. The first year of the Annual Service Charge shall be billed based on the
Minimum Annual Service Charge. The Entity shall use the prior year’s Annual Gross Revenues
to estimate the Annual Service Charge for each year. Within ninety (90) days of the end of each
year the Entity shall calculate the Annual Service Charge for the prior year and determine apply
any undetpayment or overpayment to the then current year. The Entity shall calculate the actual
The Annual Gross Revenues represent all of the revenues related to the Project and such Gross
Revenues will not be limited by a master lease structure.

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

4.04 Land Taxes and Credits, Reformation of Annual Service Charge

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

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

4.05 Schedule of Stase Adjustments to Annual Service Charge

Pursuant to N.J.S. 4, 40A:20-12(b), the Annual Service Charge shall be adjusted as
follows:

Stage One. Commencing on the Annual Service Charge Start Date through the sixth (6™
year of the Agreement, the Annual Service Charge shall be the amount established in accordance
with Section 4.03 of the Agreement.

Stage Two. From the seventh (7 year through the twelfth (12™) year of the Agreement,
the Annual Service Charge shall be the amount established in accordance with Section 4.03 or
4.04 of the Agreement, as applicable, or twenty percent (20%) of the amount of the taxes
otherwise due on the Land and Improvements, whichever is greater.

Stage Three. From the thirteenth (13™) year through the twentieth (20™) year of the
Agreement, the Annual Service Charge shall be the amount established in accordance with
Section 4.03 or 4.04 of the Agreement, as applicable, or forty percent (40%) of the amount of the
taxes otherwise due on the Land and Improvements, whichever is greater.

Stage Four. From the twenty-first (21%") year through the twenty-fourth (24™) year of the
Agreement, the Annual Service Charge shall be the amount established in accordance with
Section 4.03 or 4.04 of the Agreement, as applicable, or sixty percent (60%) of the amount of the
taxes otherwise due on the Land and Improvements, whichever is greatet.

Stage Five. For the twenty-fifth (25™) year, the Annual Service Charge shall be the
amount established in accordance with Section 4.03 or 4.04 of the Agreement, as applicable, or
eighty percent (80%) of the amount of the taxes otherwise due on the Land and Improvements,
whichever is greater.

4.06 Administrative Fee

The Entity shall pay annually an administrative fee to the Borough in addition to the
Annual Service Charge. The “Administrative Fee” shall be computed as two percent (2%) of
the Annual Service Charge required pursuant to Section 4.03. This fee shall be payable and due
on or before February 1% of cach year for the Administrative Fee accrued in the prior calendar
year, and collected in the same manner as the Annual Service Charge. In the event the Entity
fails to pay the Administrative Fee when due and owing, the amount unpaid shall bear the
highest rate of interest permitted under applicable New Jersey law in the case of unpaid taxes or
tax liens until paid.
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4,07 Material Conditions

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

4,08 No Reduction in Payment of the Annual Service Charge

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

4.09  Annual Service Charges as Municipal Lien

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

4.10  Sccurity for Payment of Annual Service Charges

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

431 County Portion Paid to the County

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

{End of Article IV}
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ARTICLE V
REMEDIES

5.01 Dispute Resolution

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

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

5.02 Remedics

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

{End of Articie V}

ARTICLE VI1
CERTIFICATE OF OCCUPANCY
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6.01 Certificate of Occupancy

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

6.02 Filing of Certificate of OQccupancy

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

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

{End of Article VI}
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ARTICLE VI
ANNUAL AUDITS

7.01  Accounting System

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

7.02  Periodic Reports

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

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

Disclosure Statement: On each anniversary date of the execution of this Agreement, if
there has been a change in ownership or interest from the prior year’s filing, the Entity shall
submit to the Mayor and Borough Council, 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.

