RESOLUTION 134 -2013

RESOLUTION AUTHORIZING DEVELOPER’S AGREEMENT BETWEEN THE
BOROUGH OF WOODBURY HEIGHTS AND THE WOODBURY HEIGHTS
PLANNING BOARD AND RUKENSTEIN & ASSOCIATES, LLC

WHEREAS, Rukenstein & Associates, LLC, 49 Developer, has proposed to cobstruct o
One Hundeed Percent Affordable Housing Project consisting of a minimum of len units of Low
and Moderate Income Housing for Special Needs and Supportive Housing on 4 property known
as Lot 6, Block 91 of the Borough Tax Maps; and

WHEREAS, the Developer has represented that it will ensute that each of the units 10 be
comitructed wm bre affordisble fo the region's low and moderate income houschiolds and will
athorwise bhe. creditworthy units in scoondance with N.JLAC. 5:97 and NJAC.5:80-26,01 ¢f
seq., il other applicable Law In order that the Borough nimy use such units as partial satisfaction
of the Borough's affondable housing obligations, and

WHEREAS, the teyms and conditions of this Agreement hisve been recommended by the-
Borough Solicitor and by Special Counsel for Affordable Housing Mitters;

NOW, THEREFORE, BE IT RESOLVED, by the Borough Couneil of the Barough of
Woodbury Heights, with the Mayor concurring, that the annexed “Developers Agreement By and
Berween the Borough of Woodbury Heights und the Borough of Woodbury Heights Plinning
Board and Rukenstein & Associates, 1.1.C as Developer” 18 herehy authoneed for execution by
the proper Borough Oifictaly.

BOROUGH OF WOODBURY HEIGHTS

The fmegomg Resolution was duly adopted bx‘thc Borough Council of the Borough of
Wondbury, Heights ut the regular meeting held on the 26




DEVELOPER'S AGREEMENT BY AND BETWEEN THE BOROUGH OF
WOODBURY HEIGHTS AND THE BOROUGH OF WOODBURY HEIGHTS
PLANNING BOARD AND RUKENSTEIN & ASSSOCIATES, LLC AS DEVELOPER

THIS AGREEMENT (“Agreement”) made this aé__ diy of AJgys | 2013 by und between

The Borough of Woodbury Heights, & mumcipal corporation of the State of
New Jessey, County of (iloucester, having an address at 500 Elm Avenue,
Woodbury Heights, New Jersey 08097 (hetemufter the “Borough™);

And

The Planning Board of the Borough of Woodbury Helghts, huving it sdifres
Wt 500 Elm Avenue, Woodbury Helghts, New Jersey 08097 (hereinafter the
“Planning Board™),

Anl

Rukenstein & Associates, LELC, having o addeess at PO Box #1 407 Penmngton
Titusvlile Road. Titusville. NJ 08560, (heroinaftor the "Developer™)

Collestively, the Botough, The Planning Board and the Developer shall he
tolerned o us the “Parties.” '

WHEREAS, the Developer has proposeyd to construct o ome hunifred percent afforduble
housing project constittg of @ minmmum of 10 units of low aml moderate ineome housing for
specinl needs and supportive housing theroinalier the “Project™) on a pircel of land known as Lot
6 in Biock 91(heteinafter the “Property™) 10 be negquired by the Borough snd to be contributed to
the Develaper for one dollar (81,00) or other nominal amount as the Borough's whire of its
contribition to the Project.; and

WHEREAS. the Developer has represented 1o the Borough that it will ensuire that each
of the units in the Project will be affordable 1o the region’s low and modemte income househalds
and will be creditworthy nits in accondance with NJA.C, §:97, NLACSS0-20.1 et seq. and
other applicable law to enable the Barough to use such unils towards satisfuction of the
Borough’s Mount Laurel affordable housing obligations: and

WHEREAS, the Borough hos détermined that the constrution of the Project, in
comyplinnce with the requirements of COAH and the implementation of the fequired alfordability
controls. will ussist the Borougly in satisfving its nffondable hoasing obligations: and

WHEREAS, the Borough, the Planning Board and the Developer have agreed to enter
into this Development Agreement, seéfting forth the tems, conditions, responsibilities and
ubligations of (he Patics, aml

WHEREAS, the Deyeloper ngrees to implement the Projeet in accordance with the



rofevant terms and conditions of this Agreement: and

NOW. THEREFORE. it consideration of the promises, the mutual obliganons
contained herein, and sther good and valunble consideration. the recetpr and sufficiency of which
ive hereby seknowledged by each of the Parties, the Parties hereto ngree as follows:

'1C - PURPOSE

1.1 The purpose of this agreement is to create a realistic opponunity far the
creatinn of o minimum, of 10 affordable, non-age-restricted units on @ 79 -acke site
previously owned by the Bomugh, whicl the Borough is sccking to rescquire, by setting
forth the obligations of cach party to fucilitste the construction of said affordable units on

the subject property.

