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INTRODUCTION

Beacon Planning and Consulting Services, LLC, has been retained by the historic Borough
of Flemington to review project assumptions, as well as undertake a community and fiscal
impact assessment regarding the redevelopment of the property now identified as
Courthouse Square. For purposes of this review, the redevelopment has been identified as
222 multifamily residential units, a 100-room hotel, ~45,000 sq.ft. of educational/medical
space, ~32,250 sq.ft. of retail space and parking for 770 vehicles. BPCS utilized resources
which included, but were not limited to: planning documents including master plans
prepared on the behalf of the Borough of Flemington; the most current Redevelopment and
Financial Agreements associated with the project; a financial analysis prepared on behalf
of the Redeveloper by Otteau; a water and sewer infrastructure statement prepared by the
Redeveloper’s consultant, Bohler Engineering; and notations provided by the Borough
sewer utility operator. BPCS also conducted interviews with local school officials, police
officials, EMS officials, the municipal engineer, public utility officials, and the Redeveloper’s

project engineer (regarding improvements to the water and sanitary sewer infrastructure).

The project site is located within downtown Flemington, consists of parcels adjoining
Bloomfield Avenue, Main Street, Chorister Place and Spring Street, and is situated within
the Union Hotel Redevelopment Area. The Redevelopment District consists of properties
identified as: Block 22, Lots 4-14; Block 23, Lots 1 and 7; and Block 24, Lots 1,2,3and 5.
The study area is comprised of ~3.92 gross acres pursuant to the Union Hotel
Redevelopment Plan. The proposed development will occupy Block 22, Lots 4 — 14 and
Block 24, Lots 1 — 3 and 5 with a total area of 3.76 acres. Improvement of Block 23 is not
proposed at this time pursuant to the documentation obtained.

Flemington Center Urban Renewal, LLC, the designated redeveloper, received Preliminary
and Final Site Plan Approval with Design Waivers on November 27, 2018. The scope of
the approval consists of a mixed-use project containing 32,250 sq.ft. of retail and dining
space, 222 residential units, a 100-room hotel, ~45,000 sq.ft. of commercial, retail,
educational and/or medical space, and a structured parking facility on Block 22 (Lot A).
Pursuant to information provided, 208 market rate and 14 affordable units are proposed.
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The market rate residential unit breakdown will consist of (108) one-bedroom and (100)
two-bedroom layouts. Affordable units will consist of (3) one-bedroom, (8) two-bedroom
and (3) three-bedroom layouts. Phase 1 will also include the restoration of 3 elevations of
the Union Hotel as well as the rebuilding of the interior structure in order to accommodate
the 100-room boutique hotel. The existing Hunterdon County National Bank building’s
fagade will also be renovated and the structure converted to incorporate elements of the
residential, retail and parking elements. Pursuant to information provided by the
Developer, ~32,250 sq.ft. of retail/commercial space and 770 parking spaces are within Lot
A. The parking garage will be accessed from Spring Street. The 3-story, 45,000 sq.ft.
educational/medical/commercial/retail building with 25 parking spaces is proposed on
Block 24 (Lot B).

The Developer is seeking a Long Term Tax Exemption or PILOT (Payment in Lieu of
Taxes) for the proposed mixed-use construction project consisting of Phase 1. PILOTs are
permitted via N.J.S.A 40A:20-1 and are utilized to spur development within communities
that might otherwise not attract redevelopment and/or be financially feasible. Although a
PILOT may appear to be just a tax break for the Developer, the community itself benefits
from unproductive, nuisance/delipidated/unsafe parcels being returned to productive use,
and the attraction of new investments based on the success of the proposed initial project.

PILOTSs allow communities that may not otherwise experience growth or reinvestment to
attract same. In this instance, payments to the community will take the form of Annual
Service Charges (ASC) as defined within the Financial Agreement between Flemington
Center Urban Renewal, LLC and the Borough of Flemington dated November 08, 2019.
The ASC should consist of pledged and unpledged components.

Terms associated with the Financial Agreement include:
» Pledged ASC: $10,000.00 per year for debt service:
* Hotel Component: $1,200.00 per room;
* Residential Component: $1,600.00 per apartment:

* Retail Component: $1.50 per rentable square foot;
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¢ Educational/Medical Component: $1.50/rentable square foot.
o Stipulated increases of 5% on the fifth anniversary from the start date and every 50

year thereafter.

In addition to the ASC, Flemington will derive a 2% Administrative Fee (~$10,000/year) and
a 3% municipal hotel tax (which is independent of any agreement). The Administrative Fee
is intended to cover the Borough’s costs associated with the collection and reconciliation of
the Annual Service Charge, thus, this should not be included in a revenue model intended

to off-set other municipal costs.

The proposed development is estimated to cost between $68,000,000.00 and
$75,000,000.00 in hard costs (net of land, carry, design and soft costs). Considering
estimated revenues and assuming a capitalization rate of 6.40%, upon stabilization the
development is projected to have a market value of ~$95,000,000.00 with the ASC or
~$70,000,000.00 with conventional taxes. Without the proposed ASC, costs are projected
to exceed the market value. Without the proposed ASC, the proposed project is not likely
to be constructed.

The intangible benefits of the proposed project include redeveloping the Borough’s
downtown in a manner that locates increased residential density proximate to the
downtown area of the community, thus supporting local businesses. The proposed
development will diversify the housing stock of the c6mmunity allowing for different housing
options for Borough residents. For example, if a homeowner is looking to downsize. It
also maintains the historic facades of the Union Hotel and will rebuild the structure in order
to continue the hotel use. The proposed redevelopment will return currently vacant and/or
underutilized parcels to productivity in an area targeted by the local planners for same.
Finally, the increased population expands the potential volunteer pool for fire and EMS

services.

This study examines the anticipated impacts of the proposed development upon
Flemington’s population, school infrastructure, and municipal facilities and services. Based

on our review and analysis, it is anticipated that, upon completion, the proposed
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development will include the following impacts of note:
e Generation of ~ 25 school age children.
» Anticipated need for 2 additional police officers and 1 or 2 police vehicles.
¢ The relocation of police headquarters.

¢ Upgrades to the Borough’s existing water and sewer infrastructure.

PROPERTY DESCRIPTION

The site is located in the downtown neighborhood of Flemington Borough within the Union
Hotel Redevelopment Area. The Applicant is proposing to develop Block 22, Lots 4 — 14
and Block 24, Lots 1 -3 and 5, which comprises a total area of ~3.76 acres. The proposed
Lot A development will occupy the majority of Block 22 and have frontage along Spring
Street, Chorister Place, Main Street and Bloomfield Avenue. The Lot B development will
occupy the northwest portion of Block 24 and have frontage along Spring Street and

Bloomfield Avenue.

Flemington Center Urban Renewal, LLC, the designated redeveloper, received approval to
develop a mixed-use project containing 32,250 sq.ft. of retail and dining space, 222
residential units, a 100-room hotel, ~45,000 sq.ft. of commercial, retail, educational and/or
medical space, and a structured parking facility on Block 22 (Lot A). Pursuant to
information provided, 208 market rate and 14 affordable units are proposed. The market
rate residential unit breakdown will consist of (108) one-bedroom and (100) two-bedroom
layouts. Affordable units will consist of (3) one-bedroom, (8) two-bedroom and (3) three-
bedroom layouts. The project will also include the restoration of 3 elevations of the Union
Hotel as well as the rebuilding of the interior structure in order to accommodate the 100-
room boutique hotel. The existing Hunterdon County National Bank building’s fagade
would also be renovated and the structure converted to incorporate elements of the
residential, retail and parking elements. Pursuant to information provided by the Borrower,
~32,250 sq.ft. of retail/commercial space will be provided within Lot A. The parking garage
will  be accessed from Spring Street. The 3-story, 45000 sq.ft.
educational/medical/commercial/retail building with 25 parking spaces is proposed on

6
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Block 24 (Lot B).

The proposed development is located within the downtown area of Flemington and will
abut commercial uses to the north and west and residential/commercial areas to the east

and south.

MASTER PLAN AND REDEVELOPMENT PLAN

In 2001, the Borough petitioned the State Planning Commission to designate Flemington a
Regional Center. While the Borough did not achieve the requested designation, the
Borough was designated a Town Center. The State defined a Town Center as: “Traditional
centers of commerce or government through New Jersey, with diverse residential
neighborhoods served by mixed-use core offering locally oriented goods and services.”

Centers are the State Plan’s preferred vehicle for accommodating growth.

Pursuant to the 2015 Reexamination of the Master Plan prepared by Clark Canton Hintz,
residents participating in the reexamination process opined, when questioned about
desired changes within the community: “Stakeholders called for more restaurants,
particularly those with outdoor dining, brewpubs, a bar, and more places serving alcohol in
general. Other interviewees said the Borough needs to attract residents with luxury
apartments and more vibrant and active downtown uses and activities. Stakeholders
frequently said additional residential density and building heights would help achieve their
vision, provided the buildings were attractive and sensitive to the Borough’s historic
character and existing residential neighborhoods. Many interviewees called for a return of
commuter train service to Flemington. Regarding the development process, some called
for the Borough to be more business-friendly.” (pg. 5).

The Redevelopment Plan adopted for this area envisions the development of a “mixed-use
commercial place that includes a hotel, retail businesses, restaurants and multi-family
residential uses within a vibrant and socially engaging atmosphere.” Goals of the

Redevelopment Plan include:

* Redevelop the area consistent with the Borough's overall economic goals and
regional market forces to ensure any proposed redevelopment is economically
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feasible;

* Promote the revitalization of an active downtown Flemington using a key
redevelopment project with elements that will attract visitors and residents and will
be the impetus for future investment in the Borough;

e Create complementary land uses that will attract residents and visitors to the
downtown area including a hotel, retail, restaurant with liquor license, and
entertainment within the redevelopment area.

The Redevelopment Area:
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Location map of the proposed redevelopment area.
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Existing front fagade of the Union Hotel

Existing rear fagade of the Union Hotel.
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Vacant storefront along Main Street.
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Vacant storefront along Bloomfield Avenue.

PROJECT MARKET VALUE

The market value of the project, based on a revenue approach with conventional taxes, is
estimated to be ~$70,000,000.00. It is anticipated to have construction costs of
$68,000,000.00 to $75,000,000.00 (hard costs for building and site improvements, net of
land, carry, design and soft costs). The ASC structure defined within the Financial
Agreement results in an approximate project valuation of ~$95,000,000.00 based on
estimated income. Without the ASC, the project is not feasible to undertake.

Construction costs anticipate the use of an open bidding process for construction; which
would permit open-shop subcontractors to participate. Costs associated with utilizing only
union labor were not anticipated and may result in higher costs than projected, potentially
creating a further erosion of the market value of the completed structures and

infrastructure.

MUNICIPAL TAX REVENUES

The 2018 property tax rate for Flemington is $3.061 per $100 assessed value at an

assessed to true value ratio of 100.43 percent. This translates into an equalized tax rate of

12
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$3.074 per $100 of market value. Additionally, the Downtown Business District, within
which the development area is located, is subject to an additional tax levy of 0.168 or an
equalized tax of 0.169. The components of the 2018 tax rate, as well as the anticipated tax
revenues from the project without an ASC are identified in Table 1.

Table 1

2018 Tax Rate & Sample Revenues
Flemington, New Jersey

2018 Tax Rate
Flemington, New Jersey
Assessed Equalized

Tax TaxRate Tax Rate Estimated Taxes
County 0.316 0317 § 222,151
Open Space 0.031 0.032 $ 22,400
District School 1.309 1.315 $ 920,240
Regional School 0.444 0.446 § 312,136
Municipal 0.928 0.932 § 652,393
Library 0.033 0.033 $ 23,199
Downtown Business District 0.168 0.169 S 118,106
Total: 3.229 3.244 $ 2,270,626

Source: Tax rate obtained from Flemington Tax Collector's Office
Note: Equalization Ratio is 1.0043%

Assessed valued of $70,000,000.00 assumed.

Table 2
Annual Service Charges
Flemington, New Jersey

Financial Agreement Between
Flemington Center Urban Renewal, LLC and
the Borough of Flemington
Annual Service Charges (ACS)

Component ACS Extension
Hotel $1,200.00/Room  $120,000.00
Apartments $1,600.00/Apt.  $355,200.00
Commercial/Retail
Medical/Educational  $1.50/Sq.Ft. $115,875.00
Total: $591,075.00

13
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POPULATION IMPACT

In order to determine a proposed development's impact on the municipal population, it is
first necessary to establish a reference point for the introduction of the anticipated
population increase. In view of the fact that construction has not yet commenced, the

analysis of impacts will assume that the project has already been built out.

Pursuant to the United States Census Bureau 2010 data, 4,581 residents were'reported in
the Borough of Flemington, an increase of 9.1% from 2000. The Census Bureau estimates
the 2018 population (as of July 1, 2018) at 4,589, essentially exhibiting no population
growth since 2010.

Beacon Planning estimates 1.603 persons per household will be generated for one-
bedroom market rate units, 2.342 persons per household for two-bedroom market rate
units, 1.61 persons per household for one-bedroom affordable units, 2.76 persons per
household for two-bedroom affordable units, and 3.82 persons per household for three-
bedroom affordable units. The multipliers for household size were obtained from Who

Lives in New Jersey? New Jersey Demographic Multipliers: The Profile of the Occupants

of Residential and Nonresidential Development prepared by David Listokin et al., dated
August 2006 (see Table 1I-D-1, Own/Rent, Five+ Units and Table 1I-H-1, 5+ Units, Rent).

Based on the proposed number of dwelling units, the estimated average household size,
and estimated 2018 population, the proposed development would increase Flemington’s
population to 5,035. The total population of the proposed development is estimated to be
~446 residents within the 222 apartment units. See Table 3. The projected population
attributable to the development represents an approximate 10% increase in the Borough's

population.

Typically, developments consisting of one- and two- bedroom configurations attract young
professionals, couples without children or couples downsizing from larger homes. Couples
with children tend to seek housing with additional bedrooms and yard areas.

14
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Proposed Flemington Center Redevelopment

Total Persons - Central NJ

Unit Type Unit Count Multiplier # of Persons
Studio 0 1.603 0.00
1BR/1BA 108 1.603 173.12
1BR/1BA - Affordable 3 1.61 4.83
2BR/2BA 100 2.342 234.20
2BR/2BA - Affordable 8 2.76 22.08
2BR Duplex 0 2.342 0.00
3BR - Affordable 3 3.82 11.46
222 445.69

November 2019

Population projections based on Table 1I-D-1 (5+ Units Own/Rent-All
Values) and II-H-1 (5+Units, Rent) of Who Lives in New Jersey
Housing? published by the Center for Urban Policy Research,
November 2006 Listokin, et. al.

Unit breakdown interpolated from the Financial Analysis Report
prepared by the Otteau Group dated 08/07/2018.

SCHOOL DISTRICT IMPACT

The Borough of Flemington utilizes two regional school systems for educating the local
student population; the Flemington-Raritan School District which serves kindergarten
through 8" grade students and the Hunterdon Regional High School, which services 9%
through 12" grade students. Both school systems serve multiple communities. The
Flemington-Raritan School District serves the Flemington and Raritan communities
whereas the Hunterdon Regional High School serves Delaware Township, East Amwell

Township, Flemington Borough, Raritan Township and Readington Township.

As the school districts are utilized by multiple communities, each community contributes to
the districts’ expenses based upon the number of students generated by their
Borough/Township. The tax levy for each community is based upon the student enroliment
noted in the October of the preceding year. For example, the 2019-2020 required
contribution would be based upon the number of students from the community enrolled as

of October 2018.

In October 2018, Flemington generated 577 students for grades K through 8 and 256 high

15
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school students. Flemington’s 2019 general tax level for the Flemington -Raritan School
District is $5,569,945.00 (excluding debt service), or ~$9,600.00 per student. The
Hunterdon Regional High School 2019 general tax level is $2,267,100.00 (excluding debt
service), or ~ $8,900.00 per student.

Utilizing demographics multipliers published in Who Lives in New Jersey? New Jersey

Demographic Multipliers: The Profile of the Occupants of Residential and Nonresidential

Development prepared by David Listokin et al., dated August 2006 (see Table II-D-3 and II-
H-1) the project is estimated to generate 47 school children. School children generated
would be spread out from kindergarten through 12" grade. BPCS anticipates the majority
of students generated by the project to be in grades K through 8 (~40) with the remaining
students (~7) are projected for grades 9 — 12. See Table 4.

Utilizing the expected tax level per student, we would expect the development to generate
$384,000.00 in costs for the Flemington-Raritan School District and ~$62,300.00 in costs
for the Hunterdon Regional High School.

Table 4:

Proposed Flemington Center Redevelopment
Public School Children - Central NJ

Unit Type Unit Count | Multiplier |# of Persons
Studio 0 0.062 0.00
1BR/1BA 108 0.062 6.70
1BR/1BA - Affordable 3 0.140 0.42
2BR/2BA 100 0.308 30.80
2BR/2BA - Affordable 8 0.620 4.96
2BR Duplex 0 0.308 0.00
3BR - Affordable 3 1.270 3.81

222 46.69

Public School Children projections based on Table 11-D-3 (5+
Units Own/Rent-All Values) and I1-H-1 (5+Units, Rent) of Who
Lives in New Jersey Housing? published by the Center for
Urban Policy Research, November 2006 Zlistokin, et. al.

Unit breakdown interpolated from the Financial Analysis
Report prepared by the Otteau Group dated 08/07/2018.

The Rutgers Center for Real Estate issued a white paper in 2018 entitled “School-Age

16
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Children in Rental Units in New Jersey: Results from a Survey of Developers and Property
Managers” (dated July 2018). Pursuant to Table 1 of the report, we would anticipate ~25
The 2018 model has been

recognized as a more accurate estimate of school age children, particularly as applied to

total school children from the proposed development.

multi-family communities consisting primarily of one and two-bedroom units. Mr. Daniel
Bland of the Flemington-Raritan School District expressed an opinion that the 2018
Rutgers White Paper model was the preferred and more accurate model to apply to the

housing type proposed. BPCS concurs. See Table 5.
The 2018 model results in an estimated combined cost of $237,200.00.

Table 5:

Proposed Flemington Center Redevelopment
School Age Children

Unit Type Unit Count | Multiplier |# of Persons
Studio 0 0.016 0.00
1BR/1BA 108 0.016 1.73
1BR/1BA - Affordable 3 0.103 0.31
2BR/2BA 100 0.134 13.40
2BR/2BA - Affordable 8 0.721 5.77
2BR Duplex 0 0.134 0.00
3BR - Affordable 3 1.089 3.27

222 24.47

White Paper Series)

School-Age Children in Rental Units in New Jersey: Results
from a Survey of Developers and Property Managers, prepared
by Morris A. Davis, David Frame, Ronald Ladell and Debra
Tantleff, dated July 2018. (Rutgers Center for Real Estate:

Unit breakdown interpolated from the Financial Analysis
Report prepared by the Otteau Group dated 08/07/2018.

BPCS spoke with Daniel Bland at the Flemington-Raritan School District and Dr. Moore at
the Hunterdon Regional High School regarding available school capacity. Each stated that
there has been a trend of decreasing enroliment and that existing infrastructure would be
sufficient to accommodate any additional students generated by the project. The only

concerns noted were about the possible generation of special needs students.