7.03  Inspection

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

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

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

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

7.05 Payment of Dividend and Excess Profit Charge

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

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

{End of Article VII}
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ARTICLE Vil
ASSIGNMENT AND/OR ASSUMPTION

8.01 Approval of Sale of Project to Entity Formed and Eligible fo Operlatc Under
Applicable Law

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

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

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

C. If the Entity transfers the Project to another urban renewal entity, and the
transferee entity has assumed all of the Entity’s contractual obligations under this Agreement,
then, pursuant to N.J.S.4. 40A:20-6, the Entity shall be discharged from any further obligation
under this Agreement and shall be qualified to undertake another project pursuant to the Long
Term Tax Exemption Law. The date of transfer of title of the Project to a purchasing entity shall
be considered to be the close of the fiscal year of the Entity, Within ninety (90) days after that
date of the transfer of title, the Entity shall pay to the Borough the amount of reserve, if any,
maintained by it, as well as the excess Net Profit, if any, pursuant to N.J.S.4. 40A:20-15.

8.02 Severability

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

8.03 Subordination of Fee Title

it is expressly understood and agreed that the Entity has the right, subordinate to the lien
of the Annual Service Charges, to encumber and/or lease the Land and/or Improvements, and

that any such encumbrance or assignment shall not be deemed to be a violation of this
Agreement.
{End of Article VIII}
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ARTICLE IX
BOROUGH DETERMINATIONS AND OBLIGATIONS

901 Relative Benefits

In accordance with the Long Term Tax Exemption Law, specifically N.J.S.4. 40A:20-
11(a), the Borough hereby finds and determines that this Agreement is to the direct benefit of the
health, safety, welfare and financial well-being of the Borough and its citizens despite the tax
exemption granted hereunder. The Project site is currently vacant and underutilized. The Project
will redevelop the site with up to 120 residential units in accordance with the Redevelopment
Plan. The Project will create numerous construction jobs and permanent jobs after construction.
The Project will generate significant amounts of new (otherwise unavailable) municipal revenues
through the Annual Service Charge and water/sewer fees, In light of the substantial cost of
remediating environmental conditions, market conditions, economic factors and development
costs impacting this Project, it is not financially feasible to undertake the development of this
Project in the absence of the tax exemption. Accordingly, without the incentive the tax
exemption, it is unlikely that the Project would be undertaken. Without the Project, the benefits
described above would not be realized.

9,02 Importance of Tax Exemption

In accordance with the Long Term Tax Exemption Law, specifically N.J.5.4. 40A:20-
11(b), the Borough hereby finds and determines that it has reviewed the Application and
accompanying financial information and it has determined that this Agreement is a critical
incentive for the Entity to undertake the Project in the Borough due to the extraordinary costs
associated with the development of the Redevelopment Area. The tax exemption permits the
development of underutilized property and provides a stream of revenue in the form of the
Annual Service Charges. The relative stability and predictability of the Annual Service Charges
will allow the owners and, by extension, the occupants, of the Project to stabilize their expenses,
which will ensure the likelihood of the success of the Project and ensure that it will have a
positive impact on the surrounding area. Further, the relative stability and predictability of the
Annual Service Charge makes the Project more attractive to investors and lenders needed to
finance the Project. The tax exemption permits the development of the Project in an arca that
cannot otherwise be developed by reducing the expenses associated with the operation of the
Project. Reduced expenses allows for more competitive rents in an otherwise untested market.
As a result, the locational decisions of the probable tenants will be influenced positively by the
tax exemption.

{End of Article IX}
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ARTICLE X
WALVER

10.01 Waiver

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

{End of Article X}
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ARTICLE XI
NOTICE

11.01 Notice

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

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

Clay Perlman

Mariner’s Village at Keyport Urban Renewal, LLC
2601 Biscayne Boulevard

Miami, Florida 33137

with_copies to:

| Robert Beckelman, Esq.

Greenbaum, Rowe, Smith & Davis LLP
> Metro Corporate Campus One

P.O. Box 5600

Woodbridge, New Jersey 07095-09838
Fax No. 732-476-2621

Email: rbeckelman(@greenbaumlaw.com

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

Borough Clerk

Borough of Keyport

70 West Front Street
Keyport, New Jersey 07735

with copies to:

Joseph P, Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2™ Floor
Roseland, New Jersey 07068

The notice to the Borough shall identify the subject with the tax account numbers of the
tax parcels comprising the Redevelopment Area.