12 1 is also the purpose of this Agreement 1o create COAH creditworthy
supportive and special needs housmg

ARTICLE 11 - BASIC TERMS

21 The *Projeet™ Subject to apprioval by the Planning Board. the Project shall
coisist of & minimum of tea (10) one hundred percent uffordable units consistent with the:
Concept Plan attachid hereto as Exhibit “A” with all other tequired site tmprovements
including. but not limited to parking. landscaping. lighting, storm witer maintenance, on
and off-site infrastructure, and oadways and other improvements. . At least fifty (50)
percent of the units in the project shall be leased to low income houschoids in accordunce.
with applicable COAH and UHAC standardy.

ARTICLE 111 - DEVELOPER'S OBLIGATIONS

_ 11 Obligations to develop Subject Property In Accordance With Various
Requirements: The Developer ugrees, ul s sole cost and expense, 1o develop the
Property i accordance with (8) the Concopt Plan attached bereto as Exhibin A; (b) the
Zoning Amendment Ordinance aitached hereto s Exhibit B; (c) any developmental
approvals by the Woodbury Heights Borough Planning Board; (d) any other applicable
sovernmentil approvals, and (¢) the terms and conditions of this Agreement.

12 Obligstions To Develop In Accordance With Local Planning Approval:
Deévelaper shall be obligated to ahtain il necesury governmental ipprovals. including
Planting Board upprovaly, which shall be sequired before commencement of construction
ot the Project. Developet shud! submit applications for afl necessary preliminary and finul
site plan approvals and any subdivision 1o the Planniby Board in hegordunce with
Municipal Ortinnces, the MLUL, the Zoning Ameniment Ovdinance, and the Project
Suledule, which s sttached hereto a8 Exhibil C, Dévoloper sgrees that all approvils shall
be subyject to full satistliction of the torms and reguirements of this Agreement.

31 Obligation fo  Provide Creditworthy Units  And  Maintain - the
Creditworthiness of the Units:  Devoloper shall ensure that the Project results i the
constructivn of ten (10) creditworthy affordable housing umts 1o be used by the Barough in
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addressing Its current anlor future Mot Laurel aifordable housing  obligation
Developer shall ensure that ll units constructod on the Property shall comply and compan
with all applivable laws, incloding but ot fimited 10 COAH regulations (NLAC. 59711
¢t s0q.), the Uniform Housing Affordability Controls (“LUHACTHNLAC 5:80-26.1 et
seq.) vegulutions and such other laws as mty apply. The Parties acknowledge that these
regulations address, among other things, bedroom  distrbution  requicements,  very
low Jow/moderate income split requirements. pricing requirements; affimmative marketing
requircments, screening requiramenty, re-rental requirements, deed restriction requirements
and unit mopitoring repart preparption as required by COAH. The supportive ind special
reeds housing provided shall sdhere to NJLAC 3:97-6.10,

14 Obligation To Bear All Expenses Assoclated With Creating and
Maintaining Creditworthy Units, Other thun ft contribation 1o the Project of land, the
Borough  shall have o0 financial uobligations wnder this provision to assuee the
creditworthingss of the units. and all associated expenses shall be solely borne by the
Developer, its successory, or psstgns, which expenses mclyde, ‘but aro not fimited o
providing an Administritive Agent b i exclusive expense to perform ol administoative
tanks, The sdmimistrative thaks include those responsibifities as set forth in NJAC SR80
2614 including. but not limited to, conducting an outreach process, conducting inferviews
with interesited households, creating and maintaiming # st of eligble houscholds,
determining income eligibility and all other activities to ensute (hat restricted units sce
remted (o low- #nd modenite-incame households. The Developer shall also be respansible
for the costs of ull funding dpplications ocludiog, but not limited 1o, Jow meome housing
tax credits, special needs trust funds, County HOME funds, Federal Home Loan Bank
financing, construction and permanent finuncing.

1.5 Obligation To Cooperate With the Borough in its Efforts To Monitor
the Units; The Parties acknowlidge that the Borough may have the obligation from time b
tine o genemte information necessary to demonstrate the ereditworthiness of the units.
Developer will eoopetate with the Botough and provide all monitoring wnd reporting
requiterents within fifteen (15) business days of the reguest.

