OFFICE OF THE MAYOR

CITY OF BAYONNE

630 AVENUE C * BAYONNE, NEW JERSEY 07002-3898
TEL. (201) 858-6010 * FAX (201) 436-2413

JAMES DAVIS, MAYOR

November 7, 2017

Municipal Council
City of Bayonne
630 Avenue C
Bayonne, NJ 07002

RE:  FINANCIAL AGREEMENT
BY AND BETWEEN
THE CITY OF BAYONNE
AND PENINSULA LOFTS URBAN RENEWAL, LLC.

Block 221-at 19" Street, near Standard Place
Lot 8-East 19th Street

Lot 9-East 19th Street

Lot 10-Avenue E--Rear

Lot 11-East 19th Street

Lot 12-East 19" Street

Lot 13-East 19th Street

Dear Council Members:

Please be advised that I am in receipt of an application for a PILOT agreement from
PENINSULA LOFTS URBAN RENEWAL, LLC. for the properties set forth above. I would ask
that you consider this application at your next council meeting. T have also attached a copy of the
proposed financial agreement for your consideration.

Very truly yours, /m
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James Davis.
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APPLICATION FOR TAX EXEMPTION OF
Peninsula Lofts Urban Renewal, LLC

Date: August 13,2017

The Applicant, Peninsula Lofts Urban Renewal, LLC (“URE” or “Entity”) is proposing to
undertake a project to redevelop the property situated between East 31st Street and East
32nd Street along New Jersey State Highway Number 440, a significant portion of Block
411, including Lots 2, 3, 4, 5, 6, 7, 8, and 10.01, Bayonne Hudson County, New Jersey
pursuant to a site plan prepared by Minni & Wasko Architects and Planners, dated January
27, 2017. The Entity, submits the following information in support of this application for a
Tax Exemption under and pursuant to the New Jersey Long Term Tax Exemption Law,
N.J.S.A. 40A:20-1 et seq.

Applicant: Peninsula Lofts Urban Renewal, LLC
130 Lefante Way
P.0.Box 1009
Bayonne, NJ 07002

Property: Block 221-at 19" Street, near Standard Place

Lot 8-East 19th Street
Lot 9-East 19th Street
Lot 10-Avenue E--Rear
Lot 11-East 19th Street
Lot 12-East 19" Street
Lot 13-East 19th Street
Bayonne, NJ 07002

Owner/Sponsor: The respective URE listed as the applicant is the
owner of the improvements. The land is either owned
or to be acquired by the designated redeveloper:
Alessi Development

85 E. 2nd Street

P.0.Box 1009

Bayonne, NJ

07002

Applicant’s Architect: MINNO & WASKO, Architects and Planners
80 Lambert Lane, Suite 105

Lambertville, NJ

08530

Applicant’s Engineer: Stonefield Engineering and Design
75 Orient Way

Suite 303

Rutherford, NJ

07070

201-340-4468




Applicant’s Attorney:

Scarinci Hollenbeck, LLC
Patrick McNamara, Esq.
1100 Valley Brook Avenue
P.0. Box 790 Lyndhurst, NJ
07071

201-896-4100




Application for Tax Exemption Checklist
Pursuant to N.J.S.A. 40A:20-8 and

XA general description of the project for which exemption is sought.
A legal description of all real estate necessary for the project.

Plans and preliminary drawings which upon finalization shall be on file in the
City of Bayonne Planning Office.

A statement of the reasons for seeking exemption on the project and a

description of the benefits to be realized by the applicant if exemption is
granted.

Estimates of the cost of completing such project.
A statement showing:

The real property taxes currently being assessed at the project site:

Estimated tax payments that would be made annually by the applicant on
the project during the period of tax exemption; and,

Estimated tax payment that would be made by the applicant on the

project during the first full year following the termination of the tax
agreement.

Please refer to the Financial Plan.

A sample financial agreement-the final terms and conditions to be
negotiated.




Schedule List

. Peninsula Lofts, Conceptual Site Plan.

B. Legal Description of Project Site, a portion of Block 221.

. Estimate of Total Project Costs (TPC) Initial Project Financial Plan and
Project Economic Impact Study (N.J.S.A. 40A:20-8).

. Sample Financial Agreement.




General description of project

The proposed project is located to the immediate south of East 197 Street, near
Standard Place in the City of Bayonne, New Jersey. The redeveloper has created an
urban renewal entity (“URE”, or “Entity”) for the purpose of financing the corresponding
parcels consistent with the Long Term Tax Exemption law (“LTTE”). This URE is known
as the Peninsula Lofts Urban Renewal, LLC.

The Entity is proposing to develop a parcel of approximately one acre, depending
on the final amount of land acquired in Block 221 which will be redeveloped in a holistic.
manner including the construction of on-site parking improvements. The Project will
include one hundred seventy-seven (177) residential units with a stylish exterior and
amenity space. The properties will repurpose vacant and underutilized properties in close
proximity to the Avenue E. The requested Long Term Tax Exemption will facilitate the
revitalization of the site in a manner consistent with the Villa Nova Redevelopment Plan.

The redevelopment will be a high quality residential area. The development
conforms to all applicable municipal ordinances and is consistent with the redevelopment
plan.

Legal description of property, structure and design of project.

Please see attached the conceptual site plan.

Description of employees to be employed at project site

Approximately one full-time equivalent employee, will be employed to handle on-
site management issues.

Reasons for exemption; benefits to be realized.
Redevelopment of the project area will:

 Stabilize and revitalize this residential area of the City of Bayonne;

e Effectuating private investment in the area of over $38 million in an underutilized
area;

e Change the local and regional perceptions of the redevelopment area from a
desolate, rundown and unattractive public nuisance into a vibrant, secure and
attractive retail district;

 Restore properties that are now deleterious to the public health, safety and welfare
to productive, clean, attractive new uses that engender community pride;

e Provide an estimated $539,404 in an annual PILOT payment compared to 2016
total taxes of $85,341;




Estimated cost of completing project

The project will cost an estimated $38,099,706 to bring to market. Attached to this
Application is a detailed Total Project Cost breakdown.