Pursuant to a November 26, 2018 report entitled “Enrollment Trends, Fall 2018” issued by
17
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the Flemington-Raritan Regional Board of Education, student population has decreased by
almost 16% since 2010. This declining population trend has been identified to continue:
however, the Flemington Raritan School District suggests continued construction of new
homes will stabilize the student population. The District indicated that no school closings

are required.

On November 5, 2019, Flemington Borough and Raritan Township communities voted to
approve two referendums for the benefit of the Flemington Raritan School District. The
first referendum was for ‘Safety, Security and Structure’ in the amount of $21.755 million
while the second was for ‘Indoor Air Quality” in the amount of $20.308 million. The school
applied and will receive ‘debt service aid’ in the amount of 40% from the state; however,

the District, acting conservatively, estimates the state will fund ~34% of project costs.

Pursuant to our recent conversations with Mr. Daniel Bland of the Flemington Raritan
School District, the referendum is anticipated to increase per pupil costs when debt service
requirements are included. The Flemington Raritan School District website, under
November 5, 2019 Bond Referendum Q&A, suggests passage of the referendum is
estimated to have an average impact of $0.043 per $100,000.00 of assessed value, or the
average household in Flemington will see an increased tax impact of $114.67 per year.
Raritan Township average household will see an estimated increase tax impact of $270.23
per year. Costs are split based on total assessed value of each community. The factors
that may impact the future per pupil charges include the higher overall valuation of the
Flemington community resulting in a modified cost split between Flemington and Raritan,

and continued declining enroliment resulting in costs being spread over fewer students.

MUNICIPAL FACILITIES AND SERVICES IMPACT

BPCS conducted interviews with local school officials, police officials, EMS officials, the
municipal engineer, public utility officials, public works officials, and the Redeveloper’s
project engineer (regarding improvements to the water and sanitary sewer infrastructure) in
order to gauge effects to these services as they represent areas that are most likely to be
impacted by the development. The results of these discussions are detailed below.

18
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Overall Municipal Services:

Departments most likely to experience impacts from the proposed development are Public
Safety, Borough infrastructure, and the School Districts.

Police Department:

A discussion with Chief Jerry Rotella of the Flemington Police Department revealed
concerns regarding current staffing levels and equipment within the Borough and the ability
of the department to accommodate additional population growth. He estimated that, at full
build out of the Union Hotel Redevelopment, an additional 4 officers and 3 cars would be
needed in order to properly patrol the proposed development. Pursuant to the local Chief of
Police, Jerry Rotella, the starting salary is ~$54,000.00 plus $5,500.00 in equipment. After
6 years, those officers would top out at a salary of $97,000.00. Vehicles were estimated to
cost ~$48,000.00 each.

Pursuant to the FBI Uniform Crime Reporting website, in 2017 Flemington had 14 law
enforcement professionals for a population of ~4,600 (~ 1 officer for every 330 persons or
approximately 1 officer for every 142 households). (2017 US Census estimates data for
Flemington indicates 1,982 total households). Pursuant to 2016 FBI UCR data, cities with
fewer than 10,000 residents reported an average of 3.5 officers per 1,000 inhabitants. This

equates to one officer for every 286 inhabitants.

The proposed development is expected to generate ~446 additional residents in 222
residential units as well as visitors to the proposed commercial areas. Utilizing the
previously identified ratios (officers per person/per household), we would expect a need for

2 more law enforcement personal and 1 to 2 vehicles.

The existing and proposed ratio exceeds that of surrounding communities. For example,
Raritan maintains a ratio of 1 officer per ~665 residents while Franklin Township maintains
one per ~537 residents. Therefore, while generally consistent with the national average,
Flemington maintains a more conservative police to population ratio than surrounding
communities. This may be attributable to Flemington being the County seat as well as a

weekend destination for many regional residents.
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For purposes of our analysis, BPCS estimates the project will generate ~$190,000.00 to

$210,000.00 in additional costs to the community per year for police services.

BPCS notes that, as part of the proposed development, the police department will be
relocated. The current police headquarters has been sold to the Redeveloper for
approximately $1.1M as it has been incorporated into the redevelopment area. Pursuant to
our discussions with Adam Finkle of SSP Architects, the Borough is reviewing options for
replacement facilities, including retrofitting an existing building or constructing a new
facility. A definitive replacement has not yet been identified, however estimates of $3Mto
$5M in costs for a new, complete facility have been remarked upon. The sale price of the
existing facility ($1.1M) will leave a gap in funding for the new facility. A funding source for

the balance of costs has not been identified.

BPCS recommends the consideration of a Revenue Allocation Bond (RAB) wherein
proceeds from the Annual Service Charges are utilized to support a bond with which to pay
for the new facility. BPCS will explore the availability of ASC revenue for such proposes
later in the Report. The new facility may be constructed, retrofitted from existing space
purchased for the this specific purpose of functioning as a police station, or leased as

either new or retrofitted space.

Fire Department:

Beacon Planning was unable to contact Fire Chief Peter Nemec after several attempts and
messages left at the local fire department as well as with the Borough Fire Marshall.
Pursuant to a member of the fire department, an emergency at the proposed development
would automatically pull in assistance from neighboring communities through mutual aid.

No further concerns were voiced.
EMS:

The Borough currently utilizes a combination of volunteer and career paid EMS services.
The Flemington-Raritan First Aid and recuse Squad services Flemington Borough, Raritan
Township and parts of Readington and Delaware Townships. David Giulaini of the Squad,

expressed concerns regarding the proposed development impacting the Squad’s ability to
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provide services. Mr. Giulaini estimated that the Squad responded to ~500 calls in 2018,
or approximately 0.25 calls per household. (2017 US factfinder estimated number of
households: 1,982.) Applying this ratio to the proposed residential development would
result in the anticipated generation of 55 additional calls per year, or approximately 1 per
week. This represents an approximate 10% increase over current levels. This excludes

possible call generation by the commercial/hotel portions of the development.

Although Mr. Giulaini indicated additional staff and possibly an additional ambulance would
be required in order to accommodate the proposed growth, it is unclear if this development
alone would trigger the need for same. A more detailed analysis of the number of calls
generated by this type of housing and proposed uses would be required for not only

Flemington Borough, but the surrounding communities that also utilize the service.

Public Works:

Pursuant to the local resolution of approval, commercial as well as residential trash is to be

handled by private waste haulers.

Residential waste hauling and recycling services for the Borough are provided by a private
contractor. Total costs for the 2019 (expenses and wages/salaries) for sanitary and
recycling services totaled $237,200.00. The 2017 US Census estimates 1,982 housing
units in the Borough. Costs are approximately $120.00/household. Were trash hauling the
responsibility of the Borough, we would expect ~$27,000 in additional costs per year.

Mr. Michael Hampion, from the Borough Public Works Department, noted that on-site
improvements, such as lighting, sidewalks, trashcans, etc., would be the responsibility of

the developer.
Existing roadways would remain the responsibility of the Borough.

Water and Sewer Services:

Certain commitments on the part of the Redeveloper and the Borough have been outlined
within the Amended and Restated Redevelopment Agreement between the Borough of
Flemington and the Flemington Center Urban Renewal, LLC, dated December 12, 2017.

e Pursuant to Section 6.2(g): “The Borough represents that it currently has sufficient
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sewer capacity and necessary easements to support Phase One and Phase Two of
the Project. The Borough represents that it currently has sufficient water capacity
for Phase One of the Project and may have sufficient water capacity for Phase Two
of the Project. Subject to Section 4.4 herein, to the best of the Borough’s
knowledge there are no limits on availability of water or sewer capacity or restriction
on the expansion of water and sewer infrastructure that would impact service to the
Redevelopment Area site to support the Project. The Borough covenants that it
shall work with the Redeveloper to confirm the availability of water and sewer

capacity with the providers of those services to the Borough.”

 Pursuant to Section 4.4(c)(i): “The construction of the Project will utilize the current
reserved capacity and will require construction of additional wells and infrastructure
for the Project. The Borough represents that it will have sufficient water and sewer
capacity and necessary easements to support the Project. The Redeveloper shall
be responsible for up to Two Million Dollars ($2,000,000.00) of the cost to increase
the amount of available water by the amount required for the Project and to
maintain the reserves as required under Applicable Law, which currently requires a
reserve of three times (3x) the actual usage required, after Completion of the
Project.”

e Pursuantto Section 4.4(c)iii): “Redeveloper shall receive a dollar for dollar credit for
all Public Improvements to the water distribution system, exclusive of the cost of the
well(s) or connecting the well to the distribution system, and sewer collection
systems undertaken, installed and/or constructed against all water and sewer
connection fees, which shall be calculated at the lesser of the then current rate or
the rate in effect on November 30, 2017. By way of example, if the sewer and water
connection fees totaled one million dollars ($1,000,000) and Redeveloper spends
more than one million dollars ($1,000,000) to install the sewer and water lines into,

out of and within the Project, the Borough would not collect any connection fees.”

The community has made representations that there is sufficient capacity within the
existing infrastructure to accommodate the project. The Redeveloper will contribute $2M
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toward the new Borough well, which will service the redevelopment and the community.
The Redeveloper will also receive a credit against its water and sewer connection fees for

all public improvements it constructs to the community’s water and sewer infrastructure.

Pursuant to Mr. Kenneth Diehl, Flemington is suffering from an aged infrastructure system
that requires attention. A 30-year capital improvement plan is envisioned to replace the
water and sewer infrastructure. Mr. Diehl indicated such improvements would be
necessary independent of the proposed redevelopment; however the redevelopment
serves as a catalyst to commence the work and to direct the work to an area that has a
more immediate need for such improvements.

The Redeveloper will be responsible for all improvements, on and off site, necessary for
the development of the proposed project; however, the scope of those improvements have
not yet been settled. The Borough's plan, pursuant to Mr. Diehl, consists of a community
grid identifying those areas in critical condition. Critical areas were identified in the vicinity

of the proposed development area.

Bohler Engineering prepared a Sewer and Water Infrastructure Summary dated October
2019 on behalf of the developer. This report purports to outline the scope of infrastructure
improvements and costs associated with same for two options; one wherein only the bare
minimal of work required to utilize existing services is outlined and the second incorporating
work requested by the Borough to be completed in conjunction with the development.
BPCS reviewed this report with the local utility operators (water and sewer only) and
engineers in order to discuss the report's assumptions. There is conflicting information
between the developer and the community regarding what is required in order to service
the project and the method by which improvements will be accomplished. By Example,
Bohler contends that existing pipes may be relined where Flemington identified such a

solution would not be acceptable.

Additional concerns related to sanitary sewer include a 10" sanitary sewer main in Main
Street and a 6” sanitary sewer main in Spring Street, which would typically be sufficient to
service the proposed development; however, the local officials have identified a manhole
downstream of the project that experiences inflow and infiltration problems resulting in
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overflows during heavy wet weather. The Developer, per the Bohler Engineering Report,
anticipates redistributing the sanitary flow away from the manhole currently experiencing
inflow and infiltration problems to other portions of the community via the installation of 500
LF of new sewer line within New York Avenue; however, Borough professionals indicate
that simply moving the problem from one area of the community to another is not an
available option and would most likely not be approved by the NJDEP.

With respect to water service, the Bohler report assumes that limited water infrastructure
improvements would be necessary if minimum improvements required for the project were
implemented; however, pursuant to Borough engineers, water flow tests have not yet been
conducted. Therefore, the capacity of those existing lines and limited proposed upgraded
lines to provide fire water services to the site is unknown at this time. Additionally, the
Borough’s professionals indicate that, were the project not to proceed, they would prioritize
other water mains ahead of those within the redevelopment district for replacement.
Bohler’s representations related to the obligation of the redeveloper are summarized in the
following table (Table 6):
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Table 6:

Bohler Engineering Estimate
Cost to Redevelop
Water/Sewer Infrastructure

Option Requested

Item Reqtflred.to by Flemington
Service Site
{per Bohler)

Off-Site Sewer Imp. S 30,000.00 $ 388,213.00
Off-Site Water Imp. S 260,000.00 S 905,135.00
Total Off-Site Costs** S 290,000.00 S 1,293,348.00
Well Contribution [ 2,000,000.00 $ 2,000,000.00
Sewer Connection Fee S 1,067,408.00 $ 1,067,408.00
Water Connection Fee S 24,240.00 $ 24,240.00
Total Connection Fees** S 1,091,648.00 $ 1,091,648.00
Total Cost

=Off-Site Cost + Well Contribution $ 3,091,648.00 $ 3,293,348.00

+(Connection Fees-Off-Site Cost)

Information obtained from Sewer and Water Infrastructure Summary prepared by
Bohler Engineering dated 10/2019.
**If off-site costs exceed connection fees, effective connection fee is $0.00

pursuant to Paragraph 4.4(c)(iii) of the Amended and Restated Redeveloper's
Agreement dated 12/12/2017.

The Bohler report indicates that required infrastructure improvements will not exceed
proposed connection fees; however, as the scope of work is not clearly defined, this
statement cannot be evaluated for accuracy. The Borough’s professionals are requesting
an updated Form A detailing the anticipated water and sanitary sewer flow demands
associated with the project so that they may better evaluate the ability of existing
infrastructure to accommodate same. BPCS cannot comment upon the possible benefits
or costs to the community with respect to infrastructure improvements at this time until a
complete scope of work is defined. The following table (Table 7) depicts the use
distribution depicted in the initial Form A submitted by the Bohler and a more recent
representation Bohler alleges to be more indicative of project approval:
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Table 7:

Bohler Engineering
Representations of Water/Sewer Uses
Form A - 06/01/2016 06/13/2019 Estimate

1BR. Apt. 121 111
2BR. Apt. 141 108
3BR. Apt. 0 3
Retail 30,000 sq.ft. 29,600 sq.ft.
Restaurant 750 seats 350 seats
Hotel 105 rooms 100 rooms
Health Club 750 members 0
Educational 400 students 300 students
Med/Office 15,000 sq.ft. 15,000 sq.ft.
T . * i
otal Water Est 86,416 GPD Bohler calculation
(Gross Demand) not clear.
T Est.
Otsl Sewer st 112,700 GPD 68,060 GPD

(Gross Demand)

e D
Sizting WaterDemand 15,532 GPD 15,532 GPD
(Credit)

isting S D
EX|st|T1g ewer Demand 19,640 GPD 19,640 GPD
(Credit)

Information obtained from Sewer and Water Infrastructure
Summary prepared by Bohler Engineering dated 10/2019.

COST/REVENUE ANALYSIS

As the costs for infrastructure are not clearly defined, BPCS is unable to comment upon
the, complete fiscal impact to the community. It is, however, our understanding that the
Redeveloper has agreed to complete off-site improvements, including improvements that
are not exclusive to the project and a benefit to the community, in exchange for credits
against connection fees. Alternate water infrastructure approaches are discussed in
Section 4.4(c)(ii) of the Amended and Restated Redevelopment Agreement. The sanitary
sewer routing and scope remains unresolved. The threshold issue will be cost and the
ability to absorb said costs without disruption of the financial viability of the project. Mr.
Kenneth Diehl has been asked to opine regarding the Redeveloper’s representations and
to offer any pertinent information, particularly the identification of any costs that may be the
sole responsibility of the Borough. Our analysis below will incorporate those costs which
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have been clearly identified. BPCS will amend its findings if and when infrastructure costs
have been clearly identified.

With respect to the police station gap, BPCS has analyzed the potential costs to allocate a
portion of the ASC for the purchase or construction of a new police station. Assuming a
cost of $4,500,000.00 to $5,000,000.00 and a credit of $1,100,000.00 for revenue derived
from the sale of the current facilities, an obligation may be considered under a RAB to
cover +/-$4,000,000.00. The RAB, with a 20-year term and at a 3.5% interest rate, would
require a bond issuance of +/- $4,500,000.00 to $4,600,000.00 (including debt service
reserve and cost of issue that is financeable) resulting in a gross annual payment of
~$317,000.00.

Thus in terms of identified costs see Table 8.

Table 8:
Proposed Union Hotel/Courthouse Square Development
Anticipated Fiscal Impact - Year 1 N
Flemington, New Jersey
Estimated Range
Low High

Total Population Growth 446
Public School Children 25 47
School District Costs $237,200.00 S  446,300.00
Municipal

Police - Staff/Equipment  $190,000.00 $  210,000.00

EMS S S -

Other Municipal S - S -

Debt: Police Station $317,000.00 $  317,000.00
Total Overall Costs "$744,200.00 $  973,300.00
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Table 9: Estimated Revenue to Flemington from ASC

Revenue from Porposed Development
Revenue from ASC S 591,075.00
Less Land Tax $  (113,902.00)
Less County Portion S (23,859.00)
Net to Flemington $ 453,314.00
Plus Local Land Tax S 39,182.00
Total: S 492,496.00

The projected revenues to the Borough from the redevelopment do not incorporate the
additional proceeds anticipated to be generated by the project, i.e. hotel tax. The Borough
has experienced the benefits of the proceeds of the sale of the existing police facility;
however, for purposes of this study, we are assuming the revenue will be rolled back into a

new facility.

There are also intangible economic benefits associated with the project that should be
given consideration. These economic benefits include increased population with
disposable income to support local merchants and businesses, including restaurants, retail
stores and service providers. There will also be an increased pool of volunteers for the fire
department, first aid squad, and recreation programs.

CONCLUSION

The analysis herein has been supplemented with information regarding the adequacy of

existing facilities and services.

There are numerous intangible benefits that the community will accrue, including the

following:

» Restoration of the Union Hotel facade and rebuilding of the hotel structure to

continue the hotel use;

* Redevelopment of vacant and/or underutilized properties that will contribute to the

community’s tax base;

A diversification of housing within the community;
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* Increased support for local businesses;
» Community revitalization and loyalty; and

e Maintain and expand the community volunteer pool.

Our findings and opinions are based on information provided by third parties and are subject to the
limitations imposed by the providing parties. All information furnished and analyzed is from sources
deemed reliable, but no warranty or representation is made as to the accuracy thereof and same is
submitted subject to errors, omissions and changes. We reserve the right to amend our findings if
new or updated information is provided or uncovered. We do not assume the responsibilities of the
design professionals. Our services are being rendered solely as an advisor. This report is intended to
be read in whole. Information provided in the various sections is complementary and, in some
instances, provides additional explanation of information concerning the assessment. Therefore,
interpretations and conclusions drawn by reviewing only specific sections are the sole responsibility
of the user.
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Appendix

1) Sewer & Water Infrastructure Summary prepared by Bohler Engineering, dated
October 2019.
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Our office has prepared this memorandum to summarize the anticipated impacts to the
Borough of Flemington’s water and sanitary sewer infrastructure resulting from the proposed
Courthouse Square development which has been reviewed and approved by the Borough’s
Planning Board. The subject project proposes a mixed-use development in downtown
Flemington where existing utility services are readily available. The existing site is currently
served by the Borough of Flemington’s water and sewer department. However, based on our due
diligence performed to date, the Borough of Flemington’s water and sewer infrastructure is
inadequate under existing conditions in regard to capacity and conveyance respectively. The
condition of the water and sewer infrastructure within the Borough of Flemington is detrimental
to the Borough in its current state and potentially limits new development and redevelopment
within the Borough. This memo will provide a description of the local water and sewer
infrastructure, summarize the infrastructure improvements that have been planned and reviewed
with the Borough of Flemington’s Municipal Utilities Authority (MUA) to mitigate existing
issues and offset any detrimental impact that the subject development may otherwise have and
summarize the costs and benefits associated with the improvement options being considered.