36 Obligation to Properly Deed Restrict The Units: The Project will be decd
restricted fior o minimam of thirty (30) years us affordable housing so that sll the units therem
will gualify for affordsble housing credivs owards the Borough's affordahle housing obligations.
Developer will rétain an experiencs) Administmtive Aflent o suceessor Administrutive Agent/s
subject 10 Borough Council approval, and will work with the Botough's special Mount Laure]
counsel. 1o ensure that the deed testriction satisfies COAH and UHAC reguintion requirements
and all other requirements of law. Developer shall have un obligation to record the deed
restnction, along with this Agreement, with Gloveester County. Developer shall be responsible
for all costs associnted with retuining e Administrative Agent in conjunction with this Project,
und said Administrative Agent shall be responsible for providing the Borough with all
lnformation that it or other governmental entitics may require.

37  Obligation To Develop Subject Property In Accordance With A Specific

Schedule:  The Projoct Schedule g5 set forth in attoched Exhibit C shall control the progress
and completion of the Project and Developer shall adbere to the Project Schedule subject only to
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reliel resulting from the vecurrence of an uncontrollable circumstance. such as an et of God
(lightning, blizzards, horricane, ete.). man-made disasters (s explosion, nuclear mdiation, e1c.J,
a Federal or State court order, a delay cnused by not getting a governmental ipproval, of a strike
ar mmilan Inhor action.  If Developer fails 1o meet the Project Schedule or determines ut any
time that it will fail 10 meet the Privject Schedule, Developer shall promptly provide notice to the
Horaigh stating: (4) the reason for the failure to complete the applicable lusk, (b) the proposed
method for correcting such failure, (¢) a schedule for completing such task, and (d) the method or
mathods by which the Developer proposes to achieve subsequont tisks by the relevant date in the
Project Schedule, This Section shall not in any way limit the dghts of the Borough under any
other relevant sections of this Agroentent.

| 18 Obligation to Provide Infrastructure and Other Improvements  Developer
will design and construct all infrustructure and other improvements necessitated by the Project
In it workmuanlike manner and in decordatiee with all applicable Tnws and regulsnons, os well as
the requirements of the Zoning Amendment Ordipance attached hereto a5 Exhibit 8.
Developer scknowledges thit such fnfrastructure improvements nuy include, but anc pot
limited 10, rood improvements, walkways, starm water facilities, sidewalks, eloctric power
transnuission lines, sewer transmission condults of pipes, waler lines or pipes, storm sewers,
telephone tranemission lines, television/intemet cable lines and wther otilittes. The Doveloper
ugrees that it 15 solely rosponsible to undertake the spproprinte medsure W negotiate with,
meeuire, relocite or otherwise adidress the existence of these wtitities and Infrastructure or tther

{mprovements and easomeits therefore, i order 10 complete the Project s provided by this
Agreement.
19 Obligation to Enter PILOT Agreement At Specific Rate: The

Developer's obligations contained m this Agreement are expressly conditioned upon the
execution of o mutunlly sceeptable Agreement for Payment in Liew of Tuxes (hereinafier
“PILOT™), providing for five percent (5%) of the Project’s revenue us u payment in teu of
tnxes pursuant ' the suthority contained in Section 37 of the New Jersey Howsing and
Mortgage Finance Agency Law of 1983 (NJSA, §5:14K-1 et seq ) the “HMFA Law™) with
the approval of the New Jersey Housing and Morgage Finance Agency, as required by
NLSA, 55 14K-37 or other New Jersey Low thit authonzes the PILOT agreement with respect
to the Project.  The negotiation and execution of such PILOT shall be completed in sccordance
with the Project Schedale set forth in Exinbit

310 Obligation To Obtain A Certifieate of Completion: The Developer shull
be responsible to obtain, from the Borough. & Certificate of Complotion as st forth frs in
Sectian .07,

3.1 Obligation Not To Suspend, Discontinue or Terminate Work: Once
Developer commences the Project, Developer shall not suspend or discontinue its performance
of its obligations under this Agreement ar terminate this Agrectnent (other than in the matnes
provided for hierein) for any renson other than an uncontrollsble circumstance (s defined S
in Section 3.9), but enly to the extent and for the period of time that such performance i
limited or prevented as o divect result of such occurrence and subjeet wy such tme as Developer
may reasonably requine o re-commence its development activities.