The project is expected to generate an estimated initial annual return on
investment (ROI) of only 4.26%, one-third the expected initial return on investment
required by such an endeavor. This is with the project receiving a PILOT of 12% of annual
gross revenues (“AGR”) for the first six years of a term of twenty five (25) years, plus a
two year lease-up period, if required to stabilize the Project. Without the PILOT the project
is financially infeasible.

A PILOT program would enable the project lease income to be sufficient to support
the project costs on a long term basis.

Statement regarding taxes and tax payments

The subject property (the accumulated  properties) currently generates only
$85,341 in annual property tax revenue (in 2016 dollars). A financial agreement
(“Agreement”) will be entered into setting forth the terms and conditions of the payment
in lieu of taxes (PILOT). The PILOT is also referred to as an annual service charge
(“ASC”). The proposed (draft) Agreement is attached.

Under the proposed twenty-five year PILOT program, payments will begin at
twelve percent (12%) of gross rents, or an estimated $539,404 total annually, after two
years of absorbing the residential units in the market place. {Note: the two year period is
a lease-up period. This allows the residential units to be rented. It also allows for
construction exigencies.} The 12% PILOT payment shall be applicable through the last
day of year six following the effective date of this Agreement. Thereafter, beginning on
the first day of year seven through year eleven following the effective date of the
Agreement the Annual Service Charge shall be equal to thirteen percent (13%) of the
Annual Gross Revenue. Beginning on the first day of year twelve through year sixteen
following the effective date of the Agreement the Annual Service Charge shall be equal
to fourteen percent (14%) of the Annual Gross Revenue, or forty percent (40%) of
traditional otherwise applicable taxes. Beginning on the first day of year seventeen
through year twenty-one (21) following the effective date of the Agreement, and
thereafter, the Annual Service Charge shall be equal to fourteen percent (14%) of the
Annual Gross Revenue, or sixty percent (60%) of traditional otherwise applicable taxes.
Notwithstanding the foregoing, effective the first day of year twenty-one (21) following the
effective date of this Agreement the Annual Service Charge shall be equal to a minimum
of 80% of traditional otherwise applicable taxes. As rents increase over the term of the
PILOT program so will the PILOT payment.

The estimated tax payment for the first full year following the termination of the
financial agreement is estimated to be approximately $2,945,774.




Proposed Financial Agreement

Please see attached.

SCHEDULE to APPLICATION

Peninsula Lofts Urban Renewal, LLC
Bayonne, NJ.

TOTAL PROJECT COST

Total Project Cost Pursuant to N.J.S.A. 40A:20-3(h)

"Total project unit cost" or "total project cost", commonly referred to as “TPC”,
means the aggregate of the following items as related to the total project, if the
project is not undertaken in units, all of which may be limited by, and approved
as part of the financial agreement under the Long Term Tax Exemption law,

N.J.S.A. 40A:20-3(h), as amended.

1-Cost of land (and initial property acquisition) to the URE. $1,075,500
2-Architect, engineer and attorney fees incurred in connection with the

. . . $619,025
planning and construction of the project.
3-Surveying and testing charges incurred in connection with the

. . . $50,000
planning and construction of the project.
4-Actual construction costs which the Entity shall cause, within ninety
days of project completion, to be certified by an independent and $33,451,230
qualified architect or engineer.
S-Insurance, interest and financing during construction. $2,184,098
6-Cost of obtaining initial permanent financing. $334,512
7-Commissions and other expenses. $300,000
8-Real estate taxes and assessments paid during the construction period. $85,341
Project Cost Without Redeveloper’s Overhead $38,099,706
Redeveloper’s Overhead (5%, in statutory stages) $1,714,487
Total Project Cost with Redeveloper’s Overhead $39,814,193

If the annual service charge is based on a percentage of total project cost and the financial agreement so provides, the following shallbe
excluded from the total project costforthe purpose of calculating the annual service charge: (I)actual costs incurred by the entity forsite
remediation and cleanupp of environmentally hazardous materials or contaminants and certified to the municipality byan independent
and qualified architect orengineer; and (ii) any extraordinary costs incurred by theentity (and certifiedasabove) so as toalleviate blight
conditions within the area in need of redevelopment, including but not limitedtodemolition, relocation orremoval of publicutility
facilities, relocation of displaced residents or businesses, and clearingtitle. [NOTE: PursuanttoN.J.S.A.40A:20-15, these costsmust be
ncluded in TPCforpurposes of calculating theentity's excess net profits.
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Penninsula Lofts, LLC Bayonne, NJ

BE

Residential Project Fiscal Plan Per N.J.S.A. 40A: 20-8. Schedule 1

Project Name:

DRAFT Residential Pro Forma and Statistics

Alessi-Penninsula Lofts

At stabilization the following is the estimated project revenue and expense.

Apartment Analysis
Bayonne, NJ
| 2018 | Per Unit

Estimated Rental Income (Stabilized): $4,731,616 $26,732 # Units 177
Parking, Fitness Etc Income Total Building Area 177,436

Total Est COAH Area
Rent Concessions Total Mkt Area 147,863
Gross Potential Income/Rent $4,731,616 - $26,732 Parking structure area 65,000
Vacancy/Doubtful Payments Etc.-5% ($236,581) ($1.337)
Adjusted Gross Income-GO| $4,495,035 $25,396 Mkt Rentable Area sf 147,863