Water Infrastructure — Capacity

Existing Water Supply Capacity:

Based upon our discussions and meetings to date with the Borough’s MUA, the
Flemington Water Department has historically faced challenges to provide water capacity
(‘FIRM Capacity’ as described by the NJDEP) for current and future developments. The
Borough’s MUA recently brought a new municipal well, known as ‘Well 10°, on-line which
helped mitigate their issues related to FIRM Capacity. However, the MUA is planning for an
additional proposed municipal well which will be known as ‘Well 11°. Prior to the establishment
of “Well 10°, the Flemington water Department was at a deficit for FIRM capacity according to
the New Jersey Department of Environmental Protection. Based on our discussions with the
Borough MUA to date, the MUA has been performing tests at potential well sites in an
effort to begin permitting and construction of ‘Well 11° whether or not the subject project
moves forward. Construction and implementation of ‘Well 11° will further mitigate the
Borough’s issues related to FIRM capacity and will provide a surplus of capacity for currently
planned and future developments. As described in section 4.4(c) of the Redevelopment
Agreement, the applicant has agreed to contribute up to $2,000,000 towards the
construction of ‘Well 11° to offset the amount of water required for the project. The
contribution towards the construction of well 11 will provide a substantial benefit to the Borough
of Flemington’s water system and will offset any impact that the project has on the Borough’s
Water Capacity and provide capacity for future Borough Development.

Existing Water Supply Capacity Available for the Subject Project:

¢ Form ‘A’ Allocation Reguest: During the early stages of planning and due diligence for
the subject project (June 2016), the applicant submitted the Form ‘A’ application
(provided in Appendix for reference) to the Borough’s Water and Sewer Department to




determine feasibility for the project’s sewer and water allocation. The anticipated water
demand estimated for the project at that time was 86,416 gallons per day. Please note
that since the initial estimates for water and sewer demands were conducted,
changes in proposed uses and a reduction in the overall scope of the project has
resulted in a significantly reduced sewer and water demand. Our office prepared an
updated estimate for proposed water demand, the revised anticipated demand is
34,975 gallons per day. This revised estimate is based upon the uses and yields
presented on the Site Plan documents that have been approved by the Borough’s Planning
Board, Resolution 2018-137, dated September 11, 2018.

¢ Allocation of Water Per the Redevelopment Agreement: As described in section 6.2 (2)
of the redevelopment agreement, the Borough represents that it has sufficient water
capacity to support ‘Phase One’ of the project and may have sufficient capacity to
support ‘Phase Two’ of the project. As defined in the redevelopment agreement, ‘Phase
One’ includes the commercial, hotel and residential improvements proposed on Block 22
whereas ‘Phase two’ includes the office and education building proposed on Block 24.
Due to the substantial reduction in anticipated flow for the project, our office
anticipates that the Borough has sufficient water capacity to serve both phases of
the subject project.

Water Infrastructure — Distribution

Existing Water Distribution System:

Based on our conversations to date with the Borough’s MUA, much of the Borough’s
water distribution system is dated, deficient and in the need of replacement. More specifically,
for the area adjacent to the subject project, water is conveyed from the Borough’s water tank via
the 12” main within Capner Street, through the 8" main within Main Street which ultimately
services the site and existing water mains within Bloomfield Avenue, Spring Street and Chorister
Place. The Borough’s MUA has recently replaced several hundred linear feet of water main
within Main Street north of the project area and plans to ultimately continue replacement of the
water main south down Main Street, along Bloomfield Avenue, Spring Street, Chorister Place
and beyond regardless of whether or not the subject project moves forward.

Description of Proposed Infrastructure Improvements for Water Distribution:

¢ Option ‘A’ - Minimum Improvements Required for Project:

o Scope of Work: Due to the poor condition of the existing water mains within
Main Street and Bloomfield Avenue, upgrades to the public water distribution
system would be required for the subject project to be feasible. A sketch outlining
the minimum anticipated improvements required for the project (Option ‘A’) has
been provided in the appendix for reference; the improvements include
installation of approximately 300 LF of 10” water main which will connect the
proposed project directly to the 12" water main that runs from Capner Street to



New York Avenue. This option also includes replacement of approximately 475 If
of the existing 6” water main within Spring Street with new 8” main. It is
anticipated that these improvements would provide adequate flow and pressure
for the project’s buildings and on-street fire hydrants as outlined on the approved
Utility Plan (Sheet C-06 in the appendix) approved by the Flemington Borough’s
Planning Board

o Benefits to the Borough: The replacement of 475 LF of dated and deficient 6
‘main within Spring Street with a new 8” main will provide an inherent benefit to
the Borough’s water system. Based on our discussions with the Borough’s MUA,
replacement of the existing 6” main within Spring Street, from Bloomfield
Avenue to Maple Avenue, is a goal of theirs regardless of whether or not the
subject project moves forward.

o Cost: The anticipated construction cost for Option A is approximately
$260,000, a cost estimate has been provided in the Appendix for reference.

¢ Option ‘B’- Borough’s Preferred Approach:

o Scope of Work: Due to the poor condition of the existing water mains within
Main Street and the streets that loop the existing site, the Borough MUA would
prefer to upgrade the public water distribution system beyond the scope identified
in Option ‘A’. The Borough’s preferred option for water system upgrades would
involve replacement of approximately 850 LF of the existing 8” water main,
within Main Street, with a new 12” water main. This would connect the proposed
project directly to the existing 12” main that runs from Capner Street to New
York Avenue, similar to Option ‘A’. Option ‘B’ would also involve replacement
of approximately 1,450 LF of existing 3” and 6” mains, within Bloomfield
Avenue, Spring Street and Chorister Place, with new 8” water main. The
replacement of the 3” and 6” mains would provide a new looped water
distribution system around the project and provide connection points for the
proposed buildings and fire hydrants along Spring Street as illustrated in the
approved Utility Plan (Sheet C-06 in the appendix). Please note that this scope of
work would also require replacement of all existing service connections to all
existing buildings/structures along the 2,300 If of new water main. A sketch
outlining the anticipated improvements associated with Option ‘B’ has been
provided in the appendix for reference.

o Benefits to the Borough: The replacement of approximately 2,300 LF of existing
Wwater main that is dated and deficient would provide a substantial benefit to the
Borough’s water system by increasing the flow, pressure and reliability of the
water distribution system in the downtown area.

o Cost: The anticipated construction cost for Option B is approximately
$905,135, a cost estimate has been provided in the Appendix for reference.



Sanitary Sewer

Existing Sewer Capacity:

Form ‘A’ allocation Request: The anticipated sewer demand estimated for the project at
the time that Form ‘A’ was completed was 112,700 gallons per day. Please note that
since the initial estimates for water and sewer demands were conducted, changes in
proposed uses and a reduction in the overall scope of the project has resulted in a
significantly reduced sewer and water demand. Our office prepared an updated
estimate for proposed sewer demand, the revised anticipated demand is 68,060
gallons per day. This revised estimate is based upon the uses and yields presented on
the Site Plan documents that have been approved by the Borough’s Planning Board.
RTMUA Sewer Treatment capacity: Because sewer effluent from the Borough is
ultimately treated by the RTMUA, our office requested and has received written
confirmation from the RTMUA that their facility has capacity to treat the estimated sewer
demand submitted as part of Form *A’.

Allocation of Sewer Per the Redevelopment Agreement: As described in section 6.2 (g)
of the redevelopment agreement, the Borough represents that it has sufficient sewer
capacity to support ‘Phase One’ and ‘Phase Two’ of the project.

Impact of project to Borough’s Sewer Capacity: Based on the information presented
above, the Borough of Flemington has adequate sewer treatment capacity and the
proposed project would have no adverse impact on the Borough’s capacity to have their
sanitary sewer effluent treated.

Existing Sanitary Sewer Conveyance:

The existing buildings located in project area utilize the existing 10” sanitary sewer main
in Main Street and the existing 6” sanitary sewer main in Spring Street. These mains are
sufficient in size and capacity to handle the additional flow from this project and is
shown on site plan that is approved by the Flemington Planning Board. The cost for our
sanitary sewer connections would be approximately $30,000.
Based on our due diligence and discussions with the MUA to date, the existing sanitary
Sewer conveyance system within the Borough performs generally well under dry weather
conditions. The subject site could potentially be served by an existing 10” sewer main
within Main Street and an existing 6 sewer main within Spring Street which would
typically be more than adequate to convey the anticipated sewer flow from the project.
However, based on our discussions with the MUA, the Borough’s existing sewer
conveyance system has a manhole located downstream from our site that overflows in
heavy wet weather conditions. During wet weather conditions, surface water and
infiltration from groundwater flows into the sanitary sewer pipes due to the poor
condition of the pipes. This inflow and infiltration is commonly referred to as ‘I&)’.
Negative impacts to the Borough that result from I&I include the following;

© Additional water entering and being conveyed through the sewer system is

ultimately treated by the RTMUA. This increases the burden on the RTMUA
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treatment capacity and results in a higher sewer bill to the Borough of Flemington
because the fee for treatment is charged based on flow.

o I&l is notorious for overburdening the sewer systems and causing back-ups.
There are also certain sanitary sewer structures within the Borough that are known
to overflow during extreme wet weather. Over flow of a sanitary structure can
lead to the release of raw sewage which is detrimental to the environment and
health of Borough residents.

o Due to the burden imposed by 1&I during wet weather, new/future development
may be restricted.

Description of Proposed Sewer Improvements:

¢ Scope of Work: The proposed improvements will help to mitigate the existing I&]I issues
in two ways; first, new sewer line will be installed to redirect sewer flow from areas
known to be problematic under wet weather conditions. More specifically, approximately
500 LF of new sewer line will be installed along New York Avenue to redirect sewer
effluent from the subject project and several adjacent blocks. This will redirect sewer
flow more directly to a nearby sewer trunk line and away from sewer mains within East
Main Street that are known to be problematic. The second beneficial improvement being
proposed is the lining of existing sewer mains. Under proposed conditions, several
hundred feet of existing sewer main will be lined to eliminate I&I within those specific
pipe runs. A sketch outlining the anticipated improvements has been provided in the
appendix for reference.

~ * Benefits to the Borough: The proposed improvements would result in a net benefit to the

Borough’s sewer conveyance system and help to mitigate all of the negative impacts
noted above. The reduction in 1&I would reduce the burden on the existing sewer
system, mitigate back-ups/overflows and reduce the sanitary sewer flow that the Borough
pays the RTMUA to treat (less cost to the Borough).

# Cost: The anticipated construction cost for this option is approximately $388,213, a cost
estimate has been provided in the Appendix for reference.

Summary of Costs & Contributions:

A summary of the anticipated sewer and water connection fees is provided in the
appendix for reference. Please note that during the early stages of this project, between 2016 and
2017, the fee for sewer connection more than doubled from $1,800 per EDU to $4,705 per EDU
(26% increase). As a result, the anticipated sewer connection fee is in excess of $1,000,000.
Between the sewer connection fee, water connection fees and the contribution towards
construction of ‘Well 11’ the developer could contribute more than $3,000,000 to the Borough of
Flemington’s sewer and water infrastructure. Considering the financial contributions for
infrastructure along with the sewer and water improvements outlined above, progression of the
subject project would provide a substantial net-benefit to the Borough’s sewer and water
infrastructure relative to existing conditions.



Summary of Costs: Option A Option B Net Value Added by
(Min. Required | (Requested by | Project for Existing
for Project) Borough) Infrastructure

Offsite Sewer Improvements $30,000 $388,213 $358,213

Offsite Water Distribution $260,000 $905,135 $645,135

Improvements

Well Contribution $2,000,000 $2.000,000 $2,000,000

Sewer Connection Fee* $1,067,408 $1,067,408 N/A

Water Connection Fee* $24,240 $24,240 N/A

Total Anticipated Cost to Developer | $3,091,648 $3,293,348 N/A

*Refer to section 4.4(c)(iii) of the redevelopment agreement: The connection fees will be greater than
the required infrastructure improvement costs.




APPENDIX

¢ Site & Utility Plans (Sheets C-04 & C-06)
¢ Form ‘A’
¢ KEstimated Proposed Water Demand
¢ Estimated Proposed Sewer Demand & Summary of Connection Fees
¢ Opinion of Probable Cost for Potential Off-Site Water & Sanitary Sewer
Improvements
¢  Water & Sewer Sketches



Site & Utility Plans (Sheets C-04 & C-06)
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Form ‘A’



THE BOROUGH OF FLEMINGTON
SEWER UTILITY AND WATER DEPARTMENT
38 PARK AVENUE, FLEMINGTON, NEW JERSEY 08822

FORM A: PLANNING BOARD APPLICATION FOR REPORT ON F EASIBILITY
AND ALLOCATION OF PUBLIC SEWER AND WATER

This form must be submiitted with the Planning Board application.

Questions related to the completion of the Sanitary Sewer portion of the application
should be directed to the Flemington Sewer Collections Supervisor at (908) 782-8578

Questions related to the completion of the Potable Water portion of the application
should be directed to the
Flemington Water Superintendent at (908) 806-7214

1. APPLICANT

Name: Flemington Stagecoach, LLC Telephone: (908)872-6969
Address: > Bartles Corner Road, Flemington, NJ 08822

la, OWNER
NameorLLC:  Stage Coach, LLC Telephone: (908)872-6969
Address: 5 Bartles Corner Road, Flemington, NJ 08822
Site emergency contact name and phone number:

1b. DEVELOPER / CONTRACTOR:
Company Name: Jack Cust Jr. Company Phone Number: (908)872-6969

Company Address: 129 River Road, Flemington, NJ 08822

Bohler Engineering, Keith Cahill

CLE ey

Qito ¢ marintandant rortant Nnamao
= ie & o

Site Superintendent Emergency contact number: __(208/668-8300

2. EXISTING USAGE AND PROJECT TO BE SERVICED:

Name of Site; Stage Coach

Location:  Main Street, Bloomfield Avenue & Spring Street

Portion to be serviceg:  ENtire Site

No.Lots: 12 Block (s): 22&24 Lot (s): 4-7,12-14 & 1-3, 5, 24




Page [ of 3
THE BOROUGH OF FLEMINGTON
SEWER UTILITY AND WATER DEPARTMENT
38 PARK AVENUE, FLEMINGTON, NEW JERSEY 08822
Total number of existing sewer units for Block and Lot: Single Family: Townhouses;

2b.

2c.

Apartments: - Commercial: Professional: Restaurant::

- Existing Building Square Footage: Total Existing Restaurant Seating:

Number of existing full time employees: Number of gxisting part ime employees:
Number of total propased full time employees: ___Number of total proposed part time employees:;
Existing # of total club / studio members: Proposed # of total club / studio members:

Total existing sewer laterals by diameter and pipe material that service the block and lot:

J

Size and number of existing water meters:  Single Family: Townhouses:

Apartments: Commercial; Building Square Footage:

Type of Use: Other:

Size and number of gxdsting water services:

Size and number of proposed water meters:

Apartments: Commercial: Building Square Footage:

Type of Use: Other:

Siz.e and mmber of proposed water connections:  Single Family: Townhouses;
DEMOLITION

Are any structures being demolished as part of the project:( Yes Jor No circle one

Ifyes has a demolition permit been completed: Yes off No ) circle one

Are there any existing utility easements within the blockand lot:  Yes o/ No circle one
Ifyes please attach a copy of each

PROFESSIONAL ENGINEER DESIGNING WATER / SEWER SYSTEM IF APPLICABLE:

Bohler Engineerin
Name: : <

Address: 35 Technology Drive, Warren, NJ 07059
Telephone: _(908)668-8300 Email: keahill@bohlereng.com




Page 2 of 3
THE BOROUGH OF FLEMINGTON
SEWER UTILITY AND WATER DEPARTMENT
38 PARK AVENUE, FLEMINGTON, NEW JERSEY 08822

4, DESCRIPTION OF PROPOSED SYSTEMS:
Water: Proposed water service laterals for domestic and fire service of the proposed

11

facility.

Sewer: Proposed sewer laterals to service the proposed facility. Our office anticipates

utilizing a gravity sewer system for this project.

5. SUPPORTING DATA REQUIRED:

A. Water estimated volumes of flow based on N.J.A.C. 7:10-12.6 Average
Daily Flow Demand: 86,416 GPD

B. Linear Feet of Water Main: TBD

C. Sewer estimated volumes based on N.J.A.C. 7:14A- 23.3 Projected Flow
Criteria calculation: 112,700 GPD

D. Linear Feet of Sewer Main: TBD

THEREBY CERTIFY THAT THE INFORMATION PROVIDED IN THIS APPLICATION IS TRUE, CORRECT, AND
COMPLETE TO THE BEST OF MY INFORMATION AND BELIJEF. | AM AWARE THAT 1 AM SUBJECT TO
PENALTIES OF LAW IF ANY OF THE INFORMATION IN THIS APPLICATION 1S WILLFULLY FALSE,

Signature - Date
DO NOT WRITE BELOW THIS LINE: FLEMINGTON USE ONLY

Date and Time application received:

Flemington Water Superintendent Date
Flemington Sewer Collections Supervisor Date
NO FURTHER ACTION REQUIRED _
FURTHER REVIEW REQUIRED CONTACT FOR ADDITIONAL
INFORMATION

INCOMPLETE REASON;




Estimated existing water demand:

ufldi

Use
Retail Area
Retail Area
Restaurants
Fitness/Health Club
1 Bedroom Apartment
2 Bedroom Apartment
Hotel

Pi sed M
Education
Office/Retail

Lot Use
1Block 22
Lot4 Union Hotel
Lot5s Retail
2- 1 Bdr. Apartments
Loté Office
1- 1 Bdr. Apartment
Lot 7 Office
Lot 12 Undevelloped
Lot 13 Office
2- 1 Bdr. Apartments
Lot14 Office
2- 1 Bdr. Apartments
hBlock 24
Lots 1-3 Retail
Lots Undevelloped
Lot24 Residential (3 BR Unit)

Total Average Existing water Demand =

Estimated proposed water demand:

lucational Office Building:

Total Average Proposed water Demand =

Net Increase In water Demand =

BOHL

ENGINEERING

Estimated Proposed Water Demand

Proposed Stage Coach Development
Block 22, Lots 4-7 & 12-14; Block 24, Lots 1-3, 5 & 24
Main Street , Bloomfield Avenue and Spring Street
Borough of Flemington, Hunterdon County, New Jersey

Anticipated Flows According to NJDEP N.JA.C. 7:10-12.6
* Number of Residents Per Dwelling According to RSIS (N.J.A.C. 5:2 1)

Quantity Units

250 Seats
4500 SF
3 Residents*
7000 SF
2 Residents*
24000 SF

1000 SF
3 Residents*

3900 SF
3 Residents*

565000 SF

3 Residents*

Note: Anticipated Flows According to NJDEP N.J.A.C. 7:10-12.6
* Number of Residents Per Dweliing According to RSIS (N.J.A.C. 5:21)

Size Units
20000 SF
10000 SF
750 Seats
750 Members
162 Residents*
302 Residents*
210 Guests

400 Students
15,000 SF

Date: 06/01/2016
BENJ #: 160459

Prepared by:
BOHLER ENGINEERING, P.C.
35 Technology Drive, Warren, NJ 07059

XX XXX X M XN KX

XX X X X X X

X X

Flow/Unit (GPD)