312 Obligation To lLease Units In Manner That Maintainy  Their
Creditworthiness.  Notwithstanding the foregoing, Developer, including {18 successors and
Assigns shall have the continuing responsibility to Tease the units in accordance with applicabic
Federil. State. and local laws for at Jeast thirty (30) years and mainain the affordable bousing
creditworthiness of the units: In the event of any breach of this continting responsibility, the
Borough shall have all remedies availuble in equity and law,

ARTICLE IV - ' S OF ROU P X A

41 Obligation of Borough to Appoint Rukenstein & Associates, LLC as the
Developer of the Subject Property:  Ruckenstein & Associntes, LLC 1s hereby
designated ns Doveloper of the Projet Site und shall have the exolusive right to develop
and implement the Project in accordance with tlie teoms and conditions of this Agteement,
Developer may hot assign or transfer these rights or respobsibilitices withoul the prio:
witten authorization of the Borough,

42 Obligation to Provide A PILOT.  Subject to appropriate notice o the
public and the public’s opportunity o be heard. wnd cousistent with Section .11, the
Borough shall exocute an Agreement Tor Payment in Licu of Toxes

43 Acknowledgement of Satisfaction of Obligation to Adopt Ordinance:
The Parties acknowledge that prior to the execution of this Agrecment by all Parties, the
Borough has introduced the Zoning Amendment Ordinance uttached hercto as Exhibit B
thereinatter the ~“Ordinanes™), the Planning Board has reviewed the Ordinance o ensure
fhat it is consistent with the Master Plan, and, the Barough has adopted the Ondinance after
A duly noticed public hearing The Parties- further acknowledge that the adoption of the
Ordinunce satisties the Borough's zoning obligations under this Agreement. The Parties
meknowledge that the Ordinance containg an “eftective date”™ sectinn, which provides that
the Onrdinance will only ke effect upon the Coun™s approval of this Agreement
Developer waives any right to challenge or foil 1o abide by this provision,

44 Obligation to Acquive Property, The Borough shall undertake to sequire
the Property tnd eontribute the Property 1o the Project by mo later than Maech 12014,

45  Obligation of Planning Board te amend Housing Element and for
Borough to Endorse Amendment To Include the Project: The Parties acknowiedge tha
this Agreement 13 subject 10 the Woodbury Hesghts Planning Board amending its Housing
Element and Fair Share Plan 1o include the project and the Borough endorniing said
Amendment. f the Planning Board declines 1o udopt o Plan Amendment after o public
hebring of it the Borough declines to adapt the Plan Amendmont after giving the public an
opportunity ta be heard, this sgreement shall be void, the parties shall be restored 10 the
status quo ante and no party: shall be pormitted to use this agreetnent (o attempl 1 jain an
sdvintage aguinst each other in fature Titigution. The Parties acknowledge that said plan
amendment will ssbisfy the obligation of the Planning Board and Borough to amiend the
Bomugh's current Housing Element and Fair Share Plim,



46 Obligation to Assist Developer In Pursulng Low Income Housing Tax
Credits or Specinl Needs Financing The Borough shall adopt resolutions und tske wther
appropriste actions to provide the support required to facilitate Developer’s offorts w
secure the funding from nor-municipal sources necossary o assis) the economie feasshitity
of the Project,  The Borough will work with. the: Developer in prepanng i eliglble and
competitive tax credit application for a 2014 submission and, if necessary, a submission in
2015, The Parties scknowledge that (o be competitive, the Developer will need w
deronstrote that (L has éstublished site control, secured preliminary site plan approval and
eitered oo a PILOT consistent with this Agreement.

4.7 Obligation to Adopt A Resolution of Intent to Bond, if Necessary. The
Borough shall bave an obligation w adopt a resolution of intent 1o bond, f necessacy, 10
provide any gap i funding peeded to consummate the project. Notwithstanding the
foregning, the Boraugh shull hive a right (0 declare this sgreemnent mull and void and 1o
have the partics retim (o the status quo ante if the Developer makes a fiscal demand on the
Barough for the Project.

4.5 Obligation to Provide s Certificate of Completion Upon Developer™s
Satisfaction of Certain Responsibifities.  Tho Borough shall iwsue o cemificaste
("Certificate of Completion') in recordable form 10 Developer upon (1) the comptletion of
the Project and satisfaction of its respansibilities under thix Agreement, (1) the obtaining of
¢ Certificate of Oceupanty, temporary of permanent, ansd proof’ that afl labot, services,
materials and supplics uxed in connection thereto have been paid for (or, i dispated,
honded for), and (i) the issuance of an appropriate certification from an archatect n a form
deemed acceptable o the approprate Borough professionsl that the Project has been
completed In accordunce with the drawings and specifications for the buildings.

49 Obligation of Planning Board To  Fast  Track Development
Applications: The Planaing Bourd shall process. review, und idjudicate all development
apphications for the Project and the Propenty in an expeditious. “fast-trnek™ minner. which
shull include, if requested ad paid for by the Developer, any required special mectings of
the Manning Board. Specifically included in the concept of “fust-track™ review shall be the
agreement of the Planning Board 10 review and adjudicate the Developer's application if
the upphication is for prefiminary of final wpprovals in sccordance with the time friames
cstublished by the MLLUL,

410 Obligation to Transfer Property: LUipon Developer securing all reguisite
development spprovals and non-muntcipal funding commitments necessary 10 construct the
Project, the Borough shall copmbute; for w nominal coxt and as a contribution to address
any municipnl pratching requirement pursusint w HMPA's Qualified Allocution Plan, the
Subject Property te Developer for purposes of developing the Project, The title to the
Propenty shall be good and marketable and free fromt uny liens, cncuambrunees or
restrictions” that uncegsonnbly mierfere with the intended use of the Praperty as an
affordable and special needs housing development.