Avg Monthly Rent/Unit $2,228
Annual Operating Expenses: Average Unit Size-sf 835
PILOT (Property Taxes)-Target Gross Rent Per Unit $26,732
Insurance $88,500 $500 Rent Per SF $32.00
Utilities $44,359 $251 Project Gross Rent $4,731,616
Professional Services $25,000 $141
Repairs & Maintenance $44,250 $250
Turnover Expenses $26,550 $150
Marketing/Advertising Expenses $113,500 $641
Staffing Expenses $60,000 $339
Security and Independent Contracts $250,000 $1,412
Management Fee $189,265 $1,069
Total Expenses $841,424 $4,754 GOI-Cash Flow $4,495,035
Reserves $112,658 $636 Annual Expense % 21.23%
Total Costs $954,081 $5,390 As a % of gross rental income
Sub-Total-Net Operating Income-Before DS $3,540,954
Net Operating Income-EBITDA $3,540,954 $20,005
Proof $25,396
Cash Flow=Adjusted NOI $3,540,954 $20,005
RETURN-ROI-ESTIMATES Per Unit
Net Operating Income Ebitda $ 3,540,954 | $ 20,005
Annual Debt Service 30/.06 $ 1,918,787 | $ 10,841
Adjusted NOI-after DS $ 1,622,167 | $ 9,165
Total Cost $ 38,099,706 $215,253 INITIAL INVESTMENT (Aggregate Cost)
Cash on Cash Adjusted NOI-after DS 3 1,622,167 $9,165 1-Land Investment $ 1,075,500
Yield-Return on Investment 4.26% 2-Additional Land Acq Cost

3-Total Buildout $ 37,024,206
VALUE ESTIMATES Residential Construction Cost ~ $ 38,099,706
Economic Value Year 1 @ 5.5% Cap Rate $64,380,984 |wo/DS Estimated Cost Per Unit [$ 215,253
Economic Value Year 1 @ 5.5% Cap Rate $29,493,953 |w/DS
Value /Residential Unit: 5.5% Cap $363,734.37 |wo/DS

5.50%

Market Cap Rate:

Alessi Penninsula Lofts PILOT Model 2017




Revised 7-23-2017
Long Term Tax Exemption-N.J.S.A. 40A:20-1, et seq.

Re: The City of Bayonne, New Jersey ‘
Block 221-at 19" Street, near Standard Place
Lot 8-East 18th Street

Lot 9-East 19th Street

Lot 10-Avenue E--Rear

Lot 11-East 19th Street

Lot 12-East 19" Street

Lot 13-East 19th Street

FINANCIAL AGREEMENT
BY AND BETWEEN
THE CITY OF BAYONNE
AND

PENINSULA LOFTS URBAN RENEWAL LLC

DATED AS OF , 2017




ARTICLE I GENERAL PROVISIONS........ s ————— —— s S v v 3

SECTION 1.01 GOVEINING LAW. wiiivieiiiieriienieiisiiniisnitianenssissiesessisesstessssesssssossssosssssessessesassesssssssesessesssssssssasssssessssns 3
SECTION 1.03 Interpretation and CONSIIUCHION. .i.uiiiiiiivieininieeeiniientieseieseesseesssesessessessosssssssssessssssessssesssesases 7
In this Agreement, unless the CONTEXt OtREIWISE TEQUITES: .iiviiiireriimseiiiccieisseseesesesesseressssssessssesessssstesssssssssssssens 7
ARTICLE IT APPROVAL ....ccconvrvrierenns T, derrr e FE— .8
SECTION 2.01 Approval 0f Tax EXEMPLION wiiviriiiiiiiieneioeesmieeieeisssessiesssesessessssesssssesssnsssssssessesssssssessssssssanes 8
SECTION 2.02 Approval of the ENtItY iuciiiiiimiinmecmioneinieonninesesisessossesssssesesssesssessssssend fressssnsenenisesssssanens 8
SECTION 2.03 Improvements t0 be CONStIrUCLEM....cuvveeiiiriiinierierersesssesisseessseesnsssssessressssnssaneesnes ertreenree e rasaseserenes 8
SECTION 2.04 Construction SChedUIE «...iieiiiiinieeiineseeiininesnnisseseiiseesssessssessessssssesssassssssesssesssessansssessns 8
SECTION 2.05 Ownership, Management and CONTIOl ...uiciiiiiiieresnniisiesiesseiseossassssssssessessessessessessessessesssosssses 8
SECTION 2.06 FIRANCIal PIaN uiicciiiieiiiiinmiiiniommemeeneneiniienesssieesssesssessesssssssesiosssosssesssessassssssnsssessesssesssessssessssans

SECTION 2.07 Affordable Housing

ARTICLE I1l DURATION OF AGREEMENT ....... .
SECTION 3.01 Term....ccciiniennccssicrssmnnniiineimosisseenesseneens G ON

SECTION 4.01 Annual Service Charge CONSeNt.....ccccvvrernveecsssssssenenns
SECTION 4.02 Payment of Annual Service Charge
SECTION 4.03 Annual Service Charge AMOUNt ....cicoveericnieninnersiineoseosseieens [ RPN 11
SECTION 4.04 Land Subject to Taxation, Land TaX Credit e iirinnninieeiiineseeissseeasernssesssessssessesssssessreess

ARTICLE VI CERTIFICATE OF OCCUPANCY ....ccveruruenns R rusneannenias S S— SR, 16
SECTION 6.01 Certificate Of OCCUPANCY wvvviiriniiriiiinenesiicnsiiescsiiisessestessesseossontssrsssensassessessessesssssossostessessesssssess 16
SECTION 6.02 Filing of Certificate 0f OCCUPANCY v iiiriiiniiininiinesnsseessisesssisnessesssssessosnsssessesssesssssssnssssssessessene 16
ARTICLE VII ANNUAL AUDITS ....... R S wrmsannan S worenr e S a7
SECTION 7.01 ACCOUNTING SYSTEM utiiiiiiiiisinitiinnerieinniseisiiseiieissessesssessssssssssssssssssssasesnssssssnssssssssssssssssssnssssessesssssses 17
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SECTION 7.05 Payment of Dividend and EXCESS Profit Charge ........ceieceiisiserissssssssscsnessosessessssssssssssssssnsessesses 18
ARTICLE VIII ASSIGNMENT AND/OR ASSUMPTION.......... S S seennnarsanna S 19
SECTION 8.01 Approval of Sale of Project to Entity Formed and Eligible to Operate Under Applicable Law ......... 19
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SECTION 8.02 SeVerability iiimeiiiiiiiiiiriiesiesiineeimiiiesinmimssesessimmisieesionsesisisssaamiisstseieesis s 20

SECTION 8.03 Subordination of FEE Tl .o 20
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FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafter this “Agreement”), made this __ day
of , 2017, (the “Effective Date”) by and between Peninsula Lofts Urban Renewal, LL.C,
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 et seq., as amended and supplemented (the “Long Term Tax
Exemption Law”), with offices at 130 Lefante Way, P.O. Box 1009, Bayonne, NJ 07701 (the
“Entity”) and the City of Bayonne, a municipal corporation in the County of Hudson and the
State of New Jersey (the “City”, and together with the Entity, the “Parties” or “Party”).