10 GPD/Seat =
0.125 GPD/SF =

75 GPD/Resident*=
0.125 GPD/SF =

75 GPD/Resident*=
0.125 GPD/SF =

NA

0.125 GPD/SF =

75 GPD/Resident*=
0.125 GPD/SF =

75 GPD/Resident*=

0.125 GPD/SF =
N/A
100 GPD/Resident*=

Flow/Unit (GPD)
0.125 GPD/SF =
0.125 GPD/SF =
10 GPD/Seat =
25 GPD/Member =
75 GPD/Resident*=
75 GPD/Resident*=
75 GPD/Resident*=

10 GPD/Student =
0.125 GPD/SF =

Anticipated Flow

2,500 GPD
563 GPD
236 GPD
875 GPD
118 GPD

3,000 GPD

0 GPD
125 GPD
236 GPD
488 GPD
236 GPD

6,875 GPD
0 GPD
283 GPD

: 15,532 mllons per dgz

Anticipated Flow
2,500 GPD
1,250 GPD
7,500 GPD
18,750 GPD
12,161 GPD
22,631 GPD
15,750 GPD

4,000 GPD
1,876 GPD

86,416 iallons per da!

| 70,884 ﬂallons per dg




[®) BOHLER

ENGINEERING

Estimated Proposed Sewer Demand
FOR

Proposed Stage Coach Development
Block 22, Lots 4-7 & 12-14; Block 24, Lots 1-3, 5 & 24
Main Street , Bloomfield Avenue and Spring Street
Borough of Fiemington, Hunterdon County, New Jersey
Date: 06/01/2016
BENJ #: 160459

Prepared by:
BOHLER ENGINEERING, P.C.
35 Technology Drive, Warren, NJ 07059

Estimated existing sewer demand:

Existi iidi

Anticipated Flows According to NJDEP N.J.A.C. 7:14A-23.3:

Lot Use Quantity Units Flow (GPD) Anticipated Flow
Block 22
Lot4 Union Hote) 250 Seats X 35 GPD/Seat = 8,750 GPD
Lot§ : Retail 4,500 SF X 0.1 GPD/SF = 450 GPD
2- 1 Bdr. Apartments 2 Dwelling X 150 GPD/Dwelling 300 GPD
Lot6 Office 7,000 SF X 0.1 GPD/SF = 700 GPD
1- 1 Bdr. Apartment 1 Dwelling X 150 GPD/Dwelling 150 GPD
Lot7 Office 24,000 SF X 0.1 GPD/SF = 2,400 GPD
Lot 12 Undevelloped N/A 0 GPD
Lot 13 Office 1,000 SF X 0.1 GPD/SF = 100 GPD
2- 1 Bdr. Apartments 2 Dwelling X 150 GPD/Dwelling 300 GPD
Lot 14 Office 3,900 SF X 0.1 GPD/SF = 390 GPD
2- 1 Bdr. Apartments 2 Dwelling X 150 GPD/Dwelling 300 GPD
Block 24
Lots 1-3 Retait 55,000 SF X 0.1 GPD/SF = 5,500 GPD
Lot5s Undevelloped N/A 0 GPD
Lot24 Residential (3 BR Unit) 1 Dwelling X 300 GPD/Dwelling 300 GPD
Total Average Existing sewer Demand = 19,640 Ellons per day

Estimated proposed sewer demand:

Note: Anticipated Flows According to NJDEP N.J.A.C. 7:14A-23.3 & NJA.C. 5:21-5.2
P sed Buildings 1 & 2:

Use Size Units Flow (GPD) Anticipated Flow
Retail Area 20,000 SF X 0.1 GPD/SF = 2,000 GPD
Retail Area 10,000 SF X 0.1 GPD/SF = 1,000 GPD
Restaurants 750 Seats X 35 GPD/Seat = 26,250 GPD
Fitness/Health Club 750 Members X 35 GPD/Member = 26,250 GPD
1 Bedroom Apartment 121 Units X 100 GPD/Unit 12,100 GPD
2 Bedroom Apartment 141 Units X 225 GPD/Unit 31,725 GPD
Hotel 105 Rooms X 75 GPD/Unit 7,875 GPD
|Proposed Medical/Educational Office Building:
Education 400 Students X 10 GPD/Student= 4,000 GPD
Office/Retail 15,000 SF X 0.1 GPD/SF = 1,500 GPD
Total Average Proposed sewer Demand = 112,700 galions per day
0.113 hﬁ

Net Increase In sewer Demand = | 93,060 gallons per day




Estimated Proposed Water Demand
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Estimated Proposed Sewer Demand & Summary of Connection Fees
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9/1/2017 ClerkBase - Building Trust through Tranquency

114 SEWER FEES AND RULES AND REGULATIONS. |

I | I.
Editor's Note: This section 114 as édopted by Ordinance No. 2-1989 became effective January 1, 1989.
Prior ordinances codified in this section 11-4 include Ordinance Nos. 2-1973, 4-1978, 5-1973, 6-1973, 2-1974, 8-1979, 29-
1979, 2-1982, 2-1986, 4-1988.

11-4.1  Definitions.

Definitions of words and phrases as used in this section shall be as follows:

a. A "sewer rental unit,” sometimes hereinafter referred to as "unit," shall be considered to be the equivalent of a flow
of 300 gallons of effluent per day.

b. The word "employee," used herein, shall include proprietors and part-time employees.

c. "B.0.D.," denoting biochemical oxygen demand, shall mean the quantity of oxygen utilized in the biochemical
OXidatioll: of organic matter under laboratory procedure in five days at 20 degrees C, expressed in parts per million, ppm,
by weight.

d. "R.T.M.U.A." shall mean Raritan Township Municipal Utilities Authority.

e. The words "sanitary sewer utility system" shall mean the Borough of Flemington Sewer Utility System.
£ The word "borough" shall mean Borough of Flemington.

g. The word "meter" shall mean a device which measures and indicates a flow rate of sewerage or water.

11-4.2  Prohibitions.
a. Prohibitions.

1. Within the service area, it shall be unlawful for any person to place, deposit, or permit to be deposited, in an
unsanitary manner upon public or private property, any human or animal excrement, garbage, or other objectionable
waste.

2. Within the service area, it shall be unlawful to construct or maintain any privy, privy vault, septic tank, cesspool,
package plant, or other facility intended for, or used for, the disposal of sewage or wastewater,

b. Connection and use of public sewers required.

1. The owners of all houses, buildings, or properties used for human occupancy, employment, recreation, or other
purposes, situated within the service area and abutting on any street, alley or right-of-way in which there is now located,
or may, in the future be located, a public sanitary sewer of the Borough of Flemington, are hereby required, at the
owner's expense, to install suitable toilet facilities therein and to connect such facilities directly with the public sewer in

c. Abandonment of private facilities. At such time as the public sewer becomes available to a property and a
connection is made to the sewer, any septic tanks, cesspools, and similar private sewage disposal facilities shall be
abandoned and filled within 180 days with a suitable material approved by the Hunterdon County Board of Health.

11-4.3  Permit and Fee Required for Sewer Connectior/z.

No person shall make connection to the sanitary sewer utility system without first obtaining a permit to do so from the
utility clerk. A connection fee of $4,705.00 shall be charged and collected for each equivalent unit as set forth in schedule
of units in subsection 11-4.4 or pursuant to the NJDEP Regulation N.J.A.C. 7: 14A-23. Each application will be reviewed
and considered by the Sewer Superintendent in conjunction with the Borough Engineer to determine which schedule of

sentences, for purposes of calculating the connection fee, the equivalent units for commercial or professional
establishments (including government offices) as described in subsection 11-4.4a,7, shall be the quotient of one-tenth of

equivalent units shall be the quotient of the anticipated wastewater flow, as calculated in accordance with New Jersey
Department of Environmental Protection (NJDEP) flow criteria, divided by 300. The NJDEP flow criteria for such units
are as follows: 110 gallons per day (gpd) for a one-bedroom unit, 170 gpd for a two-bedroom unit, and 225 gpd for a three-
bedroom unit. The anticipated wastewater flow shall be the product of the number of each type of unit times the
appropriate flow criteria.

It shall be the responsibility of the person making application for a sewer connection permit to provide sufficient
information for thg Borqugh to determipe the number of equivalent units tl;at are proposed for connection. Costs incurred

hitp//clerishq.com/default ashxclientsite=fiemington-nj 14
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ClerkBase - Building Trust through Transparency

(Ord. 2-1989, S 2; Ord. 3-1989, SS 1, 3; Ord. 18-1995, S 1; Ord. 19-1995, S 1; Ord. 14-1997, S 1; Ord. 2004-23; Ord. 2005-
32, S 1; Ord. No. 2015-22; Ord. No. 2016-14)

11-4.4  Sewer Charges.

a.

Sewer charges shall be made by the Borough of Flemington Sewer Utility System to the owners of real property

upon which buildings stand in the Borough at the sanitary sewer rental or charge of a fixed annual amount of $435.00
per year for each sewer unit, with an increase of $25.00 annually, plus a variable cost of $0.00223 per gallon of water
usage, billable and payable in quarterly installments as follows:

L
2.

N oo

8.
9.

10.
11

12.
13.
14.
15.
16.
17.
18.
19.
20.
21.

22,
23.
24.

Single family dwelling.....................oco.co.o 1 unit
Multiple family dwellings (2 or more)
perdwelling............c.ooeveveeeneoneeeeeo 1 unit
Boarder’s room in a single or multi-family
residential dwelling, per room......................... 1/2 unit
Boarding house, per person...................co.ooo...... 1/2 unit
Hotel or motel, per room....................coooooooo . 1/2 unit
Restaurant with bar...............ococovvoviooo 5 units Plus 1 unit for every 10 seats

Commerecial or professional establishment
(including government offices)

With 3 or less employees................oooovooo 1 unit

410 8 employees...........oeueeeeeeneeeeeo 2 units

9 to 12 employees..........cc.coueeueeomereeorosos 3 units

13 to 16 employees.............coevveeveererreroee 4 units

Each additional 4 employees over 16.................. 1 unit
Laundromat, per washing machine................. 1 1/4 units
CBUrCh.........oociuvieneneeee e 1 unit
Church with kitchen..................oooovvvovioo 2 units
Schools..............o.u.e........ ettt /12 unit
Per student plus 1 unit for each 4 employees
Automatic-drive-through car wash...................... 10 units
Manual self-service car wash, per bay.................... 2 units
Service station................ccovuereeoevoiii ] e 1 % units
Tavern........coooov oo 5 units
CRUD...c.o e 1 unit
Club with bar.........c.oooovvevoneeeeereee 5 units
Restaurant, per 10 seats...............cocoovvvovoo 1 unit
Movie theater, per seat...........ccooeevvveeeeeoeoi 1/70 unit
Professional office with residential dwelling............ 1 unit
Industrial user, per 4 employees (or metered

and sampling basis).............cooevevererooono 1 unit
dailoee e 40 units
Fairgrounds.........ccococooovioiieeninneee 60 units
Public restrooms

(or metered and sampling basis)....................... 7 units

If the above schedule results in fractional units, the number of units shall be increased to the nearest % unit.

Users with private wells shall pay the fixed cost for operations and capital costs of the Borough of Flemington Sewer
Utility System, plus the calculated amount of 40,000 annual gallons of variable cost charges.

b.

All charges fqr service shall be billed quarterly in accordance with the schedule set up by the Borough of

Flemington Sewer Utility System, copies of which are available at the Office of the Sewer Utility System, Borough

Should any bill or part thereof rendered for sewer usage remain unpaid for a period of ten days, said bill or part

thereof shall be considered delinquent and subject to payment of interest at the prevailing rate fixed for interest on
delinquent real estate taxes from the due date until such time as the bill is paid in full. Charges for use of sewers shall be

hitp/iclerishq.com/default.ashx?clientsite=flemington-nj 24
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11-4 SEWER FEES AND RULES_A_N]_) REGULATIONS.
(2016 Sewer Rates and Fee Schedule) |

Editor's Note: This section 11-4 as adopted by Ordinance No. 2-1989 became effective January 1, 1989,
Prior ordinances codified in this section 11-4 include Ordinance Nos. 2-1973, 4-1973, 5-1973, 6-1973,
2-1974, 8-1979, 29-1979, 2-1982, 2-1986, 4-1988.

11-4.1  Definitions.
Definitions of words and phrases as used in this section shall be as follows:

a. A "sewer rental unit," sometimes hereinafter referred to as "unit," shall be considered to be the
equivalent of a flow of 300 gallons of effluent per day.

b. The word "employee," used herein, shall include proprietors and part-time employees.

c. "B.0.D.," denoting biochemical oxygen demand, shall mean the quantity of oxygen utilized in the
biochemical oxidation of organic matter under laboratory procedure in five days at 20 degrees C,
expressed in parts per million, ppm, by weight.

d. "R.T.M.U.A." shall mean Raritan Township Municipal Utilities Authority.

e. The words "sanitary sewer utility system" shall mean the Borough of Flemington Sewer Utility
System.

f. The word "borough” shall mean Borough of Flemington.

8. The word "meter" shall mean a device which measures and indicates a flow rate of sewerage or
water.

11-4.2  Prohibitions.
a. Prohibitions.

1. Within the service area, it shall be unlawful for any person to place, deposit, or permit to be
deposited, in an unsanitary manner upon public or private property, any human or animal excrement,
garbage, or other objectionable waste.,

2. Within the service area, it shall be unlawful to construct or maintain any privy, privy vault, septic
tank, cesspool, package plant, or other facility intended for, or used for, the disposal of sewage or
wastewater.

b. Connection and use of public sewers required.

1. The owners of all houses, buildings, or properties used for human occupancy, employment,
recreation, or other purposes, situated within the service area and abutting on any street, alley or right-
of-way in which there is rnow located, or may, in the future be located, a public sanitary sewer of the
Borough of Flemington, are hereby required, at the owner's expense, to install suitable toilet facilities
therein and to connect such facilities directly with the public sewer in accordance with the provisions of
this section within 120 days after the date of official notice to do so. No connection shall be made to the
system trunk unless authorized in writing by the administrative authority and a permit has been issued
therefor.

11-4.3  Permit and Fee Required for Sewer Connection.

No person shall make connection to the sanitary sewer utility system without first obtaining a permit
to do so from the utility clerk. A connection fee of $1,800.00 shall be charged and collected for each
equivalent unit as set forth in schedule of units in subsection 11-4.4 or pursuant to the NJDEP Regulation
N.J.A.C. 7:14A-23. Each application will be reviewed and considered by the Superintendent in
conjunction with the Borough Engineer to determine which schedule of units is most applicable. Said
payment being due and payable in advance to the Borough of Flemington Sewer Utility System before
the time the connection or tie-in is made. The amount of the connection fee shall be recomputed by the
borough at the beginning of each calendar year in accordance with N.J.S.A. 40:14A-8. Notwithstanding

the previous sentences, for purposes of calculating the connection fee, the equivalent units for

http://clerkshq.com/default.ashx 6/29/2016
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commercial or professional establishments (including government offices) as described in subsection
11-4.4a,7, shall be the quotient of one-tenth of the gross square footage divided by 300. For purposes of
calculating the or age restricted housing units the equivalent units shall be the quotient
of the anticipated wastewater flow, as calculated in accordance with New dersey Department of
Environmental Protection (NJDEP) flow criteria, divided by 800. The NJDEP flow criteria for such units
are as follows: 110 gallons per day (gpd) for a one-bedroom unit, 170 gpd for a two-bedroom unit, and 225
gpd for a three-bedroom unit. The anticipated wastewater flow shall be the product of the number of each
type of unit times the appropriate flow criteria.

It shall be the responsibility of the person making application for a = on permit to
provide sufficient information for the borough to determine the number of equivalent units that are
proposed for n. Costs incurred by the borough, including its professionals, in determining the

shall also be the responsibility of the person making application for a
through the establishment of an escrow account.

(Ord. 2-1989, S 2; Ord. 3-1989, SS 1, 3; Ord. 18-1995, S 1; Ord. 19-1995, S 1; Ord. 14-1997, S 1; Ord. 2004-
23; Ord. 2005-32, S 1; Ord. No. 2015-22)

11-4.4 Charges.

a. charges shall be made by the Borough of Flemington Utility System to the owners of
real property upon which buildings stand in the Borough at the sanitary rental or charge of a fixed
annual amount of $410.00 per year for each r unit plus a variable cost of $0.00223 per gallon of
water usage, billable and payable in quarterly installments as follows:

/
1. Single family dwelling................ooovovoovevoeooo 1 unit
2. Multiple family dwellings (2 or more)
per dwelling...........oevuvvuemeeeeeeeee 1 unit
3. Boarder’s room in a single or multi-family
residential dwelling, per room......................... 1/2 unit

4. Boarding house, per person..............ooooooooooo 1/2 unit

5. Hotel or motel, per room................o.ooooovooo . 1/2 unit

6. Restaurant with bar..........co.oooovvovvvoeooo 5 units Plus 1 unit for every 10

seats

7. Commercial or professional establishment
(including government offices)

With 3 or less employees.............ooovovoooeoe 1 unit

4 to 8 employees...........c.oeouevneeeereee, 2 units

9 to 12 employees...........cceueevreeereimeoen, 3 units

13 to 16 employees............oeevreeereroooe 4 units

Each additional 4 employees over 16................. 1 unit
8 Laundromat, rer washing machine.................. 1 1/4 units
9. Church........courrrrnnn. S SO OUP 1 unit
10. Church with kitchen............ooooveeveveeeoo 2 units
11, SchOols.......coueeereeieieeeeeese e 1/12 unit

Per student plus 1 unit for each 4 employees

12. Automatic-drive-through car wash..................... 10 units
13. Manual self-service car wash, per bay.................... 2 units
14. Service Station.................ceeeeevevrvemvroeeooon 1 % units
15, TaVerN....coeceireeeeceeeeeeeeeeeee e +... B units
16. Club......eceoeeeeeeeeeee e 1 unit
17. Club with bar..........couvueemeeeeeeiee 5 units
18. Restaurant, per 10 seats.............o.oevvovveoovooo 1 unit
19. Movie theater, per seat................o.ovveveoooeoven 1/70 unit

http://clerkshq.com/default.ashx 6/29/2016
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20. Professional office with residential dwelling............ 1 unit
21. Industrial user, per 4 employees (or metered

and sampling basis)............oooeoreroooo 1 unit
22, Jailaoooeeeeeeeeee 40 units
23. Fairgrounds.............o.veevveeeeeeemrroosooooo 60 units

24. Public restrooms
(or metered and sampling basis)..................... 7 units

If the above schedule results in fractional units, the number of units shall be increased to the nearest Y%
unit.

Users with private wells shall pay the fixed cost for operations and capital costs of the Borough of
Flemington Utility System, plus the calculated amount of 40,000 annual gallons of variable cost
charges.

b. All charges for service shall be billed quarterly in accordance with the schedule set up by the
Borough of Flemington Utility System, copies of which are available at the Office of the
Utility System, Borough Hall, 38 Park Avenue, Flemington New Jersey. Such se charges are based
upon estimated annual operating and capital costs due and owing to R.T.M.U.A. and the operation and
capital costs of the Borough of Flemington Utility System, and may be increased a maximum of
two percent per year hereafter.

upon real estate,

d. Where premises or a building are occupied by more than one use set forth in subsection 11-4.4
hereof, or by a combination of such uses, the charge will be determined by applying the aforesaid rates to
each use.

e. With respect to charges for properties which shall be connected for the first time with the
utility system from and after the effective date of this section, the charge for the first quarterly billing
period shall be a percentage of the fixed cost charge hereinabove set forth, equal to the percentage of the
quarterly period remaining after such . The following quarterly bill will include the variable
charge based on the actual water usage during the initial quarter.