RTICLE V-E? S



51  Property Conditions: It is itended and agreix between the Parties that the
Borough makes no promises or representations s 1o the state of the Subjec! Property 10 be
contrihuted 1o the Mroject, or the Property’s envinonmentil condition, ar the uhility for the
Developer to build on the Property

52  Right to Inypect: The Developer; af its sole expense, may enter upon and
conduct envirommental inspections of the subject property,  The Developer shall indemnity,
detend und bold the Borough hannless for any claim or damage which may be coused by
the Developet or its reprosentatives ontering upon the property and shall restore the
property 1o condition existing prior to such inspection. 11 the Developer’s mspection
discloses an  wdverse  enviconmental  condition which would  reascnably  profibyit
constriktion of o mimmum of 10 anits of affordable Jow and moderate income housing for
specinl peeds and supportive housing pecupancy, then und ln that event, the Developer
shall have the option o terminnte this agreement by delivery of writien notice 1o the
Borough und Borpugh Planning Board ar any ume on or betore 60 diys from the date that
the Borough provides written notice (o the Developer by certified mail, retum neceipt
requested, that the Borough has acqtiired title 1y the subjéet to property.

53 Developer Environmental Obligation: [f Develaper foregoes its right to
voud this Agreement pursumant 1o Scetion 3.2, Developer agrees and specifically assumes, at
its sole expense, any and afl responsibility for the investigation and remediation of ull
environmental comditions at, on, under of migmiting 0 or from the Property as may be
required by upplicable visvironmental laws und regulations to u level that the property will
bie sufficiently cloan 1 construct the 1 Gaumit affordable residential project contemplated
hereby,  Developer abso agrees, af ity sple expense, to obtain all environmental approvaly
tiar the remedintion of the Project Property.

Vi-COU PFPROVAL i

6.1 Court Approval of the Agreement: Within 30 days of the execution of ths
Agroement by all Parties, the Parties shall seek Court approval of this Agreement. This
Agreement fs subject to Court approval of sme following a duly noticed fairmess hearing

ARTICLE AT = COOPERATION AND COMPLIANCE

7.1 Implementation of Agreement: The puartics ngree W cooperate with edeh
other and W provide all necessary and ressonable documentation, certificates, consents in
order 10 sutisfy the torms and conditons Bereof und the twerms and conditions of this
Agreemient.  The Borough's obligition 1o cooperate shall be further conditicaed upon the
Developer paying and maintaining current real estate tuves and uliimately the PILOT.
Furthermote. the Borough's cooperation shall be conditioned upon the Borough being abie
1o provide such conperation with munictpal employoes. I the Borough determunes it must
utitize the services of ottside professionaly to cooperate, the copperution is contingent upan
Developer bearing those costs and expenses. Priot lo the Barough taking any action that
would subject the Developer 1o any adifitional cost of experise under this seotion, the
Boroush shull provide the Develaper with an estumate of such conts. and obtain Doveloper's



writter approval. 1 such approval is réjected, the Barough will be under noy obligation Lo
cooperate.

7.2 Project Progress Meetings: Developer shall submit gquarterly status reports
to Borough in writing until such time us the Bamugh issues a Certificato of Oveupuncy for
the Project.  In addition, Borough may require, m iix sole discretion that Developer micot
with Boroagh 1o discuss project progress, on an as-needed hasis,

7.3 Enforcemoent of Agreement: The Parties hereto agree o coopernte with
cach other, furnssh all necessary and reasonable documentation and take all necessary
actions o asgure compliance with the tenms of this Agreement.