WITNESSETH:

WHEREAS, the Entity is the owner of the property 1dent1ﬁed on the tax map of the City
situated in the vicinity of East 19th Street near Standard Place a significant portion of Block
221, including Lots 8, 9, 10, 11, 12, and 13, as more partrcularly described by the conceptual site
plan (the “Property”) as set forth in the apphcatron submitted by the Ent1ty for tax exemption
(the “Application”); and

WHEREAS, the Property is located within the Penn Lofts Redevelopment Plan (the
“Redevelopment Area”), which has been designated as an area in need of redevelopment
pursuant to the ILocal Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et seq., as
amended and supplemented (the “Local Redevelopment and Housing Law”); and

WHEREAS, pursuant to N.J.S. A. 4OA 12A 7 of <<REDEV PLAN ORD DATE>>, the
City duly adopted <<REDEV PLAN ORD NUMBER>> _approving the redevelopment plan
entitled “Villa Nova Redevelopment Plan” (and as same may be further amended from time to
time, the “Redevelopment Plan”) for the RedeVelopment Area; and

construc’uon ‘of one hundred seventy-seven (l77) residential units that will consist of
approxnnately 182,628 total square feet of residential building space plus 181 parking spaces in
a parking structure 1ntegrated into the project, with approximately 147,863 square feet of
rentable living space as approved by the City of Bayonne Planning Board on September X, 2017
and memor1a11zed in Resolutron P—l7 0XX (the “Project”); and

WHEREAS, the Entlty has submitted the Application to the City for the approval of an
exemption for the Project pursuant to the Long Term Tax Exemption Law, which application is
attached hereto as Exhibit B; and

WHEREAS, on , the Municipal Council finally adopted
, entitled, “Ordinance of the City of Bayonne, County
of Hudson, New Jersey approving the Application and Agreement for tax exemption of
Peninsula Lofts Urban Renewal, LL.C for the construction of a residential project located on the
Property a copy of which is attached hereto as Exhibit C (the “Ordinance”); and

WHEREAS, the City has undertaken a policy to encourage a multi-family residential
project with structured parking pursuant to Section 3.1 of the Redevelopment Plan with jobs,
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both construction related and permanent, and has determined to suspend certain affordable
housing requirements in furtherance of such policy; and

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

A.

B.

Relative Benefits of the Project:

1. The Project Site will hasten the improvement of previously underutilized
property consistent with the Goals and Objectives of the Redevelopment Plan at
Section 1.2. The Project will support businesses and residents due to repurposing
of vacant and underutilized properties as envisioned in the aforesaid
Redevelopment Plan. The Project will generate significant amounts of new
(otherwise unavailable) municipal revenues through the Annual Service Charge.
Because of market conditions and other economic factors (including the
extraordinary development costs) impacting this Project, it is not financially
feasible to undertake the development of this Project in the absence of the tax
exemption. Accordingly, without the incentive the tax exemption, it is unlikely
that the Project would be undertaken. Without the Project, the benefits described
above would not be realized.

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

the Project and influencing the locational decisions of probable occupants:

i The tax exemption permits the development of underutilized property and
provides a stream of new revenue in the form of the Annual Service Charge. 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 less desirable
location. 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:




ARTICLEI

GENERAL PROVISIONS

SECTION 1.01 Governing Law.

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

SECTION 1.02 General Definitions.

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

Agreement

Application

City

Entity

Effective Date

Local Redevelopment and Housing Law
Long Term Tax Exemption Law
Ordinance

Party/Parties
Project
Property

Redeveloper
Redevelopment Agreement

Redevelopment Area
Redevelopment Plan

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

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

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

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

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

Annual Service Charge - The amount the Entity has agreed to pay the City, or its designee,
pursuant to Article IV for municipal services supplied to the Project, which sum, after
appropriate credit for Land Taxes, is in lieu of any taxes on the Improvements to the property,
which amount shall be prorated 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 Certificate of Occupancy for the first residential unit.

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, 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, applicable federal and State
labor standards and all applicable laws or regulations with respect to the payment of prevailing
wages.

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.A. 40A:20-3(c). The contents of
the Auditor's Report shall have been prepared in conformity with generally accepted accounting
principles. The Auditor's Report shall be certified as to its 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 or Permanent Certificate of Occupancy, as such term is
defined in the New Jersey Administrative Code issued by the City as authorizing occupancy of a
building, in whole or in part, pursuant to N.J.S.A. 52:27D-133.

County — The County of Hudson.

Debt Service - the amount required to make annual payments of principal and interest or the
equivalent thereof on any construction mortgage, permanent mortgage or other financing




including returns on institutional equity financing and market rate related party debt for a project
for a period equal to the term of the tax exemption granted by this Agreement.

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 attached to the Exemption (PILOT) Application.

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

In Rem Tax Foreclosure - A summary proceeding by which the City may enforce the lien for
taxes due and owing by a tax sale in accordance with the provisions of N.J.S.A. 54:5-1 et seq.

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

Land — The real property, but NOT the Improvements, known as Block 163, Lot 45 on the tax
maps of the City of Bayonne, New Jersey, and more particularly described by the metes and
bounds description set forth in Exhibit A of this Agreement.

Land Taxes - The amount of taxes assessed on the value of the Land, in the event it is determined
that the Land is not exempt, 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.

Lease Up Expiration — The Lease Up Period shall expire twenty four (24) months after the
issuance of the first Certificate of Occupancy for any residential unit situated in the Project (the
“Lease Up Expiration”) regardless of whether all of the residential units have received a
Certificate of Occupancy.