(Ord. No. 2013-4; Ord. No. 2015-7)

11-4.5  Right of Inspection.

The officers, agents and employees of the Borough of Flemington, the Borough of Flemington
Utility System and the RT.M.U.A. shall have unrestricted access at reasonable hours to all premises
served by the Borough of Flemington Utility System to inspect the collection system and to see
that the requirements regarding the use of the customer's are being observed
Additionally, any owner of property which discharges industrial waste into the er utility system shall,
at the owner's expense, provide suitable facilities to enable samples of such wastes to be collected for
analysis and further permit the authorized representatives above-named to collect such samples from
users within the borough. (Ord. 2-1989, S 4.; Ord. 14-1997, S 1)

11-4.6  Damage to Property.

'Any damage to pipes, manholes, treatment facilities, appurtenances or any other property of the
borough, the Borough of Flemington Utility System or R T.M.U.A. caused by the carelessness or
neglect or noncompliance with any applicable rule or regulation herein or otherwise established pursuant
to law shall be paid for by the customer, upon demand, upon presentation of a bill therefor. (Ord. 2-1989,
S 5; Ord. 14-1997, S 1)

11-4.7  Prohibited Discharge.

Under no circumstances will any of the following be discharged, directly or indirectly, into the sanitary
utility system:

http://clerkshq.com/default.ashx 6/29/2016
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Summary of Water and Sanitary Cost Estimate

Water Cost Estimate

Option A:

Option A proposes approximately 300 linear-feet of new 10” water main through Block
18, Lots 39 and 17, currently owned by Flemington Borough and Flemington Furs. In addition,
Option A proposes the replacement of approximately 1,800 linear-feet of the existing 3”, 6” and
8” water mains within Bloomfield Avenue, Spring Street and Chorister Place with a new 8”
water main to loop water system around site.

Total Cost = $259,792.50 (excluding cost of easements and soft costs)
Please refer to attached Appendix for more details.

Option B:

Option B proposes the replacement of approximately 850 linear-feet of the existing 8”
water main along Main Street with a new 12” water main. In addition, Option B also proposes
the replacement of approximately 1,450 linear-feet of the existing 3” and 6” water mains within
Bloomfield Avenue, Spring Street and Chorister Place with a new 8” water main to loop the
water system around the site.

Total Cost = $905,135 (excluding soft costs)
Please refer to attached Appendix for more details.

Sanitary Cost Estimate
Option A:

The scope of this estimate includes two lateral connections to the existing sewer; the first
connection would be from the proposed buildings to the existing 10” main along Main Street, the
second would be from the proposed office/education building to the existing 6” main within
Spring Street. The scope would also include trenching and restoration of the sidewalks and
streets as required. ‘

Total Anticipated Cost = $30,000 (excluding soft costs)
Option B:

The scope of this estimate includes the replacement of approximately 505 linear-feet of
the existing 10” sanitary main along New York Avenue with a new 10” sanitary main and the

lining of approximately 1,145 LF of existing 10” mains (not previously lined) along Broad
Street, New York Avenue and NJSH Rt. 31.



Total Cost = $238,164 (excluding soft costs)
Please refer to attached Appendix for more details.

In addition, if required by the MUA, additional cost may be needed for the relining of the
existing sanitary pipes within Chorister place, Spring Street, Bloomfield Avenue, and a portion
of New York Avenue.

Potential Total Additional Costs (for relining of additional sewer mains) = $150,049 (excluding
soft costs)

Total Potential Cost = $388,213



Water Cost Estimate Calculations

Public Water Infrastructure Cost Estimate:

Option A - per Water Service Sketch by Bohler Engineering NJ, LLC. Dated 10/16/2019
1. Installation of approximately 300 linear-feet of new 10” water main; estimated unit
cost = $260/LF
300 LF x $250 = $78,000 (excluding cost of easements or contingency)

2. Replacement of approximately 475 linear-feet of existing 6”'water mains with new 8”
main; estimated unit cost = $333/LF
475LF x $333/LF of 8” main = $158,175 (excluding contingency)

Total Cost = (378,000 + $158,175 x 1.10 (10% for contingency) = $259,792.50

(excluding soft costs & cost of easements)

Option B - per Water Service Sketch by Bohler Engineering NJ, LLC. Dated 06/16/2016.
1. Replacement of approximately 850 linear-feet of existing 8” main with new 12” water
main; estimated unit cost = $400/LF
850 LF x $400/LF = $340,000 (excluding contingency)

2. Replacement of approximately 1,450 linear-feet of existing 3” and 6” mains with new
8” water main; estimated unit cost = $333/LF

1,450 LF x $333/LF of 8” main = $482,850 (excluding contingency)

Total Cost = ($340,000 + $482,850) x 1.10 (10% for contingency) = $905,135



Items included in this unit price:

1. Mobilization.

2.1.  Installation, disinfection, operation and maintenance of the temporary by-pass system to
continue customer service during the replacement construction.

2.2.  Disconnecting existing service connections and connecting them to the temporary by-

pass system and reconnecting them to the new main once constructed.

Saw-cutting pavement for trench excavation.

Excavation and disposal of excavated trench pavement section.

Excavation and disposal of trench excavated in-situ soil.

Installation of 6”-thick %” clean crushed stone pipe bedding to pipe spring line.

A

Installation and replacement of 8” cement lined class 54 DIP, fittings, valves and
hydrants.

%o

Installation/hand-placement of 6”-thick %” clean crushed stone to 6” above top of pipe.

9. Installation and compaction of NJDOT certified DGA up to underside of pavement
section.

10.  Replacement of temporary pavement repair in kind.

11. Pressure testing and disinfection of main.

12. Installation of new service laterals and valve boxes.

13.  Disconnection of existing services at the main corp. stops.

14.  Re-connection of existing services behind curbs to the new service laterals/valve boxes.

15.  Activation of new main/services.

16.  Disassembling and removal of temporary by-pass system.

17. Conducting final trench pavement restoration three months after construction completion.



Items not included in this unit price:

Soft Costs
1. Local Water Authority
Application and Plan Review Fees.

a.
‘b. Connection Fees.

°

Construction Inspection Fees.
Bonding
i. Performance Bond — 20% of Estimated Cost.

a

ii. Maintenance Bond — 100% of As-Built Cost for 2 years.
2. NJDEP - Water Main Extension Permits
a. Application and Review Fees.
3. Engineering
a. Construction Plan (9%-13%)
i. Site Survey for Design (3% of estimated construction cost)
ii. Plan calculations (Hardy Cross Analysis), Design, Design Report and
Specifications (5%-8% of estimated construction cost)
iii. Construction cost estimate for bidding and bonding (1%-2% of
estimated construction cost)
b. Obtaining Local and State water main extension permits, and meetings as
required. (Cost = T&M)
c. Construction Services
i. Preparing Bid documents, solicit bidding and bid analysis (2%-3% of
estimated construction cost)
ii. Construction Administration (4%-7% of estimated construction cost)
iii. Survey stake-out (CPA — 10% of estimated construction cost)
iv. Preparing Record/As-Built Survey (CPA — 10% of estimated

construction cost)



Sanitary Cost Estimate Calculations

Cost Estimate for Anticipated Sanitary Sewer

Description of work within each right-of-way impacted by proposed sanitary sewer

improvement:

1.

Chorister Place - Use existing 315 LF of lined 8” main, (Main Street to Spring Street)

2. Spring Street — Use existing 485 LF of lined 8” main. (Chorister Place to Bloomfield
Avenue)

3. Bloomfield Avenue — Use existing 285 LF of lined 8” main, (Main Street to Spring
Street)

4. Bloomfield Avenue — Use existing 300 LF of lined 8” main. (Spring Street to Broad
Street)

5. Broad Street —Propose Lining of 305 LF of existing 10” main. (Bloomfield Avenue to
New York Avenue)

6. New York Avenue — Propose Replacement of 505 LF of 10” main. (Broad Street to
Elwood Avenue)

7. New York Avenue — Use existing 450 LF of lined 10” main. (Elwood Avenue to
NJSH Rt. 31)

8. New York Avenue — Propose lining of 515 LF of existing 10” main. (Elwood Avenue
to NJSH Rt. 31)

9. NJSHRt. 31 - Propose Lining 325 LF of existing 10” main. (New York Avenue to
RTMUA 18” Trunk, just north of Emery Avenue)

Proposed Construction Costs:

Proposed Pipe Lining Construction Costs

Broad Street (305 LF), New York Avenue (515 LF) and NJSH Rt. 31 (325LF)
a. Lining 1,145 LF of 10” main @ $65/LF = $74,425
b. Approximately twelve (26) short liner lateral connections @ $106 each. = $2,756
¢. Clean and Video two (3) streets @ $2,400/day-street = $7,200
d. PD Traffic two (2) officers/cars x 3 days @ $750/day = $4,500
Subtotal = $88,881



Proposed Sanitary Sewer Main Replacement Construction Costs:

New York Avenue

a.

2

R 0

B e oo

e

Temporary By-pass Pump with Force Main and Trench box - one (1) LS @
$10,000 each = $10,000
Shoring/Trench box — two (2) each @ $500/day x 4 days = $4,000
Sawcut asphalt 6” deep x 6’ wide @ $3/LF x 1,000 LF = $3,000
Asphalt removal - 1,000 LF x 6’ wide x $1/SF = $6,000
Asphalt disposal - 5 loads @ $250/load = $1,250
Replace 505 LF of 10” main with new SDR-35 PVC pipe @ $83/LF = $41,915
Manhole demo (8’ deep) — one (1) @ $3,000 each = $3,000
Reconnect five (5) existing laterals to new 10" main @ $1,500 each = $7,500
Restore temporary pavement, full depth (6”) [505 LF x 8’ wide x 1/9 = 450 SY x
IT/17 SY-1” thick) x 6 = 159 T @ $100/T] = $15,900

Disposal of excavated material [505 LF x 5° wide avg. x 8’ deep x 1/27 =748 CY
x 110ad/20CY @ $180/1oad] = $6,733
Furnish DGA backfill material [505 LF x 5’ wide x (8’ ~ 1’ around pipe — 1’ of
pavement section) x 1CY/27CF @ $30/T] = $16,833
Clean, video and test new 10” SDR-35 PVC pipe —one (1) LS @ $4,000 = $4,000
PD Traffic Control- one (1) week x Sdays/week x 2 officers/cars @ $750/officer-
car/day = $7,500

Subtotal = $127,631

Total = $216,512 x 1.10 (10% for contingency) = $238,164



Potential Added Cost for Additional Pipe Lining:

In case Lining of existing main is required in Chorister Place between MH 209 and MH
208 (315 LF), in Spring Street between MH 208 and MH 206 (485 LF), in Bloomfield Avenue
between MH 206 and MH 207 (285 LF), in Bloomfield Avenue between MH 206 and MH 205
(300 LF), and in New York Avenue between MH 192 and MH 191 (450 LF):

Lining - 1,385 LF of 8” main @ $60/LF = $83,100

Lining — 450 LF of 10” main @ $65/LF = $29,250

Approximately (43) short linear lateral connections @ $106 each = $4,558

Clean and video (5) streets @ $2,400/day-street = $12,000

PD traffic (2) officers/cars x 5 days @ $750/day = $7,500

Total Potential Added Cost = $136,408 x 1.10 (10% for contingency) = $150,049

A

Items not included in this unit price:

Proposed Soft Costs ‘
1. Local Sewer Utility Authority
a. Application and plan Review Fees
b. Connections Fees

¢. Construction Inspection Fees (5% of estimated construction cost)

o

Bonding
i. Performance Bond (20% of estimated construction cost)
ii. Maintenance Bond (100% of as-built construction for (2) years)
2. NJDEP - TWA Permit
a. Application and Review Fees
3. Engineering
a. Construction Plan
i. Site survey for design (3% of estimated construction cost)
ii. Design calculations, Design, Plan preparation, Design Report and

Specifications (5% - 8% of estimated construction cost)



ili. Preparing Construction cost estimation for Bidding and Bonding (1% - 2%

of estimated construction cost)
b. Obtain Local and State TWA main extension permits, and meeting attendance as
required (Cost = T&M)
c. Construction Services
i. Preparing Bid documents, solicit bids, bid analysis (2% - 3% of estimated
construction cost)

ii. Construction administration review, grade sheets, shop drawings, site
construction meetings, etc., as required (4% - 7% of estimated
construction cost)

iii. Survey stake-out (CPA 10%)
iv. Record/As-built survey (CPA 10%)

References:
* MUA Map showing dates of lining and replacement of existing mains.
¢ Van Cleef Engineering Associates plan entitled: “Northeast Quadrant Plan for
Flemington Sanitary Sewer System situated in Borough of Flemington Hunterdon
County, New Jersey” Progress Print dated: 03/08/2016



Water & Sewer Sketches
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Appendix

2) Electronic correspondence from Kenneth Diehl, Licensed Operator Flemington
Sewer Utility to Barbara Ehlen, of Beacon Planning, dated 10/23/2019.



Barbara Ehlen

From: Kenneth Diehl <kdiehl@bhistoricflemington.com>
Sent: Wednesday, October 23, 2019 2:02 PM

To: Barbara Ehlen

Cc: Betsy Driver; Michael Campion; Joshua Parks
Subject: RE: Fwd: Union Hotel - Flemington, NJ

Barbara,

Per our phone conversation F lemington's Water & Sewer Comments regarding the Sewer & Water
Infrastructure Summary completed by Bohler Engineering October 2019 are drafted below. A complete review
of the document requires more time. Feel free to give us a call with any questions.

Kenneth Diehl

Licensed Operator Flemington Sewer Utility

38 Park Avenue Flemington NJ 08822

Phone: (908) 782-8578 Fax: (908) 782-1718

Sewer Comments

. Conveyance of sanitary sewer flow within the Flemington Collections system is of concern during
times of high ground water table and extraordinary rain events. Applicant’s plan does not address
specific areas that currently have inflow and infiltration issues. Bohler Engineering’s plan will be
difficult for the NJDEP to approve a treatment works approval permit as sewer conveyance and 1&]
simply being moved from one area of the collections system to another area is not a viable solution.

*  Flemington Borough’s planning board site plan approved in 2018 was not based on the reduced flows
represented in the Bohler Engineering Sewer and Water Infrastructure summary dated October 2019. A
revised Flemington Water & Sewer Form A and amended site plan is required for verification of
infrastructure requirements.

e Due to rain induced conveyance concerns within the sanitary sewer collection system Bohler
Engineering’s sewer option A of $30,000.00 in sewer improvements should not be considered a viable
option.

Flemington Sewer proposed redirecting sewer flow from the East Main Sewer Interceptor to the
Pennsylvania Avenue Sewer Interceptor by the replacement and redirection of sewer mains within
Spring Street, Bloomfield Avenue, Chorister Place, Broad Street, and New York Avenue to Route 31.
The lining of these sewer mains is not in accordance with Flemington’s complete streets approach to
infrastructure improvement. Sanitary Sewer Mains South of Bloomfield Avenue should be considered
for replacement now, or at a later date.

. Additional time is required for Flemington Sewer and its professionals to present a complete review of
the Bohler Engineering Sewer & Water Infrastructure Summary.

. Mathematical errors exist within the table on page 6 of the sewer and water infrastructure summary.
The option A total should be $3,381,648.00. The option B total should be $4,384,996.00

. On page 4 under “Existing Sanitary Sewer Conveyance the Spring Street Sewer Main is represented as
a 6-inch sewer main. This is incorrect the sewer main has a diameter of 8 inches

Water Comments
o Flemington Water had sufficient firm capacity prior to the construction of Well 10.

. Flemington Water did not commit to running new 10-inch or 12-inch water main within Main Street
from Capner Street to Bloomfield Avenue.



. No guaranteed flow rate was communicated to applicant. Results of Flemington Water meeting with
the applicant and applicants Engineer was to conduct flow studies within the Main Street Area of

Flemington.

. Applicant to verify reduced water supply needed by providing amended form A along with site and
floor plans.

. Cost estimates provided do not match estimates prepared by Borough Engineer, line item costs are in
need of review. '

e  Option B as detailed on page 3 of the Bohler sewer and water infrastructure summary dated October
2019 provides better flow to hydrants within Bloomfield Avenue and Main Street. Option B also
provides for a hydrant on Chorister Place and Main Street.

. Flemington Water agrees that water mains should be replaced, however if this project does not
proceed, water mains in other areas of Flemington Borough should be considered for replacement prior
to the ones discussed in this report.

Sent from my Verizon, Samsung Galaxy smartphone

-------- Original message --------

From: Barbara Ehlen <behlen@beaconplanning. net>

Date: 10/18/19 11:01 AM (GMT-05:00)

To: jparks@historicflemington.com, mmartucci@vancleefengineering.com, kdiehl@historicflemington.com,
jdoshna@historicflemington.com

Cc: Andrew Janiw <ajaniw@beaconplanning.net>, Andrew Brewer <abrewer(@ mfhenvlaw.com>, "Joseph
Maraziti (jmaraziti@mfhenvlaw.com)" <jmaraziti@mfhenvlaw.com>

Subject: Union Hotel - Flemington, NJ

Gentlemen,

Attached please find a summary report prepared by Bohler Engineering addressing infrastructure requirements
and approach as they relate to the redevelopment project at the Union Hotel. We would ask that you please
review the attached and comment upon the contents of same.

Thank you for your attention to this matter.
Best regards,

Barbara and Andrew

Barbara Ehlen, AICP, PP

Beacon Planning and Consulting Services, LLC
315 Route 34, Suite 129

Colts Neck, NJ 07722

Tel: 732.845.8103

Fax: 732.845.8104



Appendix

3) Amended and Restated Redevelopment Agreement by and between Borough of
Flemington and Flemington Center urban Renewal, LLC, dated 12/12/2017.