Tl Vil - NOTIC

8.1 Notices: Any notice or transmittul 0f sny doctment requited, permitted of
appropriote hercunder and/or any iansmitiad between the Parties refating 10 the Propeny
(heremn “Notice[s]") shall be wrtten and shall he served upon the respective Partles by
Haesimile or by cerfiticd mail, retum receipt requested, or redognized overmight or personal
carmier such us, for example, Federal Express, with centified proof of receipt, and, whete
feanible (for example. uny transiittu) of less than fifty (50) pages), and in addition theroto,
a facsimile delivery. shall be provided. Al Notices shall be deemed recerved upon the date
of delivery set torth in such certified proof, and sl times for performance bused upon
netice shall be from the date set forth therein, Delivery shall be effected us follows, ssibject
to change da 10 the personts) 1o be natified am/or thetr respective addresses upon ten (10)

diys” notice ay provided heren;
TO DEVELOPER: Rukenstein & Associntes, 1L
PO Box ¥

Tiubville, NI 08500
Facsimile; (609) 730.8139

TO THE BOROUGH OF WOODBURY HEIGHTS:

Lanet Pz, Municipal Clerk/ Administmtor
Bayough of Waodbury Helghts

500 Elm Avenue

Woodbury Heighls, N 08097

Facsimile: (R56) 848-2381

WITH COPIES TO: Jeftrey R Surentan, Exg., Special Counsel
Jeffrey R. Surenian and Associutes, LLC
07 Undon Avenue, Suite 301
Hriclle, NJ 08730
Facsimile: (7326123101

AND TO: Barry N, Lozuke. Esq., Borpugh Attiriey



Law Olfice of Burry N. Lozake, Esqg
131 Deloware Street

Woodbury, NI 08096

Facsimile: (856) 845-0121

TO THE BOARD: Amne Deeck, Land Use AdmmSecrotury
Borough of Woodbury Heaights
SO0 Elm Avenue
Woudbury Heiglits, NJ 08007
Facsimile: (856) 848-1763

WITH A COPY TO: Gierald Sinclair, Esg., PB Attomey
18 Cooper St
Woodbtry, NJ 08096
Facsimile: (856) 848-7772

I the event any of the individoals identificd above hus 8 successor, the individual
identiticd <hall name the successor ad wmy all others identified of sheir suceessor.

NEOLS

U1 Severability: Unless otherwise specified. it s intended that the provisions
of this' Agreement are to be severable. The validity of any article, section, clause or
provision of this Agreement shall not affect the vafidity of the remaming articles, vections,
cluuses or provisions hereof. |f any section of this Agreement shall be adjudged by acourt
1o be mvalid, {legal, or upenforceuble In any respect, such determination shall not affect
the remuining sections.

B2 Successors Bound: The Agreement sl he binding upon the nespective
purties hereto und thelr suecessors amd assigns.

93  Governing Law. This Agreement shall be governed by and construed by
the laws of the State of Now Jersey,

04 No Modification: This Agreement may not be madified, amended or
altered b any way except by s writing signed by each of the Parties.

05 Recording: 1oy miended that thin Agreement will be recordad in the
Clerk's Office of Gloueester County by the Developer

9.6  Counterparts: This Agreement may be execcuted w any pumber ol
counterparts, cach of which shall be amn origina! and all of which together shall constitute
hut one and the same Agreement,

9.7 Votuntary Agreement: The Partios acknowlodge that ench has enfered into
this Agreement on its own volition without coercion or duress affer consulting with its
counsel, hat' each purty s the proper person and possess the authority 10 sign the
Ajreement, that this Agreement contains the entise understanding of the Parties and that



thiere are no representations, wuitantics, covenants of bnderiakings other than those
expressly set forth herein.

98  Interpretation: In the event of any subsequent dispute or ambiguity
involving the interpretation of this Agreement, inasmuch os Developer and it ptormeys
have hed subsiantinl input oo the terms and conditions contamed herem, this Agreement
shall not be interpreted agninst the Borough or its attormeys ax o result of the Agreement
‘being primarily drafted by the Borough.

99  Assignment:  None of the Parties may assign this Agreement without the
written cansent or the other Partics. Furthenmorng, the Developer iy, upon advince notice
to the Borough, bot without copsent of Borough, assign this Agreement to other existing or
t he creatid entities thut are owned or controlled by the Developer.

910  Prepuration: The Partics acknowtedge that they ench have beon represented by
counsed with regard to the preparstion of this Agreement amd that this Agreement has been
prepared jointly by attormeys representing esch Party as & means of furthering the purposes set
forth, und therefore, this Agroement shall be construed on u parity smong the Partics, and any
presumption for resolving mmbiguitics agams) the drafter or any Party shall oot apply.