Lease Up Period — That period of time, beginning on the date of the issuance of the first
Certificate of Occupancy (Temporary or Permanent) allowing occupancy of any residential unit
in the Project and ending on the date of the Lease Up Expiration. During the Lease Up Period
the Entity shall pay to the City the greater of:

(a) A sum calculated as follows: (1) the total amount of the estimated
Annual Service Charge for all residential units in the Project, as estimated by the Entity in its
Tax Exemption (PILOT) Application, shall be divided by the number of all proposed residential
units in the Project in order to obtain the estimated Annual Service Charge on a per residential
unit basis; (2) the estimated per unit Annual Service Charge will again be divided by twelve (12)
in order to calculate the monthly amount of the Annual Service Charge on a per residential unit
basis; and (3) the resulting amount shall be multiplied by the number of residential units having
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been issued a Certificate of Occupancy, irrespective of whether the residential unit is actually
occupied or generates any rental revenue. The payment shall be calculated as of the 1% day of
the month during the Lease Up Period; or

(b) A monthly amount equal to the minimum annual service charge
divided by 12. :

Material Conditions — As defined in Section 4.06 below.

Minimum Annual Service Charge — The amount of the total taxes levied against the Property
(Land and Improvements) in the last full year prior to this agreement. Notwithstanding any
provision of the Agreement to the contrary, 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. See Section 4.03 below.

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

of N.I.S.A. 40A:20-3(c).

Partial Assessment — Assessment upon a partially completed improvement, that is, an
improvement that is partially constructed as of October 1 of the pre-tax year and has not at that
time received a temporary or permanent certificate of occupancy allowing the start of the
exemption period and the Annual Service Charge under this agreement.

Site Plan ~ The conceptual site plan referenced in the Application for tax exemption.
State — The State of New Jersey.

Tax Assessor — The City tax assessor.

Tax Collector — The City tax collector.

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

Termination — 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.A. 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.
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SECTION 1.03 Interpretation and Construction.

In this Agreement, unless the context otherwise require's:‘

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

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

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

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

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

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

G. All exhibits referred to in this Agreement and attached hereto are incorporated
into this agreement and made a part hereof by reference, provided however, in the event of a
conflict between the language and/or provisions of a referenced exhibit and the language and/or
provisions of the body of this agreement, the language of the body of this agreement shall
control.

{End of Article I}




ARTICLE 1T
APPROVAL

SECTION 2.01 Approval of Tax Exemption

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

SECTION 2.02 Approval of the Entity

Approval is granted to the Entity based on its representation that its Certificate of
Incorporation attached to the Application as Exhibit 2 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 Department of Treasury, all in accordance
with N.J.S.A. 40A:20-5.

SECTION 2.03 Improvements to be Constructed

The Entity represents that it will construct or cause the Improvements to be constructed in
accordance with the Redevelopment Plan, the Site Plan and the Phasing Plan provided for in
Section 2.8 hereof.

SECTION 2.04 Construction Schedule

The Entity agrees to diligently undertake to commence construction within three (3)
months of receipt of Project financing from a lender, but in no event later than twenty-four (24)
months from the Effective Date and diligently prosecute such construction to completion subject
only to the “Force Majeure” provisions stipulated in Section 2.08 hereof. In the event the Entity
does not actually commence construction within twenty-four (24) months of the Effective Date
in accordance with plans submitted to and approved by the local construction official as provided
by law, then the City may terminate the Agreement upon thirty (30) days prior written notice to
the Entity subject to the aforesaid “Force Majeure” provisions.

SECTION 2.05 Ownership, Management and Control

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




SECTION 2.06 Financial Plan

The Entity represents that the Improvements shall be financed in accordance with the
representations set forth in the Financial Plan. The Application and Financial Plan set forth
estimated Total Project Cost, amortization rate on Total Project Cost, the source of funds, the
interest rates to be paid on construction financing, the source and amount of paid-in capital, and
the terms of any mortgage amortization.

SECTION 2.07 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. Redevelopment within the Redevelopment
Area in accordance with this Plan shall not be subject to the City's affordable housing
ordinances, including but not limited to any obligation to construct on-site or off-site affordable
housing, or to make payments in lieu of construction.

SECTION 2.08 Force Majeure- Conditions which may cause a Project delay

Failure of either Party to perform any of the provisions of this Agreement by reason
of any of the following shall not constitute an Event of Default or breach of this
Agreement: labor disputes, strikes, picket lines, unavailability of materials, freight and
delivery delays, energy shortages, boycott efforts, fires, floods, freezes, extreme weather
conditions, accidents, war (whether or not declared), terrorism, riots, acts of God, acts
(including, but not limited to, a delay in acting or a failure to act) of government (including
without limitation any agency, subdivision or department of the United States of America or
the State of New Jersey), denial of any Governmental Approval; acts or omissions of other
third parties, including litigation by third parties (other than third parties for whom the party
asserting an excusable delay is responsible, such as contractors performing work for that
party), significant change of market conditions to the extent the Redeveloper establishes that
construction of the Project will not be reasonably viable from an economic standpoint, or
other causes which are beyond the reasonable control of the Party asserting an excusable
delay (the "Force Majeure™).

{End of Article II}




ARTICLE III

DURATION OF AGREEMENT

SECTION 3.01 Term

This Agreement is effective on the Effective Date. Provided 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 is envisioned to be in effect
for twenty-seven years. This is calculated by adding the twenty-four month lease up period to the
twenty-five year PILOT term. However, this period may be less if the lease-up period is shorter
than twenty-four months. The period may be longer if a force majeure issue arises. Therefore, the
thirty-year period is the anticipated maximum term of this PILOT program.

The tax exemption provided for in this agreement shall only be effective during the
period of usefulness of the Project following substantial completion of the project elements as
defined herein, which shall be demonstrated by delivery to the Tax Assessor of a Certificate of
Occupancy and shall continue in force only while the Project is leased by a corporation,
association or other entity formed and operating under the Long Term Tax Exemption Law.
Prior to the issuance of a Certificate of Occupancy Upon Termination of this Agreement, 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
City which includes partial assessment of incomplete improvements. Upon Termination all
restrictions and limitations upon the Entity shall terminate upon the Entity's rendering and the
City's acceptance of its final accounting, pursuant to N.J.S.A. 40A:20-13. Notwithstanding the
above, the City may terminate this Agreement for the entity’s failure to comply with the
construction schedule as set forth in Article II above.