{End of Article XI}
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ARTICLE XII
COMPLIANCE

12.01 Statutes and Ordinances

The Entity hereby agrees at all times prior to the expiration or Termination of this
Agreement to remain bound by the provisions of Applicable Law and any lawful ordinances and
resolutions of the Borough, including, but not limited to, the Long Term Tax Exemption Law.
The Entity’s failure to comply with such statutes or ordinances shall constitute a violation and
breach of the Agreement.

{End of Article XII}
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ARTICLE X111
CONSTRUCTION

13.01 Construction

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

{End of Article XIlI}
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ARTICLE XIV
INDEMNIFICATION

14.01 Indemnification

It is understood and agreed that in the event the Borough shall be named as a party
defendant in any action respecting the Redevelopment Area brought against the Borough or the
Entity by allegation of any breach, Default or a violation of any of the provisions of this
Agreement and/or the provisions of the Long Term Tax Exemption Law or any other Applicable
Law, the Entity shall indemnify and hold the 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 Entity and/or by reason of any breach, Default or a violation of any of the
provisions of this Agreement, the provisions of N.J.S.A4. 40A:20-1 et seq., and/or any other
Applicable Law except for any misconduct by the Borough or any of its officers, officials,
employees or agents, and the Entity shall defend the suit at its own expense. However, the
Borough maintains the right to intervene as a party thereto, to which intervention the Entity
hereby consents, the expense thereof to be borne by the Entity.

{End of Article XIV}

26

49482-008: 699791.12




ARTICLE XV
DEFAULT

15.01 Default

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

15.02 Cure Upecn Default

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

15.03 Remedies Upon Default Cumulative; No Waiver

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

15.04 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy any Default within the time period
provided in Section 15,02, the Borough has the right to terminate this Agreement upon thirty
(30) days’ written notice to the Entity.
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15.05 Final Accounting

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

15.06 Conventiona] Taxes

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

{End of Article XV}
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ARTICLE XVI
MISCELLANEOUS

16.01 Conflict

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

16.02 Oral Representations

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

16.03 Entire Document

All conditions in the Ordinance of the Borough Council approving this Agreement are
incorporated in this Agreement and made a part hereof. This Agreement, the Ordinance and the
Application constitute the entire agreement between the Parties and there shall be no
modifications thereto other than by a written instrument executed by the Parties hereto and
delivered to each of them.

16.04 Good Faith

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

16.05 Recording

This entire Agreement will be filed and recorded with the Monmouth County Clerk by
the Entity at the Entity's expense.

16.06 Municipal Services

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

16.07 Annual Service Charge Paid to County

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

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

16.09 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.

16.10 Amendments

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

16.11 Certification

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

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

16.12 Severability

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

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

{End of Article XVI}

[Signatures appear on the following page/
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IN WITNESS WHEREOTF, the Parties have caused these presents to be executed as of
the day and year first above written.

MARINER’S VILLAGE AT KEYPORT URBAN RENEWAL,
LLC

By:
Name:
Title:

BOROUGH OF KEYPORT

By:
Harry M. Aumack II, Mayor
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STATE OF :
: 88
COUNTY OF

The foregoing instrument was acknowledged before me this __ day of , 2018, by
, the of MARINER’S VILLAGE AT KEYPORT URBAN

RENEWAL, LLC, a New Jersey urban renewal entity, on behalf of the company.

Notary Public
STATE OF NEW JERSEY
;88
COUNTY OF
The foregoing instrument was acknowledged before me this __ day of , 2018, by

Harry M. Aumack II, the Mayor of the BOROUGH OF KEYPORT, a municipal corporation of
the County of Monmouth and State of New Jersey, on behalf of the Borough.

Notary Public
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LIST OF EXHIBITS

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

length herein:

Exhibit A.
Exhibit B.
Exhibit C.

Land Description
Exemption Application with Exhibits
Ordinance
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EXHIBIT A
REDEVELOPMENT AREA DESCRIPTION
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EXHIBIT B
EXEMPTION APPLICATION WITH EXHIBITS
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EXHIBIT C
ORDINANCE
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