ARTICLE XN —BOROUGH TERMINATION RIGHTS

101 Additional Termination Rights of Borough. [n addivon 1o the phis angd
remedies set forth in this Agreement, the Borough shall have the right to terminate this
Agreement upon writtén notice to Developer, notwithstanding the ovcurrence of uh
uncontroilable circumstance as deseribed above or an event of defbult ns deseribed below,
if Developer has not commenced construction of the Project within two vears of the time
Tfrwmen indicated 10 the Project Schedule sttached hereto as Exhibin € anless extended by
(e Parties and consistent with the time extersion provistony and eriterta of the Municipal
Land Une Law at N.LS A, 40:55D-49,

111 Evemiy of Default. Any one or mure of the following shall constituie an
Event of Defuult horounder, wmless such event results from the oceurrence of an
uncontrollable circomstunce as deseribed ahoves

(@) Faihure of the Developer, the Borough or the Borough's Planning Board 1o
observe und perform dny covenant, condition ar agreement in this Agreéement and contitmunce of
such failure for u periosd of thirty (30) days, after receipt by the Party b1 written notlce from the
other Party specifying the niture oF such failuee and roquesting that such faiture be remedicd
(“Detimh Notice™); provided however that in the event any such dofault 15 nof capable of beng
cared within sitld pertodd. then provided that the defaulting Party has diligently commenced 4
cure within such peritel. the cure period shall be extended. fior an addisional perjod of time
pocessury to ullow Developer (6 effect the cure.
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(B)  The Develogier shall have applied for or consented 10 the appomment of 4
custodian, receiver, taiee or liguidator of all or psubsiantial part of its sssets; (i) a custodian
shall have been legally appointed with or without consent of the Developer, (iif) the Developer
(A) his made a genersl assignment for the benefit of creditors, or (B) hus filed o voluntary
petition in bunkruptey of a petition or an answer seeking an armmngement with creditors or has
taken sdvantage of any insolvency lawi (iv) the Developer fins filed an answer admitting the
material allegations of » petitton m any bankruptey or msolvency proceeding: or (v) the
l)(.wlu;mr shull take uny sction for the purpose of effecting uny of e faregaing; (vi) i petition
in bankruptoy shall have been filed wgninst the Developer und shall not have been dismissed for a
period of sixty (60) consecutive days: (vil) an Order for Refiof shall have boen enteéred with
respect to or for the benefit of the Developer under the Bankruprey Codes or (viil) an wrder,
mdgment or decree shall have been entored, without the application, approvil of consant of the
Developer by any court of competent jurisdiction appointing o receiver, fntee, custodiun or
liguidator of the Dieveloper of a subsstantiol part of its assets and soch order, judiment or decree
shall have continued unstayed und 10 effect for any penod of sixty (60) consecutive davs,

(©)  The Developer shall fail 1o satisfy {ts obligntions with respect 1o the timely
construction of the Project in secordance with this Agreement, final sile plon approval, or the
Project Schedule, following the jssuance of any Governmental Approvals required 10 do so, or
shall ahassdon o substantially suspend construction work, and any such fiilure, shundorment or
suspension shall pol be cured, ended, or remedied within ninety (90) days after receipt of the
Defiault Notice fram the Borough, provided, however. if the defult of violation is one which
cannot be completely remedred within mnety (90) days after receipt of the Default Notce, it
ghall not be an Event of Defiult as long as the defiulting party in proceeding with due diligence
to remedy the same snd the defilt i fully remedied oot luter than one hundred forty-five (143)
days afer muiling of the Default Notice.

(d)  The Developer shall otherivise default in or violute its obligations with respect to
the Project Schedule snd uny such defiult or vielation shall not be ¢ured, ended, or remedied
within thuty (30) days after m:cipl ol the Defaull Natice from the Borough: provided however
that i the event any such defauli is not capable: of bemp cured within said pesiod, then provided
thet Developer hus diligemly commuenced a cure within such period, the cure period shall be
extonded for an additional pertod of time neeessary o allow Developer to effect the cure.

()  The Beveloper or uny successor Developer shall fail to pay any redl estite tixes
oF sessinents on any resl propesty of iny part theeeof owned by it in the Botough when due, or
shall place theroon irly encumbrance of Hen udauthorizad by this Agreement. or shall suffer any
levy or amachment o be pmde, o any materml men's o mechanies” hen, or any other
utauthorized encambrance or Tien to attach smd within thirty (30) days after written demand by
Borough to do so, such real estate taxes or assessovents shall not hive heen paid, or the
ancumbrance or lien removed or dischatged or provision satistactory to the Borough made for
such payment. removil, or dischorge, including but pot limited 1 the provision of a surety hond
satistactory (o the Borough,

(f) The Developer or any successor Developer shall fall o pay the PILOT.

1)



(8)  The Gecurtence of any sction of (nbetion by the Developer which nullifics,
terminates, delays or endangery COAH compliance for any of the residentinl voits within the
Project or the Borough's. entitlement o credits and renta! bonuses for all of the 10 anits
contemplated by this sgreement wnd uny such default, aullification, tenmination, delay,
endungerment or vielation shall bot be cured, ended, or remediod within thirty (30) days after
receipt of the Defiult Notice from the Bowough; provided however that in the event any sueh
default 15 not copable of bemg cured within said period, then provideyd tun Developer has
diligently commenced a core within such period, the cure period shall be extended tor an
additinal period of time necessary to allow Developer 10 effect the cure

_ (hi  The Developer shall implement a transfer of the property. in viokition of this
Agreement.