SECTION 3.02 Date of Termination

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

SECTION 3.03 Voluntary Termination by Entity

The Entity may at any time after the expiration of one year from the completion of the
Project notify the City that as of a certain date designated in the notice, it relinquishes its status
under the Long Term Tax Exemption Law. Upon Termination of the Agreement, all restrictions
and limitations upon the Entity shall terminate upon the Entity's rendering and the City's
acceptance of its final accounting, pursuant to N.J.S.A. 40A:20-13.

{End of Article I}
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ARTICLE IV

ANNUAL SERVICE CHARGE

SECTION 4.01 Annual Service Charge Consent

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

SECTION 4.02 Payment of Annual Service Charge

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

B. Payment of the Annual Service Charge shall be made to the City on a quarterly
basis on February 1, May 1, August 1, and November 1 after the Annual Service Charge Start
Date in accordance with the City’s tax collection schedule, subject, nevertheless, 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.

C. In the event that the Entity fails to timely pay the Annual Service Charge or any
installment thereof, the amount past due shall bear the highest rate of interest permitted under
applicable state law and then being assessed by the City against other delinquent taxpayers in the
case of unpaid taxes or tax liens on land until paid.

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

SECTION 4.03 Annual Service Charge Amount

Pursuant to N.J.S.A. 40A:20-12, the Annual Service Charge shall be an amount equal to a
percentage of annual gross revenues as set forth below, except that, during the Lease up period
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the annual service charge shall be prorated in accordance with the Lease Up Period provisions as
defined in in Article I above:

@) City Annual Service Charge: An amount equal to the greater of the Minimum
Annual Service Charge or Annual Service Charge which shall be equal to the sum of twelve
percent (12%) of the Annual Gross Revenue for the period of the first day of year one through
the last day of year six following the effective date of this Agreement, thereafter, beginning on
the first day of year seven through year eleven following the effective date of this Agreement the
Annual Service Charge shall be equal to thirteen percent (13%) of the Annual Gross Revenue.
Beginning on the first day of year twelve following the effective date of this Agreement the
Annual Service Charge shall be equal to twelve percent (14%) of the Annual Gross Revenue.

Notwithstanding the foregoing, effective the first day of year twelve (12) following the
effective date of this Agreement the Annual Service Charge shall be equal to a minimum of 40%
of otherwise applicable taxes. Effective year seventeen (17) following the effective date of this
Agreement the Annual Service Charge shall be equal to sixty percent (60%) of otherwise
applicable taxes. Notwithstanding the foregoing, effective the first day of year twenty-two (22)
following the effective date of this Agreement the Annual Service Charge shall be equal to a
minimum of 80% of otherwise applicable taxes. Effective the first day of year twenty-five (25)
following the effective date of this Agreement the Annual Service Charge shall be equal to a
minimum of 100% of otherwise applicable taxes at which such time the ASC shall be considered
terminated.

The Minimum Annual Service Charge calculated under Section 1.2(xvi)(a) shall be due
beginning on the Effective Date of this Agreement and paid in year one of the term of this
Agreement in the same manner as all applicable tax bills. In year one of this Agreement should
the Annual Gross Revenue exceed the amount of the Minimum Annual Service Charge paid as
taxes then the Entity shall pay the difference so that the annual payment is to equal a minimum
of twelve percent (12%) of Annual Gross Revenue. In the event the Entity fails to timely pay the
Minimum Annual Service Charge or the Annual Service Charge, the amount unpaid shall bear
the highest rate of interest permitted in the case of unpaid taxes or tax liens on land until paid.

Notwithstanding anything herein to the contrary, upon Substantial Completion, the
Minimum Annual Service Charge shall no longer be applicable and the Lease Up Period shall be
deemed completed.

Notwithstanding .the above, the Annual Service Charge shall never be less than the
amount of the total taxes levied against the Property (Land and Improvements) in the last full
year prior to this agreement (the “Minimum Annual Service Charge”). Notwithstanding any
provision of the Agreement to the contrary, the Annual Service Charge shall never be reduced
below the Minimum Annual Service Charge through any tax appeal on the Land and/or
Improvements or any other legal proceeding regarding the Project during the period that this
Agreement is in force and effect.

SECTION 4.04 Land Subject to Taxation, L.and Tax Credit

Land Taxes shall be separately assessed for the Property and the Entity shall be obligated
to make payment of Land Taxes according to the general laws applicable to all other tax ratables.
The Entity is required to pay both the Land Tax Payments and the Annual Service Charge.
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However, the Redevelopment Entity shall be entitled to credit for the amount, without
interest, of the Land Tax Payments, made on the project area in the last four preceding quarterly
installments against the Annual Service Charge in the following year, provided however, that the
amount of said land tax credit allowed for any year shall not exceed the amount of the annual
service charge calculated upon the project improvements for the year in which the credit is
applied and shall not carry over into future years; the intent being to assure that the credit for
land taxes shall by applied to the next following year only and shall never operate to reduce the
amount of the “minimum annual service charge” due under this agreement.

The Entity is required to pay the full Land Tax Payments in any given year and no credits
will be applied against the Annual Service Charge for partial payment of the Land Taxes. The
Entity's failure to make the requisite Annual Service Charge payment and/or the requisite Land
Tax Payment in a timely manner shall constitute a violation and breach of this Agreement. The
City shall, among its other remedies, have the right to proceed against the Property pursuant to
the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or may declare a Default under this
Agreement upon sixty (60) days written notice to the Entity.