AMENDED AND RESTATED REDEVELOPMENT AGREEMENT
BY AND BETWEEN
BOROUGH OF FLEMINGTON
as Redevelopment Entity

AND

FLEMINGTON CENTER URBAN RENEWAL, LLC
as Redeveloper

A1t ah e 1 wrreas e




THIS AMENDED AND RESTATED REDEVELOPMENT AGREEMENT (the
“Agreement”) is entered into this 12% day of December, 2017 (the “Effective Date”), by and
between THE BOROUGH OF FLEMINGTON (the “Borough”), a municipal corporation
and body politic of the State of New Jersey, having its offices at 38 Park Avenue, Flemington,
New Jersey 08822 and FLEMINGTON CENTER URBAN RENEWAL, LLC, a limited

WHEREAS, pursuant to Borough Council Resolution 2010-94, adopted June 14, 2010,
the Borough Council designated the Union Hotel property, located at 70-76 Main Street,
Flemington, and identified as Block 22, Lot 4 on the Borough of Flemington Tax Map (the
“Initial Redevelopment Area”), as an area in need of redevelopment pursuant to the Local
Redevelopment and Housing Law, N.J.S 4. 40A:12A-1, et seq. (the “Redevelopment Law”);
and

WHEREAS, pursuant to Ordinance 2010-14, adopted on October 25, 2010, the
Borough Council adopted the Union Hotel Redevelopment Plan; and

WHEREAS, pursuant to Borough Council Resolution 2014-44, adopted February 10,
2014, the Borough Council designated the area south of the Union Hotel property, inclusive of
properties located at 78 Main Street, 80 Main Street, 82 Main Street, 90-100 Main Street, 104

Chorister Place, identified on the Borough Tax Map as Block 22 Lots 5, 6,7,89 10 and 12
and Block 23, Lots 1 and 7 as an area in need of redevelopment pursuant to the Redevelopment
Law (such properties, together with the Initial Redevelopment Area, is the “2014
Redevelopment Area”) and, subsequently, on March 7, 2014, the Borough enacted an
ordinance adopting a redévelopment plan for the Redevelopment Area (the “2014
Redevelopment Plan”); and

WHEREAS, on March 13, 2017, the Borough Council adoptg‘d Resolution 2017-65
approving and authorizing the execution of a certain redevelopment agreement between the
Borough and Redeveloper dated April 12, 2017 (the “Initial Redevelopment Agreement”)

WHEREAS, on March 13,2017, the Borough Council, via the adoption of Resolution
2017-166, directed the Planning Board to undertake a preliminary investigation to determine
whether Block 22, Lots 13 and 14 (23 Bloomfield Avenue and 21 Bloomfield Avenue) and
Block 24, Lots 1,2, 3 and 5 (2 Spring Street, 8 Spring Street, 12 Spring Street) (the “Study
Area”) qualifies as o “Non-Condemnation Redevelopment Area,” pursuant to N.J.S 4,
40A:12A-5; and :

WHEREAS, the Planning Board held a duly-noticed public hearing regarding a
preliminary investigation of the Study Area on June 5, 2017, and upon conclusion of the
hearing, determined that the Study Area qualifies for inclusion in a redevelopment area under
Section 3 of the Redevelopment Law as hecessary for the effective redevelopment of the area




and, therefore, voted unanimously to recommend to the Borough Council that the Study Area be
designated as an area in need of redevelopment under the Redevelopment Law; and

WHEREAS, at its regular meeting on June 27, 2017, the Planning Board adopted
Resolution 2017-9, memorializing its findings and its recommendation that the Borough
Council designate the Study Area as a Non-Condemnation area, pursuant to the Redevelopment
Law; and

WHEREAS, on July 10, 2017, the Borough Council accepted the Planning Board’s
recommendation and, via Resolution 217-130, designated the Study Area to be included in the
“Union Hotel Redevelopment Area” (2014 Redevelopment Area and Study Area collectively
referred to herein as the “Redevelopment Area™); and

WHEREAS, the BOrough Council thereafter authorized and directed Clarke Caton
Hintz (the “CCH"), licensed Professional Planners in the State of New Jersey, to prepare an
updated and amended draft redevelopment plan for the Redevelopment Area; and

- WHEREAS, CCH, working in conjunction and consultation with the Borough
Council’s Redevelopment Commiittee and a subcommittee of other individuals, prepared a draft
redevelopment plan, entitled, “Redevelopment Plan: Union Hotel Redevelopment Area,” dated
October 19, 2017; and

WHEREAS, on December | 1,2017 the Borough Council adopted Ordinance 2017-206
approving the Union Hotel Redevelopment Area Plan dated October 19,2017 (the
“Redevelopment Plan”); and

WHEREAS, Redeveloper has proposed a Project for the Redevelopment Area that
meets the Borough’s goals for the redevelopment of the Redevelopment Area; and

WHEREAS, NJ.S.4A. 40A:12A-8 (e) and (f) authorize the Borough Council, as the
redevelopment entity, to enter into contracts or agreements for the planning, construction and
undertaking of development projects and redevelopment work in an area designated as an area
in need of redevelopment; and

WHEREAS, it is now the intention of the Parties to enter into this Agreement to further
define and memorialize the respective obligations of the Parties with regard to proceeding with
the redevelopment of the Redevelopment Area, which Agreement shall restate and supersede
the Initial Redevelopment Agreement.

NOW THEREFORE, for and in consideration of the mutual promises, covenants and
agreements contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each of the Parties, the Parties hereto agree as
follows:

Bttt e oo e e
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ARTICLE |
DEFINITIONS AND INTERPRETATIONS

1.1 Defined Terms.

The Parties agree that, unless the context otherwise specifies or requires, in addition to
the terms defined above, the following terms shall have the respective meanings specified below
and such definitions shall be applicable equally to the singular and plural forms of such terms.

2014 Redevelopment Area is defined in the recitals to this Agreement.
4 lo, t Plan is defined in the recitals to this Agreement,
Affected Party is defined in Section 7.8.

Affiliate means with respect to any Person, any other Person directly or indirectly
Controlling or Controlled by, or under direct or indirect common Control with, such Person.

Agreement is defined in the preamble to this Agreement.

Applicable Law means any and all federal, state, county and local laws, rules,
regulations, statutes, ordinances, permits, resolutions, judgments, orders, decrees, directives,
interpretations, standards, licenses, Governmental Approvals, and similarly binding authority,
applicable to the Project or the performance by the Parties of their respective obligations or the
exercise by the Parties of their respective rights in connection with this Agreement.

Application is defined in Section 3.2(a).
Borough is defined in the preamble to this Agreement.

Borough Costs is defined in Section 4.6(a).
Borough Ordinances means the ordinances of the Borough of Flemington.

Business Day means any day other than a Saturday, a Sunday, or a day on which banks
generally and public offices are not open under the laws of the State of New Jersey.

- CCH is defined in the recitals to this Agreement,

Certificate of Completion means a written certificate issued by the Borough in
accordance with Section 4.3, which shall acknowledge that Redeveloper has performed all of its
duties and obligations pursuant to this Agreement relative to a certain Phase of the Project or the
entire Project, as applicable, whose issuance shall serve to release the relevant Phase of the
Project or the entire Project, as applicable, and Redeveloper from all terms, obligations and
conditions contained in this Agreement and in the Applicable Law.




i is as defined in the Uniform Construction Code at N.J.A.C.
5:23.1.4, and as may be issued by the Borough relative to a particular Phase of the Project or the
entire Project, as applicable, indicating that such Phase of the Project or the entire Project, as
applicable, has been Completed in accordance with the construction permit, the Uniform
Construction Code and any Applicable Law.

Claims is defined in Section 9.1.

anmm@mm means the beginning of vertical construction,

Completion, Complete or Completed means (i) that all work related to a Phase or the entire
Project, has been Completed, acquired and installed in accordance with the terms of this
Agreement, the Redevelopment Plan and any amendments thereto, and in compliance with all
Applicable Law so that the developed Redevelopment Area may be used and operated under the

means with respect to any Person, the possession,
directly or indirectly, of the power to direct or cause the direction of the management policies of
such Person, whether through the ownership of voting securities or by contract or otherwise.

Declaration is defined in Section 6.3(a).
Deeds means the deeds transferring title to the Redevelopment Area or any portion thereof,

Effective Date is defined in the preamble to this Agreement.
Event of Default is defined in Section 7.1.
Event of Force Majeure is defined in Section 7.8.

Financial Agreement means an agreement entered into in accordance with N.J.S.4.
40A:20-1, er seq.or NJS.A. 40A:21-1, et seq.

Force Majeure is defined in Section 7.8.

- Foreclosure means that event in which a Holder forecloses its mortgage secured by the
Redevelopment Area, or part thereof, or takes title to the Redevelopment Area, or part thereof,
by deed-in-lieu of foreclosure or similar transaction.

mental A S) means any approvals, authorizations, permits, licenses or
certificates required and issued or granted by any Governmental Body having jurisdiction

'




necessary to implement and Complete the Project or any Phase in accordance with the
Redevelopment Plan, Applicable Law and this Agreement,

QO_qumgr_;(gl_m means any federal, state, county or local agency, department,
commission, authority, court, or tribunal and any successor thereto, exercising executive,
legislative, judicial, or administrative functions of or pertaining to government.

Historic Sites Council is defined in NJAC. 7:4-1.3.

Holder means a mortgagee or its Affiliate providing financing secured by a mortgage or
other lien instrument which it proposes to enter into with respect to the Project or any Phase.

Impositions means all taxes, payments in lieu of taxes, assessments (including, without
limitation, all assessments for Public Improvements or benefits), water, sewer or other rents, rates
and charges, connection fees, license fees, permit fees, inspection fees and other authorization fees
and charges, in each case, whether general or special, which are levied upon any portion of the
Redevelopment Area or on any of the Improvements constructed thereon. '

Improvements means all buildings, structures and appurtenances including, without
limitation, facilities and amenities, telecommunications equipment, surface parking or a structured
parking facility, infrastructures, roads, fill, utilities, catch basins, curbs, site lighting, traffic striping,
signage and demarcations, fire hydrants, retaining walls, sidewalks, walkways, landscaping, open
space treatments and all other improvements constructed on or installed upon or within, or to be
constructed on or installed upon or within, the Redevelopment Area and the streets immediately
abutting the Redevelopment Area,

Indemnified Parties is defined in Section 9.1.

itial elopm ent is defined in the recitals to this Agreement.
Initial Redevelopment Area is defined in the recitals to this Agreement.
LSRP is defined in Section 6.1(i). '

Municipal Land Use Law means the New Jersey Municipal Land Use Law, N.J.S.4.
40:55D-1, et seq. '

NIDEP means the New Jersey Department of Environmental Protection established
pursuant to NJS.A4. 13:1D-9, et seq.

New Jersey State Historic_Preservation Office means the Historic Preservation Office as

defined in NJA.C, 7:4-1.3.

Notice of Default is defined in Section 7.1(a).
Option A is defined in Section 4.4(c).




Option B is defined in Section 4.4(c).
Party and Parties are defined in the preamble to this Agreement.

Permitted Transfer is defined in Section 13.2.
Person means any individual, sole proprietorship, corporation, partnership, joint venture,

limited liability company or partnership, trust, unincorporated association, institution, public or
Govemmental Body or any other Person. :

Phase means a building or component of the Project as set forth in Exhibit A or as
determined pursuant to any approved phasing plan.

Planning Board means the Borough of Flemington Planning Board, pursuant to N.J.S.4.
40:55D-23,

Preliminary and Fina] Site Plan Approval means Preliminary Approval as defined in
N.J.S.A. 40:55D-6 and Final Approval as defined in N.J.S.4. 40:55D-4.

Progress Meeting is defined in Section 4.1,
Progress Report is defined in Section 4.1.

Project means the development of the Improvements, as more specifically described in the
Concept Plan and in Redeveloper’s Application for Site Plan approval to be filed with the Planning
Board pursuant to the terms set forth in this Agreement,

Project Schedule means the schedule attached hereto as Exhibit B.

Public Improvements means streets, grading, pavement, gutters, curbs, sidewalks, street
lighting, surveyors’ monuments, water mains, culverts, storm and sanitary sewers, drainage

structures, erosion control and sedimentation devices, open space, and landscaping required
under Site Plan approval memorialized by the Planning Board that will be dedicated to the
Borough pursuant to Applicable Law,

Qualified Entity is defined in Article 2.5(b).

Redeveloper is defined in the preambiles to this Agreement.
Redevelopment Area is defined in the recitals to this Agreement.
Redevelopment Law is defined in the recitals to this Agreement,

Redevelopment Plan is defined in the recitals to this Agreement.
Site Plan is defined in NJ.S 4. 40:55D-7.




et seq.

requires:

Spill Act means the Spill Compensation and Control Act pursuant to N.J.S 4. 58:10-23.11,

Study Area is defined in the recitals to this Agreement,

ﬂnﬂm_@mmia_l% means NJ.S.A. 12A:1-101, et seq.
United State Bankruptey Code means 1 US.C 1, et seq.
1.2 QE[BIMMCMME In this Agreement, unless the context otherwise

(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 the Effective Date,

(®)  Words importing a patticular 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,

(© Unless otherwise noted, the terms “include,” “includes” and “inclhding”
when used in this Agreement shall be deemed to be followed by the phrase “without
limitation.”

(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 meanin » construction or effect. Any references to Atticles and
Sections in this Agreement shall be deemed to be references to the Articles and Sections in
this Agreement except or unless the context or express terms of this Agreement may
otherwise provide, specify or dictate.

(¢)  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 thirty (30) days, unless the context dictates otherwise.

® The word “days” as used in this Agreement shall mean calendar days
unless a contrary intention is stated, provided that if the final date of any period provided
in this Agreement for the performance of an obligation or for the taking of any action
falls on a day other than a Business Day, then the time of such period shall be deemed
extended to the next Business Day.

(8)  Any reference to Applicable Law shall be read to mean as the Applicable
Law, as amended from time to time, except where Redeveloper’s obligation to comply was
satisfied prior to the amendment,




(h)  The recitals hereto contain statements of fact and/or expressions of intention

and are incorporated into and made part of the su

bstance of this Agreement.




ARTICLE 2
DESCRIPTION OF PROJECT

2.1 - Designation as Redevelo er. The purpose of this Agreement is to set forth the
respective rights, obligations, conditions and agreements of the Borough and Redeveloper in
connection with the development of the Redevelopment Area by Redeveloper. The Borough
hereby affirms and agrees that Redeveloper is designated and appointed as the exclusive

and the Redevelopment Plan, the latter shall be controlling.

23  Phas _ ch The Project may be developed in Phases, subject
to the Borough’s approval, which shall not be unreasonably withheld. The Borough hereby
approves the Phases set forth in Exhibit A.

Redeveloper shall give written notice to the Borough pursuant to Section 1.9, setting forth in
detail the reasons for delay and requesting an extension of such date, which extension the
Borough shall not unreasonably deny if it determines that the alleged Event of Force Majeure
exists in accordance with Atticle 7. The Borough shall consider requests by Redeveloper to
extend the Project Schedule or any portion thereof for reasons that do not constitute an Event of
Force Majeure, such as significantly adverse market conditions, which request the Borough
shall not unreasonably deny upon satisfaction that requiring Redeveloper to proceed under the
circumstances would be economically or practically infeasible.

2.5  Qualified Entities.

(a) Redeveloper of Project. The Project or any Phase will, at Redeveloper's

- option, be developed, in whole or in part, by (i) Redeveloper, (ii) any Person to which

Redeveloper and/or any Affiliate of Redeveloper is the sole beneficial owner, or (iii) any

Person to which Redeveloper and/or any Affiliate of Redeveloper are collectively the
sole beneficial owners, subject to the review of the Borough.

10




(b)

lifi i fined. A “Qualified Entity” is a Person which has

demonstrated to the satisfaction of the Borough that it meets the following:

®

(i)

(iii)

(i)

\))

It is able to comply with the terms of this Agreement and
expressly assumes all the obligations hereunder;

No petition under federal bankruptcy laws or any state insolvency
law has been filed by or against, nor has a receiver, fiscal agent or
similar officer been appointed by a court for the business or
property of such Person, or any partnership in which such Person
Was or is a general partner or any Person in which such Person
was or is an officer or principal manager and the holder, directly
or indirectly of an ownership interest in excess of ten percent
(10%) (and, in the case of an involuntary proceeding, such
proceeding has not been terminated within sixty (60) days of its
commencement) within the ten (10) full calendar Yyears preceding
the date of submission of such Person’s application for
consideration as a Qualified Entity;

Such Person and ijts principals, directors, officers, partners,
shareholders, and members, individually, have not been convicted
in a criminal proceeding, and none of them are a named subject in
a pending criminal proceeding, (excluding traffic violations or
other similar minor offenses), and, to the best of the knowledge
and belief of the principals, directors, officers, partners,
shareholders, and members of such Person, is not a target of or a
potential witness in a criminal investigation;

Such Person and its principals, directors, officers, partnets,
shareholders, and members, individually, have not been, directly
or beneficially, a party to or beneficiary of any contract or
agreement with the Borough or Redeveloper which has been
terminated due to an Event of Default by such Person or which is
currently the subject of a dispute in which the Borough or
Redeveloper alleges such Event of Default, nor is such Person an
adverse party in any currently pending litigation involving the
Borough or Redeveloper; :

Such Person and its principals, directors, officers, partners,
shareholders, and members, individually, have not been found in
any civil or criminal action in or by a court or agency of
competent jurisdiction to have violated any Federal or State law
or regulation relating to the sale of securities or ‘commodities or
been enjoined from engaging in any trade or business for any
reason other than the violation of a contractual non-competition
provision;
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(vi)  Such Person and its principals, directors, officers, partners,
shareholders, and members, individually, have not violated any
Borough, state, or federal ethics law and entering into this
Agreement will not cause any such violation or result in a conflict
of interest; and

(vii) Such Person shall comply with any other conditions that the
Borough may find reasonably necessary in order to achieve and
safeguard the purposes of the Redevelopment Plan.

(c) Mmuigmm,m. Redeveloper represents and warrants
herein that it meets the above criteria for a Qualified Entity and, based upon such
representations and warranties, upon which the Borough relies in entering into this
Agreement, Redeveloper is hereby deemed a Qualified Entity,

(d) Mﬁ&mﬂm In the event that the Redeveloper
seeks to assign or transfer any interest in any Phase or the Project that is not deemed a
permitted transfer under Section 132, Redeveloper shall provide written notice to the
Borough of any Person which Redeveloper desires be approved by the Borough as a
Qualified Entity. Within thirty (30) calendar days after the date of such notice from
Redeveloper, the Borough shall provide written notice to Redeveloper either (@i
requesting additional information concerning the proposed Person, (ii) approving such
Person as a Qualified Entity, or (iii) refusing to approve of such Person as a Qualified
Entity, setting forth the basis for such denial, Approval by the Borough of a Person as a
Qualified Entity shall authorize such Person to be considered a Redeveloper or hold a
beneficial interest in Redeveloper. In the event of a denial by the Borough of a Person
as a Qualified Entity as provided above, or in the event the Borough requests additional
information, Redeveloper may resubmit its request to the Borough that the subject
Person be approved as a Qualified Entity and Redeveloper shall in such resubmitted
request set forth additional information and/or such reasons that demonstrate why
Redeveloper believes the subject Person to be a Qualified Entity. Within fifteen (15)
calendar days after the date of such further request from Redeveloper, the Borough shall
provide written notice to Redeveloper stating whether the Borough approves of such
Person as a Qualified Entity and, if the Borough does not approve of such Person as a
Qualified Entity, the basis for such denial.
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ARTICLE3
PROCEDURES GOVERNING REVIEW AND APPROVAL OF APPLICATIONS FOR
REDEVELOPMENT OF PROJECT
31 P i eral.  In order to facilitate the development and

implementation of g mutually acceptable design, Site Plan and technical approach for the
Project, the Parties have established the procedures set forth in this Article 3 for the following

*

challenging the exercise of such authority pursuant to the Land Use Law. This procedure shall

be used for all development applications by Redeveloper. As of the Effective Date, the

Borough has conceptually approved the Concept Plan and, absent any deviations or waivers
approved by the Borough pursuant to Section 3.2, the Application shall be consistent with the
Concept Plan. Notwithstanding -the foregoing, Redeveloper shall have the right to begin
cleanout work, environmental and structural studies and testing upon the Redevelopment Area;
this shall not include the right or authorization to demolish any structures within the
Redevelopment Area, except as otherwise expressly authorized hereunder in Atticle 12.