11,2 Remedies Upon Event of Default;

(n) Terminaton of Institotion of Lawsuit in the event of an Event of Default by any
party hereto, the non-defanliing party shall provide notice of the default to the other party. The
party accused of default shall have 30 days either to agree or dispute the cluim of default. If the
party seeused of defaull disputes the default, then the non-defiualting party may terminate this
Agrecment upont o final un-gppealable judgment of o Court having junsdiction over this matier
and/or may institute whatever action: ol Jow or i egquiy, it may deem desirable, including the
weking of damages.

(b Additional Remedies i the Event of Default 1n tho event of an Evemnt of Detauly,
i addition to the right to termmnate the Agreement, the Borough may implement any orall of the
following remedies

(i) Suspension of cooperation. with Developer pursuant to. the terms of this
Agrecment,

(H)  Suspension of the review und/or approval process of any  application or
submission related to any Governmental Approvals,

(¢) Addinopal Remedies of the Borough m the Event of Termnation of the
Agreement. In the event that this Agreement s terminated by the Borough, the Developer's
designition by the Developer of tie Project shall in that event automatically terminate

113 No Waiver of Righty and Remedies by Deluy: Any delay by an aggneved
party in fnstitading or prosecdting any actions or proceedings ot olherwise Hsserting its
riphts under this Agreement shall not operite s o witiver of such rights und <hall not
deprive the nggrieved patty of such tights of lmit the aggrieved pasy’s rights In any way.
11 35 the iment of ths provision that the partes’ vights under this Agreement shall not be
unduly ahndgod by concepts of waiver, laches, or atherwise, %o thut the parties iy
enfivee thtr righu while it |s still possible to resolve the probletns created by the dethuls
imvolved, Nor shall any waiver in fact made by the aggrioved porty with respect to any
specific default by the detubting party under this Agreement be consilered or freated as a
waiver of the nights of the uggrieved party with respect to any other defaults by the
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defunltitig party under this Agréement or with rexpect to the particular default exoept to the:
extont specifically waived in writing.

ARTICLE XH - EXHIBITS A : U

121 Schedules; Any and all Exhibits and Schedules snnexed to this Agrecment
nre hereby made u part of this Agreement by this relirence thereto, Any and all Exhibits
und schedules row und/or in the fiture wre hereby made or will be made i part of fiis
Agroement with prior writter approval of both parties.

i E NI - ENTIRE AGR

131  Entire Agreement: This Agreement consfitules the entire pgreement
between the piirties bereto and supersedes all prior oral and written agreaments between the
plrties With respect 1o the subject matter heroof except a5 otherwise provided herein.

ARTICLE XIV - CONFLICT OF INTEREST

14,0 Conflict of Interest; No member, official o etiployee of the Borough shall
have any direid or indirect interest in this: Agreement. nor participate i any decision
rélating to the Agrooment which 15 prohibited by law, absent the neod to inyoke the rule of
necessity.

ARTICLE XV - EFFECTIVE DATE
151 Effoctive Date: Anything herein contained 1o the contrary notwithstanding

the effective date of this Agreement shall be the date upon which all of the Parties bereto
hutve executed and delivered this Agreement

IN WITNESS WHEREOF, the Pames horeto have coused this Agreement fo bo
properly executed and their corporate seals where dppticable) affived and attested to this
day of . 2013,

Withess/ Atlest: Rukenstein & Associates, LLC

|
% /o
/’/ b By: /44

Ronald Rukenstelr, Member Manager
Dated: A /) 2083

Witness! Attest: Borough of Woodbury Heights
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Maaning Boprd of the Borough of

‘Woodbury Heights
—— =2y
w0 W &7 P
Richard Phafines, Chairuun

putad: /S A L2013
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EXHIBIT B
Zoning Ordinance



Exhibit C

Project Schedule
Task Duc Date
1. Zoning Amendmeént Ordinance Adopted November 27, 2013
2. Dreveloper Agreement Exccuted Novemnber 27, 2013
3. PILOT Agreement Executod . November 27, 2013
4. Apply for Planning Board Approvals A0 days after Court Approval
5. Agreement approved by the Court Decomber 31, 2013
f. Submit Financing Application 30 doys after profiminary site spproval
7. Project Clusing Within 6 mobths of funding award fram NJ HMEX
8, Commence Construction Within ane week following Closing
0. Complete Construction 18 Months from Closing

10, Occupancy O Maonths from Construchon Completion