SECTION 4.05 Administrative Fee

The Entity shall pay annually an administrative fee to the City in addition to the Annual
Service Charge. The Administrative Fee shall be computed as two percent (2%) of the greater of
the Annual Service Charge or Minimum Annual Service Charge required pursuant to Section
4.04 above. This fee shall be payable and due on or before December 31st of each 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. Notwithstanding the foregoing, the City may, in its sole discretion, reduce or waive the
Administrative Fee to the extent the Entity can justify a financial need for a waiver or reduction;
provided, that, any reduction or waiver of the Administrative Fee by the City shall not be deemed
to be a reduction or waiver of the Entity’s obligations under this Section 4.06 for the term of the
this Agreement.

SECTION 4.06 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, if applicable, 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.

SECTION 4.07 No Reduction in Payment of the Annual Service Charge
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Neither the amounts nor dates established for payment of the Annual Service Charge, as
provided in the preceding sections shall be reduced, amended or otherwise modified during the
Term of this Agreement.

SECTION 4.08 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 constitute a continuous municipal lien on the Property and the
Improvements.

SECTION 4.09 Security for Payment of Annual Service Charges

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

{End of Article IV}
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ARTICLE V

REMEDIES

SECTION 5.01 Dispute Resolution

In the event of a breach of this Agreement by any of the Parties or a dispute arising
between the Parties in reference to the terms and provisions as set forth herein, then the Parties
shall submit the dispute to an arbitrator mutually selected and agreed to by the Parties. If the
Parties cannot agree upon an arbitrator, then each Party shall select an arbitrator, who in turn will
mutually select a third arbitrator. The arbitrator retained to resolve the dispute shall abide by the
rules and regulations of arbitration as set forth and/or followed by the American Arbitration
- Association in the State of New Jersey in such a fashion to accomplish the purpose of said laws.
Costs for said arbitration shall be paid by the non-prevailing Party. The demand for arbitration
shall be filed in writing and shall be made within a reasonable time after a dispute or breach
occurs. The award rendered by the arbitrator shall be final, and judgment may be entered upon it
in accordance with applicable law in any court having jurisdiction thereof.

SECTION 5.02 Remedies

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

{End of Article V}
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ARTICLE VI

CERTIFICATE OF OCCUPANCY

SECTION 6.01 Certificate of Occupancy

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

SECTION 6.02 Filing of Certificate of Occupancy

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

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

SECTION 6.03 Issuance of Certificate of Occupancy

Subject to the terms and condition herein, the City may issue separate Certificates of
Occupancy for Individual Units.

{End of Article VI}
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ARTICLE VII

ANNUAL AUDITS

SECTION 7.01 Accounting System

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

SECTION 7.02 Periodic Reports

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

B. Total Project Cost Audit: Within ninety (90) days after the final Certificate of
Occupancy is issued for the Project, the Entity shall, unless this Agreement is terminated, submit
to the Mayor, Municipal Council, the Tax Collector and the City Clerk, who shall advise those
municipal officials required to be advised, an audit of Total Project Cost, certified as to actual
construction costs in the form attached as Exhibit 11 to the Application.

C. 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, Municipal Council, the Tax Collector and the City Clerk, who
shall advise those municipal officials required to be advised, a disclosure statement listing the
persons having an ownership interest in the Project, and the extent of the ownership interest of
each and such additional information as the City may request from time to time.

SECTION 7.03 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 tepresentatives duly
authorized by the City and Division of Local Government Services in the Department of
Community Affairs pursuant to N.J.S.A. 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 City and Division of Local Government
Services in the Department of Community Affairs pursuant to N.J.S.A. 40A:20-9(¢). Such
inspection shall be made upon ten (10) days' written notice during the Entity’s regular business
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hours, in the presence of an officer or agent designated by the Entity. To the extent reasonably
possible, the inspection will not materially interfere with construction or operation of the Project.

SECTION 7.04 Limitation on Profits and Reserves

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.A. 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 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.A.
40A:20-15 or N.J.S.A. 40A:20-16, any gain realized by the Entity on the sale of all or a portion
of the Project, whether or not taxable under Applicable Law.

SECTION 7.05 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 City as an additional service charge; provided, however,
that the Entity may maintain a reserve as determined pursuant to aforementioned Section 7.04.
The calculation of Net Profit and Allowable Net Profit shall be made in the manner required
pursuant to N.J.S.A. 40A:20-3(c) and 40A:20-15.

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

{End of Article VIT}
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ARTICLE VIII

ASSIGNMENT AND/OR ASSUMPTION

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

The Entity shall not voluntarily transfer more than ten percent (10%) of the Project
(excluding leases), 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 City as follows:

A. As permitted by N.J.S.A. 40A:20-10(a), it is understood and agreed that the City,
on written application by the Entity after completion of the Project, will 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; (i1) 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.A. 40A:20-8, and any other terms and
conditions of the City in regard to the Project; and (vi) the principal owners of the transferee
entity possess the same or better business reputation, financial qualifications and credit
worthiness as the Entity and are otherwise reputable. The Entity shall pay an administrative
transfer fee equal to two percent (2%) of the then applicable Annual Service Charge for that
portion of the Project being transferred for processing any such application by the Entity.

B. As permitted by N.J.S.A, 40A:20-10(c), it is understood and agreed, on written
application by the Entity after the Annual Service Charge Start Date has occurred, that the City
will consent to a sale to another urban renewal entity purchasing the Project in fee simple and the
transfer of the tax exemption by this Agreement (reflected in a new financial agreement
incorporating all the terms of this Agreement for the period remaining on the tax exemption (the
“Transferee Agreement”)), provided: (i) the transferee entity does not own or lease any other
Project subject to long term tax exemption at the time of transfer; (ii) the transferee entity is
formed and eligible to operate under the Long Term Tax Exemption Law; (iii) the Entity is not
then in Default of this Agreement or the Long Term Tax Exemption Law; (iv) the Entity’s
obligations under this Agreement are fully assumed by the transferee entity in the Transferee
Agreement; and (v) the transferee entity agrees to all terms and conditions of this Agreement in
the Transferee Agreement. Accordingly, the applicable Annual Service Charge will be paid by
the transferee entity pursuant to the Transferee Agreement. In the event that the transfer
contemplated in this Section 8.01(B) 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. The
Entity shall pay an administrative transfer fee equal to two percent (2%) of the then applicable
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Annual Service Charge for that portion of the Project being transferred for processing any such
application by the Entity.