3.2 lication for Proj

(@)  Applicatiop. Redeveloper shall submit first to the Borough for a pre-
application review pursuant to Section 3.2(c) and, after Borough approval of same, to
the Planning Board an application for Site Plan approval of a proposed development
pursuant of this Agreement (the “Application”), which Application must be deemed
Complete by the Planning Board in accordance with its checklist and Borough
Ordinances. The Application shall consist of submission of a report and required
architectural and civil engineering plans.

(b  Redevelopment Plan Appli ion Requirements. The Application shall
also include information sufficient to determine compliance with applicable provisions
of the Redevelopment Plan encompassing the following:

@) Plans depicting existing rights-of-way and easements in the
portions of the Redevelopment Area that are the subject of the
Application,

(ii)  Architectural renderings of the proposed development.
(ili)  Plans noting the use, location, plan area, setbacks, height and bulk
of all existing and proposed structures within the portions of the

Redevelopment Area that are the subject of the Application and
their consistency with the Redevelopment Plan.,
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(iv) Plans showing vehicular parking and loading areas and a layout of
pedestrian and vehicular circulation patterns in relation to the
buildings that are the subject of the Application,

(v)  Landscape plans sufficient to show general design concepts,
including but not limited to lighting and signage design, '

(vi) A schedule that generally reflects the phasing of construction, as
necessary and within the time period(s) set forth in the Project
Schedule.

(vii) A list of any requirements in the Redevelopment Plan from which
Redeveloper seeks design waiver relief and the basis upon which
such relief is requested.

(viii) Such other information as may be reasonably required of the
professionals employed by the Planning Board in writing no later
than five (5) calendar days prior to any hearing before the Board
on the Application, so as to afford Redeveloper an adequate
opportunity to review and respond to such reports prior to the
aforesaid Board hearing.

(c) Concept Review. Prior to making formal Site Plan Application to the
Planning Board, the Redeveloper shall submit to the Borough, in concept form, the items
in Sections 3.2(b)(i) through (vii) so that the Borough may confirm that same ijs
consistent with the Redevelopment Plan, The Borough, within thirty (30) days of
submission of the plans by the Redeveloper, shall conduct a review and advise
Redeveloper in writing as to whether the submission is consistent with the
Redevelopment Plan or whether revisions must be made in accordance with the
Redevelopment Plan. )

(d Coo ive Technical Review. In order to proceed with the Project as
expeditiously as possible, and to minimize the costs to both Parties, as well as avoid
duplication in the review Process and unnecessary delay, Redeveloper may request a
technical review by the Planning Board, pursuant to N.J.S.A. 40:55D-10.1 along with
the Borough and its professional staff at the time of the Concept Review on behalf of the
Borough and the Planning Board. This provision shall not be read to supersede or
supplant the Planning Board’s jurisdiction under N.J.S.A. 40:55D-10.1 or Redeveloper’s
rights to request review under N.JS.A, 40:55D-10.1, Additional technical reviews may
oceur if revisions are made to the Site Plan. Redeveloper shall, prior to submission of an
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Ordinances, regulations, zoning, and all other criteria that will be used by the Planning
Board to determine whether the Application(s) will receive Preliminary and Final Site
Plan Approval.

(® - Deve ent Desi . It is acknowledged by Redeveloper
that certain specific exterior clements of the Project as shall be approved by the Borough
and its consultants, including but not limited to exterior building materials, quality of
exterior finishes and designs, exterior architectural elements, and landscaping features,
are material consideration for the Borough’s approval of the Project and Redeveloper is
obligated under this Agreement to construct the Project in accordance with such specific
or similar/equivalent exterior elements and/or materials as have been approved.
Redeveloper shall not deviate in any substantial way from such specific exterior
elements or substitute any such specific materials without the Borough’s express written
approval, which shall not be unreasonably withheld.

Design concepts for the Project may be modified by Redeveloper from time to
time, as approved by the Borough, to reflect additional detail and information, as such
detail and information becomes available, or to reflect or accommodate the requirements
of any Applicable Law, or to take into account engineering/construction considerations
which render the then-existing design concepts physically or economically impractical.
Any substantial modifications shall be subject to the review and approval of the
Borough, which approval shall not be unreasonably withheld. Any modification which
triggers the need to amend any site plan and/or subdivision approval secured by
Redeveloper shall be reviewed by the Borough for consistency with the Redevelopment
Plan and approved by the Borough prior to filing for same before the Planning Board.

Council, as may be required under Applicable Law. Such application(s) may be submitted
either by the Borough or, in the Borough’s discretion, by the Redeveloper after receipt of the
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Borough's written authorization to proceed. The Borough agrees to submit written or oral
testimony in support of the application when the application is heard before the Historic Sites
Council and to otherwise cooperate with Redeveloper’s efforts in this regard,

ARTICLE 4
CONSTRUCTION OF PROJECT
4.1, d P Meetings. Redeveloper shall submit to the

Borough a quarterly report in writing concerning the actual progress of Redeveloper with
respect to the implementation and construction of the Project, including ongoing updates
concerning efforts to market and lease portions of the Project to tenants and end users and
Redeveloper’s progress toward leasing of residential and nonresidential space (the “Progress
Report”). Other than statutorily required Uniform Commercial Code construction inspections,
employees or representatives of the Borough shall not enter onto the Redevelopment Area or
inspect the Project without prior written consent of the Redeveloper, which consent shall not be
unreasonably withheld, Notwithstanding, the Borough shall have the right, upon reasonable
notice, to inspect any work including deviations approved pursuant to Section 3.2. Upon the
request of the Borough, Redeveloper and any necessary consultants and professionals shall meet
with the Borough to report on its progress or to address any concerns the Borough has based
upon its review of any Progress Report (the “Progress Meeting”).

4.2, spensi ion. Redeveloper shall not suspend or discontinue the
performance of its obligations under this Agreement (other than in the manner provided for
herein) for any reason, including, without limiting the generality of the foregoing, any acts or
circumstances that may constitute failure of consideration, commercial frustration of purpose, or
any damage to or destruction of the Project or Redevelopment Area, except for the occurrence
of an Event of Force Majeure, as set forth in Article 7,

If Redeveloper shall abandon or substantially suspend construction activities on the
Project for a period in excess of one hundred twenty (120) consecutive days for reasons other
than an Event of Force Majeure, and the suspension or abandonment is not cured, remedied or
explained to the satisfaction of the Borough, in its sole discretion, in writing within fifteen (15)
calendar days after written demand by the Borough to do so, then such shall constitute an Event
of Default by Redeveloper under this Agreement and the Borough shall have the right to seek
any remedies pursuant of this Agreement.

43. Certificates of Occupancy and Certificate of Completion,
(8)  Certificate of Occupancy. Upon Completion of the construction of the

Project and/or Phase, as may be applicable, in accordance with the Governmental
Approvals, Redeveloper may apply to the Borough for a Certificate of Occupancy for
the Project or Phase that has been Completed.

(b) Cettificate of Completion. Upon Completion of'the entire Project and/or

a Phase, for purposes of releasing the restrictions referenced in this Agreement, and
under the Applicable Law, the Borough shall issue a Certificate of Completion in proper
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form for recording, which shall acknowledge that Redeveloper has performed all of its
duties and obligations under this Agreement and has Completed construction of the
Project or Phase in accordance with the requirements of the Applicable Law, the
Redevelopment Plan and this Agreement. The Certificate of Completion shall constitute
a recordable conclusive determination of the satisfaction and termination of the
restrictions, obligations and covenants contained in this Agreement and in the
Redevelopment Plan with respect to Redeveloper’s construction of the Project or Phase.
Upon issuance of a Certificate of Completion (a) the agreements, restrictions, and
covenants set forth in Section 6 shall cease and terminate, except for those covenants
and restrictions set forth in Scction 6 which shall survive in accordance with the terms of
Section 6 for the Project and/or a Phase, (b) the conditions determined to exist at the
time the Redevelopment Area was designated as in need of redevelopment shall be
deemed to no longer exist for the Project and/or a Phase, and (c) the land and
Improvements constituting the Completed Project and/or a Phase within the
Redevelopment Area shall no longer be subject to eminent domain based upon such
conditions. If the Borough shall fail or refuse to provide the Certificate of Completion
within twenty (20) days after written request by Redeveloper, the Borough shall provide
to Redeveloper a written statement setting forth in detail the respects in which it believes
that Redeveloper has failed to Complete the Project or Phase, or portion thereof, in
accordance with the provisions of this Agreement or otherwise has committed an Event
of Default under this or any other applicable agreement and what reasonable measures or
acts shall be necessary in order for Redeveloper to be entitled to a Certificate of
Completion. Upon receipt of the Certificate of Completion, Redeveloper may record it

in the Hunterdon County Clerk’s office.

44 Utility and Public Improvements.

(@)  On-Site Utilities. On-site utility services, including but not limited to
telecommunications, water, sewer, gas and electric shall be the sole responsibility of
Redeveloper. The cost for utility upgrades and installations required as a result of the
construction of the Project shall be the sole responsibility of Redeveloper.

(®)  Public Improvements.  The Project will require some Public

Improvements. The Parties agree that the Redeveloper shall be solely responsible to
undertake, install and/or construct such Public Improvements that are included in the
plans submitted for Preliminary and Final Site Plan Approval and any additional Public
Improvements required by the Preliminary and Final Site Plan Approval.

(¢)  Water and Sewer.
(i) Additional Wells. The construction of the Project will utilize the

current reserved capacity and will require construction of additional wells and
infrastructure for the Project. The Borough represents that it will have sufficient water
and sewer capacity and necessary easements to support the Project. The Redeveloper
shall be responsible for up to Two Million Dollars ($2,000,000.00) of the cost to
increase the amount of available water by the amount required for the Project and to
maintain the reserves as required under Applicable Law, which currently requires a
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reserve of three times (3x) the actual usage required, after Completion of the Project.
By way of example, if the Project requires Eighty-Five Thousand gallons per day
(85,000 GPD), the Redeveloper shall be responsible for up to Two Million Dollars
($2,000,000.00) of the cost to generate an additional two hundred and fifty-five
Thousand gallons per day (255,000 GPD). The Borough shall use its best efforts to
obtain .ﬁnancing through the New Jersey Environmental Trust to finance the water and

Jersey Environmental Trust loan by the Redeveloper up to the amounts for which the
Redeveloper is obligated hereunder. If such financing is not secured prior to Site Plan
Approval, upon submission of an application for a building permit the Redeveloper shall
post a Two Million Dollars ($2,000,000.00) performance bond or escrow account to be
draw down to fund the construction of any additional required wells and infrastructure,
which shall be a condition of Site Plan Approval. Should the total amount required to
fund the additional wells and infrastructure to replenish the required reserves be less
than Two Million Dollars ($2,000,000.00), any remaining unused funds shall be
returned to the Redeveloper. Notwithstanding anything contained herein, in the event
the Borough has sufficient water and sewer capacity at the time Redeveloper applies for
a building permit and Redeveloper has posted the performance bond or escrow account
required in this paragraph, Redeveloper shall be permitted to proceed with the
construction of Phase One and Phase Two.

(ii) Location of Water Lines. The Parties acknowledge that there are
two options for water service to the Project: location of lines along Spring Street (the
“Option A”) or location of lines along Main Street (the “Option B”). The Borough
wishes to implement Option B, but acknowledges that this poses additional costs to
Redeveloper than Option A. The Parties agree to discuss and explore in good-faith cost
saving options, reimbursement mechanisms or other concepts to facilitate Option B. In
the event that the Parties cannot reach a mutual agreement to provide for Option B, after
engaging in such good-faith negotiations, Option A may be implemented.

(iii) dits Agai ion Fees. Redeveloper shall receive a
dollar for dollar credit for all Public Improvements to the water distribution system,
exclusive of the cost of the well(s) or connecting the well to the distribution system, and
sewer collection systems undertaken, installed and/or constructed against all water and
sewer connection fees, which shall be calculated at the lesser of the tlien current rate or
the rate in effect on November 30, 2017, By way of example, if the sewer and water
connection fees totaled one million dollars ($1,000,000) and Redeveloper spends more
than one million dollars ($1,000,000) to install the sewer and water lines into, out of and
within the Project, the Borough would not collect any connection fees. If Redeveloper
spends less than one million dollars ($1,000,000), then the difference between the one
million dollars (81,000,000) and the actual cost would be charged to Redeveloper as the
balance for connection fees. The dollar for dollar credits do not apply to the cost of
replenishing the Borough’s well reserve capacity, which cost to the developer is capped
at two million dollars ($2,000,000). Additionally, Redeveloper shall reimburse the
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Borough for the costs or fees, if any, imposed by the Raritan Township Municipal
Utilities Authority.

45  Design Elements.

(a) &mmm. All costs for streetscape improvements that
are shown on the approved Site Plan are the responsibility of Redeveloper. This
includes landscaping, lighting, public furniture and all other on-site Improvements
located between the curb and the Improvements.

) tainabl i ents. The Redeveloper shall make
good faith efforts to -include and incorporate certain “green” or sustainable design
elements, consistent with any objective standards set forth in the Sustainable Design
Element of the Borough Master Plan, as adopted by the Borough Planning Board in
June, 2011, where in Redeveloper’s sole. opinion it is cost-effective and economically
feasible.

(¢)  Historic _Preservation. Redeveloper shall make good-faith efforts to
preserve and salvage, for reincorporation and re-use into the Project, where in
Redeveloper’s opinion it is cost-effective and economically feasible, any artifacts,
architectural elements or other historically relevant objects or elements. - Redeveloper
shall respond to all Borough inquiries concerning any particular opportunities for
preservation or salvage, such elements and make good faith and commercially
reasonably efforts to fulfill any such Borough goals. Redeveloper shall cooperate with
the Borough so that the Borough may fully-document the buildings and any historic
artifacts prior to demolition, destruction or removal of same and the Borough’s efforts
shall not unreasonably delay or interfere with Redeveloper’s implementation of the
Project,

(d  Coordination of Projects. Streetscape improvements are being made
by the Borough in 2017 pursuant to the $1M Transportation Alternatives Program (TAP)
grant. Redeveloper will use good-faith efforts to match the architectural and design
aesthetic of the Project regarding material and block choices, to the extent practical and
permissible, to the streetscape improvements made under the TAP grant. Redeveloper
shall be responsible to repair or replace any portions of such streetscape improvements
that are damaged in connection with the construction of the Project. The Borough shall
work with Redeveloper to locate and coordinate conduits and utilities so as to avoid
damage to or destruction of such streetscape improvements.

4.6 ontribution Te Costs, Financial and Appro l ligations,

(a) Administrative Costs. The Parties acknowledge that there have been and
will be various administrative costs associated with the redevelopment of the
Redevelopment Area and the Project, including, but not limited to, professional costs,
personnel time and expenses related to negotiations, development of the Redevelopment
Area, meetings between the Redevelopment principals and Borough officials, public
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meetings, telephone conferences, staff scheduling of meetings, staff and secretarial work
in preparation for said meetings and/or negotiations, and the like. In furtherance of the
objectives of the Redevelopment Plan and this Agreement, and to alleviate the
continuing and unique administrative burden and costs to the Borough associated with
redevelopment initiatives, Redeveloper has executed an escrow agreement and made
payment to the Borough in the amount of Fifteen Thousand Dollars ($15,000.00) which

down to Fifteen Thousand Dollars ($15,000.00) then the Redeveloper, upon the
Borough’s written request, shall within fifteen (15) Business Days thereafter, provide to
the Borough for deposit funds sufficient to replenish the escrow account to the amount
of Fifteen Thousand Dollars ($15,000.00) for use in accordance with these terms, unless
such time period shall be extended for good reason by the Borough in its sole
discretion. The Borough shall provide the Redeveloper with copies of all invoices to be
paid from the escrow account at least thirty (30) days prior to payment. The
Redeveloper shall have fifteen (15) days from the receipt of the invoices to provide

) ' d i . Upon the execution of this
Agreement, the Borough will reasonably assist Redeveloper as requested in applying for
and securing any and all available grants, loans and other types of financing available
from public entities at al] levels of government to assist in the construction of the
Project. Any expenses incurred by the Borough will be deemed Borough Costs,

amount not anticipated to exceed One Million Dollars ($1,000,000.00) and shall be
secured by the Project and the Financial Agreement. The Borough shall NOT be

the Redevelopment Area, purchase a liquor license and construct the Project provided
the Borough executes a Financial Agreement and issyes such bonds. Notwithstanding
the above, the Borough and Redeveloper may agree to issue redevelopment area bonds
as a part of any New Jersey Environmental Trust Financing as described in Section
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(d) Apmm The Borough shall coordinate with the Planning
Board to provide, to the extent that it can be provided, for an expedited review process
by the Planning Board, including provisions. for special meetings, if necessary, to
expedite the approval process for the Project. '

4.7 Groundbreaking. Prior to Commencement of Construction, Redeveloper
shall sponsor and host a groundbreaking ceremony at the Redevelopment Area, to which the
public will be invited and at which a ‘principal of Redeveloper and the Mayor, and a
representative of the Borough Council, as well as any other Person agreed upon by the Parties,
will be invited to speak. The Parties shall confer and mutually agree upon all other details
concerning the groundbreaking.

4.8. g : priificates (Prior to Issuance of Certificate ple:
At any time and from time to time prior to the issuance of a Certificate of Completion,
Borough shall, within ninety (90) days of its receipt of a written request by the
Redeveloper or of any mortgagee, lender, purchaser, tenant or other party having an
interest in the Project, execute and deliver to (a) the Redeveloper, or (b) a third party
(e.g., a prospective lender, purchaser, investor, tenant, etc.) designated by the
Redeveloper, an instrument in which the Borough (i) certifies that this Agreement is
unmodified and in full force and effect as to the Project (excepting only modifications
which shall be set forth), (ii) states whether to the best knowledge of the Borough the
Redeveloper is in an Event of Default under this Agreement, and, if so, specifying each
such Event of Default of which the Borough shall have knowledge; and (iii) confirms
such other factual matters within the Borough’s knowledge or control pertinent to this
Agreement, as the same relate to, or might affect, the Project or the Redevelopment Area.
The Redeveloper shall not request and the Borough shall not be required to issue more
than two estoppel certificates in any calendar year. Any costs incurred by the Borough in
connection with preparing such estoppel certificate shall be reimbursable Borough Costs,

pursuant to Section 4.6(a).

49  Affordable Housing. Redeveloper shall address the affordable housing
obligation created by the Project through the construction, at its sole cost and expense, of
affordable housing units within the Redevelopment Area equal to the greater of 14 units or
five percent (5%) of the total number of residential units constructed, whichever is greater.
Notwithstanding, the Parties acknowledge that the Borough’s housing obligations have not
been finally-determined and are the subject matter of a proceeding pending in the Superior
Court, the outcome of which may or may not impact the Project and the number of affordable
units required therein. In the event that the proceeding results in a requirement to construct
more affordable housing units than agreed to herein, the Parties shall confer and work in good
faith to meet such obligations but, in the event that Redeveloper determines that meeting such
obligation would render the Project economically unfeasible, Redeveloper shall have the right
to request modifications to the Project to render compliance feasible, which requests shall not
be unreasonably denied by the Borough. In the event that the Parties cannot agree upon
revisions to the Project that are necessary to meet the housing obligation so as to render the
Project economically feasible, Redeveloper shall have the right to terminate this Agreement.