SECTION 8.02 Severability

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

SECTION 8.03 Subordination of Fee Title

It is expressly understood and agreed that the Entity has the right, subordinate to the lien
of the Annual Service Charges, and to the rights of the City hereunder to encumber and/or assign
the lease to 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
WAIVER
SECTION 9.01 Waiver
Nothing contained in this Agreement or otherwise shall constitute a waiver or
relinquishment by the City or the Entity of any rights and remedies provided by the Applicable
Law except for the express waiver herein of certain rights of acceleration and certain rights to
terminate the Agreement and tax exemption for violation of any of the conditions provided

herein. Nothing herein shall be deemed to limit any right of recovery that the City or the Entity
has under law, in equity, or under any provision of this Agreement.

{End of Article X}

21




ARTICLE X
NOTICE
SECTION 10.01 Notice

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

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

662 Avenue C Urban Renewal LLC.
130 Lefante Way

P.O. Box 1009

Bayonne, NJ 07002

with copies to:

Patrick Mcnamara, Esq.
Scarinci Hollenbeck
802 West Park Ave.
Suite 222

Ocean, NJ 07712

B. When sent to the City, it shall be addressed as follows:

City Clerk

City of Bayonne

630 Avenue C

Bayonne, New Jersey 07002

with copies to

City of Bayonne

Law Department

630 Avenue C

Bayonne, New Jersey 07002
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The notice to the City shall identify the subject with the tax block and lot as well as the

tax account numbers of the tax parcels comprising the Property.

{End of Article XI}
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ARTICLE XI

COMPLIANCE

SECTION 11.01 Statutes and Ordinances

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

{End of Article XII}
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ARTICLE XII

CONSTRUCTION

SECTION 12.01 Construction

This Agreement shall be construed and enforced in accordance with the laws of the State
of New Jersey, and without regard to or aid or any presumption or other rule requiring
construction against the Party drawing or causing this Agreement to be drawn since counsel for

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

{End of Article XIII}
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ARTICLE XII

INDEMNIFICATION

SECTION 13.01 Indemnification

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

{End of Article XIV}
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ARTICLE X1V
DEFAULT
SECTION 14.01 Default
Default shall be failure of the Entity to conform to the terms of this Agreement and
failure of the Entity to perform any obligation imposed upon the Entity by statute, ordinance or
lawful regulation beyond any applicable notice, cure or grace period. However, the Force
‘Majeure provisions stipulated in Section 2.08 hereof shall toll (extend) any applicable specified

date of event or date of performance.

SECTION 14.02 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 “Default Notice”). Said Default Notice shall set forth with particularity the
basis of said Default. Except as otherwise limited by law, the defaulting Party shall have sixty
(60) days to cure any Default (other than a Default in payment of any installment of the Annual
Service Charge which default must be cured within ten (10) days from the date of its receipt of
the Default Notice) provided such cure can reasonably be effected within such sixty (60) day
period in which case Entity shall have such additional time to cure as reasonably necessary to
effect same. In the event of any uncured Default by the Entity, the City shall have the right to
proceed against the Property pursuant to Applicable Law. Upon any Default in payment of any
installment of the Annual Service Charge, the City shall have the right to proceed to In Rem Tax
Foreclosure consistent with the provisions and procedures of the In Rem Tax Foreclosure Act.

SECTION 14.03 Remedies Upon Default Cumulative: No Waiver

Subject to the other terms and conditions of this Agreement, all of the remedies provided
in this Agreement to the City, and all rights and remedies granted to them by law and equity shall
be cumulative and concurrent and no determination of the invalidity of any provision of this
Agreement shall deprive the City of any of their 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 or 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.

SECTION 14.04 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy the Default within the time period provided
in Section 15.02, the City has the right to terminate this Agreement upon thirty (30) days written
notice to the Entity (the “Notice of Termination”).
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SECTION 14.05 Final Accounting

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

SECTION 14.06 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 City.

{End of Article XV}
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ARTICLE XV

MISCELLANEOUS

SECTION 15.01 Conflict

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

SECTION 15.02 Oral Representations

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

SECTION 15.03 Entire Document

All conditions in the Ordinance of the Municipal Council approving this Agreement are
incorporated in this Agreement and made a part hereof.

SECTION 15.04 Good Faith
In their dealings with each other, the Parties agree that they shall act in good faith.
SECTION 15.05 Recording

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

SECTION 15.06 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
(but only if the land is determined not to be exempt pursuant to the Long Term Tax Exemption
Law) and Annual Service Charges, as required by law. Nothing herein is intended to release
Entity from its obligation to make such payments.

SECTION 15.07 Annual Service Charge Paid to County

Pursuant to N.J.S.A. 40A:20-12, the City shall remit five percent (5%) of the Annual
Service Charge to Hudson County.
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SECTION 15.08 Financing Matters

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

SECTION 15.09 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.

SECTION 15.10 Amendments

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

SECTION 15.11 Certification

The City Clerk shall certify to the Tax Assessor, pursuant to N.J.S.A. 40A:20-12, that a
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.A. 40A:20-1, et
seq. Delivery by the City Clerk to the Tax Assessor of a certified copy of Ordinance No.

adopted by the Municipal Council on 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,
Ordinance No. adopted by the Municipal 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 City Clerk.

SECTION 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.

SECTION 16.13 Effect of Amendment and Restatement
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This Amended Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the Parties
with respect to all or any part of the subject matter hereof, including, but not hmlted to the
Original Agreement.

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

Peninsula Lofts Urban Renewal LLC, a New Jersey limited

liability company
By: » Managing Member
By:
Title:
THE CITY OF BAYONNE
By:
Mayor
STATE OF NEW JERSEY
''sS
COUNTY OF HUDSON
The foregoing instrument was acknowledged before me this _ day of ,20__, by Peninsula
Lofts Urban Renewal LLC, a New Jersey limited liability company, by , its

Member, on behalf of the entity.

Notary Public

Commission Expiration:
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LIST OF EXHIBITS

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

A. Property Description
B. Application with Exhibits
C. Ordinance