2]




ARTICLE 5
PURCHASE, ACQUISITION, AND CONTROL OF THE REDEVELOPMENT AREA
AND RELATED EASEMENTS
51 P e n Redeveloper shall use its best

acquire title to the Redevelopment Area or establish site control of the Redevelopment Area as
required to submit an Application for Preliminary and Final Site Plan Approval within the time
period set forth in the Project Schedule, the Borough may make written demand for completion

complete the transaction by such date and request such additional time as may be necessary to
complete the transaction, which request for additional time the Borough shall not unreasonably
deny. The Borough may determine to assist Redeveloper with the acquisition of properties
within the Redevelopment Area, which may include, but not be limited to, directing the
Planning Board to study the Redevelopment Area asa condemnation redevelopment area, to the
extent permitted by Applicable Law and pursuant to the Redevelopment Law. In the event that
the Borough does not grant an extension or determine to assist Redeveloper with property
acquisition, either Party may terminate this Agreement.
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ARTICLEF 6
REPRESENTATIONS, WARRANTIES AND COVENANTS

6.1 Redevelope ’s Representations, Warranties and Covenants. Redeveloper
hereby represents and warrants to, and covenants with the Borough that:
(@  Orpanization. Redeveloper is a limited liability company duly formed

under the laws of the State of New Jersey and validly existing and in good standing
under the laws of the State of New Jersey with all requisite power and authority to enter
into this Agreement. Redeveloper’s ownership structure is attached hereto as Exhibit C.

b) ization; iolation. The execution, delivery and performance
by Redeveloper of this Agreement has been duly authorized by all necessary action and
will not violate the certificate of formation, operating agreement or any other formation
or operating document of Redeveloper or constitute an Event of Default under any loan
or credit agreement, or other material agreement to which Redeveloper is a party or by
which Redeveloper may be bound or affected.

(c) Yalid and Binding Obligations. The Person executing this Agreement on
behalf of Redeveloper has been duly authorized and empowered and this Agreement has
been duly executed and delivered by Redeveloper and constitutes the valid and binding
obligation of Redeveloper.

(d) Litigation. No suit is pending against Redeveloper which could have a
material adverse effect upon Redeveloper’s performance under this Agreement, other
than the two matters entitled Friends of Historic Flemington, LLC v. the Borough of
Flemington, et al., under Docket Nos. HTN-L-170-17 and HTN-L-290-17, or the
financial condition or business of Redeveloper. There are no outstanding judgments
against Redeveloper that would have a material adverse effect upon Redeveloper or
which would materially impair or limit of the ability of Redeveloper to enter into or
carry out the transactions contemplated by this Agreement.

()  NoConflicts. This Agreement is not prohibited by and does not conflict
with any other agreements, instruments, judgments or decrees to which Redeveloper is a
party or is otherwise subject.

(®  No Violation of Laws.  As of the Effective Date, Redeveloper has not
received any notices asserting any noncompliance in any material respect by
Redeveloper with applicable statutes, rules and regulations of the United States, the
State of New Jersey or of any agency having jurisdiction over and with respect to the
transactions contemplated in and by this Agreement, which would have a material
adverse effect on Redeveloper’s ability to perform its obligations under this Agreement.
Redeveloper is not in default with respect to any judgment, order, injunction or decree of
any court, administrative agency, or other Governmental Body which is in any respect
material to the transactions contemplated hereby.
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(® Queli.ﬁmi.ggs_gf_xw. Redeveloper is fully experienced and
properly qualified to undertake the responsibilities and perform the work provided for
in, or contemplated under, this Agreement and it is properly equipped, organized and in
good financial standing so as to perform all such work and undertake all such
responsibilities hereunder.

h) LAM@QKIM Redeveloper covenants that its undertakings
pursuant to this Redevelopment Agreement shall be for the sole purpose of
redevelopment of the Redevelopment Area and not for speculation in land holding,

i - Environmental Contamination. In the event of discovery of
environmental contamination within the Redevelopment Area which is not historic fill
and which requires remediation, which shall include but not be limited to any type of
active remedial treatment of soil and/or groundwater, engineering and site controls, a
cap, a deed notice, a remedial action permit, and/or a classification exception area for
groundwater and monitored natural attenuation, Redeveloper, who and/or which the
Borough acknowledges is not a responsible party and is not in any way responsible for
any discharges under the Spill Act, may terminate this Agreement in his or its sole
discretion if the estimated cost of the remediation by a licensed site remediation
professional (the “LSRP”) reduces the return on Redeveloper's investment to the point
that the project is economically and practically infeasible. In that case, Redeveloper
shall provide written notice of termination of this Agreement within forty-five (45) days
of the receipt of the LSRP's estimate of the cost of remediation, Should Redeveloper
choose to construct the Project or any Phase regardless of any remediation requirement
and cost, the Redeveloper’s sole obligation to the Borough is to bring the
Redevelopment Area into compliance with respect to reporting obligations to NJDEP. If
other Persons are responsible, or in any way responsible, or alleged to be so, for the
environmental contamination on-site, Redeveloper may pursue legal, administrative,
enforcement or contribution action(s) against such Persons at Redeveloper’s sole cost
and expense. Redeveloper may also agree by contract with another Person that shall
assume some or all of any remediation responsibility at its or their cost and
expense. The Borough agrees to cooperate with Redeveloper’s efforts to obtain any
necessary Governmental Approvals from the NIDEP, and any other agencies to facilitate
remediation and/or compliance. The Borough shall assist Redeveloper in applying for
and obtaining any grants or loans that may facilitate environmental investigation or
remediation efforts. It is understood and agreed that should Redeveloper choose to
remediate the Redevelopment Area, Redeveloper may utilize any Remediation method
acceptable to the NJDEP. As of the Effective Date, it is understood by the Parties that
the Redeveloper is not a responsible Person for any discharges or for remediation of the
Redevelopment Area and any remediation that is being conducted, or will be conducted,
is being or will be conducted by or on behalf of the responsible Persons.

()  Bankruptey. No receiver, liquidator, custodian or trustee of Redeveloper
shall have been appointed as of the Effective Date, and no petition to reorganize
Redeveloper pursuant to the United States Bankruptcy Code or any similar statute that is
applicable to Redeveloper shall have been filed as of the Effective Date. No
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adjudication of bankruptcy of Redeveloper or a filing for voluntary bankruptcy by
Redeveloper under the provisions of the United States Bankruptcy Code or any other
similar statute that is applicable to Redeveloper shall have been filed.

(9] MJD_QQM!Q@- Developer shall use commercially
reasonable efforts to Complete each Phase of the Project on or before the timeframes set
forth in the Project Schedule.

6.2  Borough’s Representations. Warranties and Covenants. The Borough hereby

represents and warrants to, and covénants with, Redeveloper that:

(8)  Organization. The Borough is a public body corporate and politic and a
political subdivision of the State of New Jersey. The Borough has all requisite power
and authority to enter into this Agreement.

(b)  Authorization; No Violation, The execution, delivery and performance
by the Borough of this Agreement are within the authority of the Borough under, and
will not violate, the statutes, rules and regulations establishing the Borough and
governing its activities, have been duly authorized by all necessary Resolution(s) and/or
Ordinances and will not result in the breach of any material agreement to which the
Borough is a party or, to the best of its knowledge and belief, any other material
agreement by which the Borough or its material assets may be bound or affected.

(c) Valid and Binding Obligations. The Person executing this Agreement
on behalf of the Borough has been duly authorized by Resolution to execute this
Agreement, has been duly executed and delivered by the Borough and constitutes the
valid and binding obligation of the Borough.

(d) Litigation. No suit is pending against or affects the Borough which
could have a material adverse effect upon the Borough’s performance under this
Agreement, other than the two matters entitled Friends of Historic Flemington, LLC v.
the Borough of Flemington, et al., under Docket Nos. HTN-L-170-17 and HTN-L-290-
17, or the financial condition or business of the Borough. There are no outstanding
judgments against the Borough that would have a material adverse effect upon the
Borough or which would materially impair or limit of the ability of the Borough to enter
into or carry out the transactions contemplated by this Agreement.

(6)  NoConflicts. This Agreement is not prohibited by and does not conflict
with any other agreements, instruments, judgments or decrees to which the Borough is a
party or is otherwise subject.

(®  No Violation of Laws. As of the Effective Date, the Borough has not

received any notices from any public agency asserting any noncompliance in any
material respect by the Borough with applicable statutes, rules and regulations of the
United States of America, the State of New Jersey or any other public agency having
jurisdiction over and with respect to the transactions contemplated in and by this
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Agreement which would have a material adverse effect on the Borough’s ability to
perform its obligations under this Agreement. The Borough is not in default with
respect to any judgment, order, injunction or decree of any court, administrative agency,
or other governmental -authority which is in any respect material to the transactions
contemplated hereby. The Borough shall comply with all Applicable Law in fulfilling its
obligations under this Agreement.

(3] Mtst_ﬂﬂi&mmfmgm The Borough represents that it currently
has sufficient sewer capacity and necessary easements to support Phase One and Phase
Two of the Project. The Borough represents that it currently - has sufficient water
capacity for Phase One of the Project and may have sufficient water capacity for Phase
Two of the Project. Subject to Section 4.4 herein, to the best of the Borough’s
knowledge there are no limits on availability of water or sewer capacity or restriction on
the expansion of water and sewer infrastructure that would impact service to the
Redevelopment Area site to support the Project. The Borough covenants that it shall
work with the Redeveloper to confirm the availability of water and sewer capacity with
the providers of those services to the Borough.

(h) i - Redevelopmen . The Redevelopment Plan has been
duly adopted in compliance with all Applicable Law.

()  Borough Authorization. All requisite action has been taken by the
Borough and all requisite consents have been obtained in connection with the

entering into this Agreement and the instruments and documents referenced herein
to which the Borough is a party, and the consummation of the transaction
contemplated hereby, are to the best of the Borough’s knowledge and belief
authorized by all Applicable Law. To the best knowledge of the Borough there are
no writs, injunctions, orders or decrees of any court or Governmental Body that
would be violated by the Borough entering into or performing its obligations under
this Agreement.

()] ingui 11 Public se s. The Borough agrees
to extinguish any and all public access easements or interests located within the
Redevelopment Area that will impede the development or operation of the Project.

6.3 ey er ration of Covenants.

(@)  Recording. Redeveloper agrees to record, and provide a recorded copy to
the Borough, a Declaration of Covenants and Restrictions (the “Declaration™), with
respect to the Redevelopment Area that shall run with the land to all subsequent holders
of title, imposing upon said lands the agreements, covenants and restrictions required to
be inserted in the Deeds. All provisions hereinafier with respect to the insertion in or the
application to the Deeds of any covenants, restrictions and agreements shall apply
equally to the Declaration and such covenants, restrictions and agreements shall be
inserted in and apply to the Declaration, whether or not so stated in such provisions.
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(®)  Description of Covenants apd Restrictions. The Covenants and
Restrictions to be imposed upon Redeveloper for so long as the Redeveloper is a party
of this Agreement, its successors and assigns, herein and recorded in the Deeds and the
Declaration, shall set forth that the Redeveloper and its successors, transferees and
assigns shall:

@ Construct only the uses established jn the current Redevelopment
Plan;

(ii)  Pursuant to the Applicable Law, not discriminate upon the basis
of age, race, color, creed, religion, ancestry, national origin, sex,
disability or marital status in the sale, lease, rental, use or
occupancy of the Redevelopment Area or any buildings or
structures erected or to be erected thereon, or any part thereof:

(iii)  In the sale, lease or occupancy of the Redevelopment Area or any
part thereof, not effect or execute any covenant, agreement, lease,
conveyance or other instrument whereby the land or any building
or structure erected or to be erected thereon is restricted upon the
basis of age, race, color, creed, religion, ancestry, national origin,
sex, disability or marital status, and Redeveloper, its successors
and assigns shall comply with all State and local laws prohibiting
discrimination or segregation by reason of age, race, color, creed,
religion, ancestry, national origin, sex, disability or marital status
to the extent required by the Applicable Law;

(iv)  Commence Construction of the Improvements within the Project
Schedule provided that the Governmental Approvals and
permitting are not delayed by the actions or inactions of the
Borough, or an Event of Force Majeure; and

(v)  Not sell, lease or otherwise transfer the Redevelopment Area, or
any part thereof, without the written consent of the Borough,
except for permitted transfers to a Qualified Entity as set forth in

() fTi T f the Covenants and Restrictions. Subject to the
provisions of Section 6 it is intended and agreed, and the Deeds and the Declaration
shall so expressly provide to the extent permitted by Applicable Law, that the Covenants
and Restrictions set forth in Section 6 shall be covenants running with the land and that
they shall, in any event, and without regard to technical classification or designation,
legal or otherwise, and except only as otherwise specifically provided in this Agreement,
be binding, to the fullest extent permitted by law and equity, for the benefit and in favor
of, and enforceable by, the Borough, its successors and assigns, and any successor in
interest to the Redevelopment Area, or any part thereof, against Redeveloper, its
successors and assigns and every successor in interest therein, and any party in
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possession or occupancy of the Redevelopment Area or any part thereof, It is further
intended and agreed that the Covenants and Restrictions set forth in Section 6 shall
remain in effect until the issuance by the Borough of a Certificate of Completion for the
Project or any Phase, as provided in Section 4.3 (at which time all agreements,
obligations, Covenants and Restrictions shall cease and terminate for the Project or any
Phase, as applicable), except, however, that the Covenants and Restrictions provided in
i ii) and (iii) shall remain in effect without limitation as to time; provided
that, until their termination as provided above, such Covenants and Restrictions shall be
binding on Redeveloper itself, each successor in interest to the Project and/or any Phase,
the Redevelopment Area, or any part thereof, and each party in possession or occupancy,
respectively, only for such period as Redeveloper or such successors, transferees or
party shall have title to, or an interest in, or possession or occupancy of the
Redevelopment Area, and the Improvements constructed thereon or any part thereof,

(d) Enforcement by Borough. In amplification, and not in restriction of
the provisions of this Atticle 6, it is intended and agreed that the Borough and its
successors and assigns shall be deemed beneficiaries of the Covenants and Restrictions
set forth in Section 6(b) both for and in their own right but also for the purposes of
protecting the interests of the community and other Persons, public or private, in whose
favor or for whose benefit such agreements and covenants shall run in favor of the
Borough for the entire period during which such Covenants and Restrictions shall be in
force and effect, without regard to whether the Borough has at any time been, remains,
or is an owner of any land or interest therein to or in favor of which such Covenants and
Restrictions relate. The Borough shall have the right, in the event of any breach of any
such Covenants and Restrictions, to exercise all the rights and remedies and to maintain
any actions or suits at law or in equity or other proper proceedings to enforce the curing
of such breach of such Covenants and Restrictions, to which they or any other
beneficiaries of such Covenants and Restrictions may be entitled.
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CLE
DEFAULT

7.1  Events of Default. Each of the following shall constitute an Event of Default by
the applicable party, respectively:

(a) Failure to Perform. Failure of the Redeveloper or the Borough to observe
or perform any covenant, condition, representation, obligation, warranty or agreement
hereunder, and any act or omission characterized elsewhere in this Agreement as an
Event of Default, subject to the occurrence of an Event of Force Majeure and the
provisions hereto, and the continuance of such failure, act or omission for a period of
thirty (30) days after receipt by the defaulting party of written notice from_the non-
defaulting party specifying the nature of such failure and requesting that such failure, act
or omission be remedied (the “Notice of Default”); provided, however, that if the Bvent
of Default is one that cannot be completely cured within thirty (30) days after receipt of

consents, in writing, to an extension of time to cure. It shall not be deemed to be an
Event of Default if the Redeveloper diligently contests, in good faith, and by appropriate
proceedings, such compliance with any Applicable Law.

() Defauit in Payment. Redeveloper is in default in the payment of any sum
payable to the Borough hereunder or associated with the Project, as the same shall
become due and payable, and such Event of Default shall have continued for g period of
thirty (30) days after receipt of written notice specifying such Event of Default, and
demanding that same be remedied, B

(c) Failure to Construct. In the event Redeveloper shall fail to implement or
construct the Project pursuant to the Project Schedule, subject to the occurrence of an

Event of Force Majeure and the provisions hereto, or shall abandon or substantially
suspend construction of the Project for a continuous period in excess of one hundred
twenty (120) days, unless such suspension arises out of an Event of Force Majeure, and
any such Event of Default, violation, abandonment, or suspension shall not be cured
within thirty (30) days after written demand by the Borough to do so, or such longer
period if incapable of cure within such thirty (30) day period and Borough agrees to
extend such time to cure, provided that Redeveloper has commenced and is diligently
prosecuting such cure.

((¢)] Mm_&mm. Redeveloper or its successor in interest shall

fail to pay any Impositions when due, or shall suffer any levy or attachment to be made,
or any material men’s or mechanics’ lien, or any other unauthorized encumbrance or lien
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s0, to the extent not otherwise provided for herein, up to the issuance of 2 Certificate of
Completion.

(©)  Transfers. There is, in violation hereto, any transfer of the fee title to the
Redevelopment Area or a portion thereof, except for Permitied Transfers as provided in
Section 13.2, and such violation shall not be cured within thirty (30) days after written
demand served upon the Redeveloper by the Borough. ‘

® MMMMLW Redeveloper is dissolved, or files a
voluntary petition in bankruptcy or for reorganization or for an arrangement pursuant to
the Bankruptcy Act or any similar law, federal or state, now or hereafter in effect, or
makes an assignment for the benefit of creditors, or admits in writing its inability to pay
its debts as they become due, or suspends payment of its obligations, or takes any action
in furtherance of the foregoing; or Redeveloper consents to the appointment of a
receiver, or an answer proposing the adjudication of Redeveloper as bankrupt or its
reorganization pursuant to the Bankruptcy Act or any similar law, federal or state, now
or hereafter in effect, is filed in and approved by a court of competent jurisdiction and
the order approving the same shall not be vacated or set aside or stayed within sixty (60)
days from entry thereof, or the Redeveloper consents to the filing of such petition or
answer,

(8  Court Action. A decision or order determination by a court of competent
jurisdiction that Redeveloper has engaged in fraud in the inducement of, or willful
misconduct in connection with the Project.

7.2, ight to Cure Upon t of Default. Except as otherwise provided in this
Agreement, in the Event of Default by any party hereto or any successor to such party, such
party (or successor) shall, within thirty (30) days (or such longer, or shorter, period to the extent
expressly provided above) of receiving written notice from another, proceed to cure or remedy
such Event of Default. In case such action is not taken or diligently pursued, or the Event of
Default shall not be cured or remedied within such proscribed time, or any extension of such
time granted at the discretion of the non-defaulting party, the non-defaulting party may pursue
its remedies in accordance with this Agreement.

7.3  Borough’s Remedies. If Redeveloper shall fail to timely cure any Event of
Default by Redeveloper as set forth in Section 7.1, the Borough shall have the right to:

(@)  terminate this Agreement and de-designate Redeveloper; and

(®)  retain any payments already made by Redeveloper hereunder for Public
Improvements; and

(€)  pursue all other remedies available to it at law or equity.

74 R loper’s Remedies. If the Borough shall fail to timely cure any Event
of Default by Borough as set forth in Section 7.1, Redeveloper shall be entitled, in its sole and
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absolute discretion, to terminate this Agreement and/or seek any other remedies available to it at
law or equity.

7.5  Limitation of Liability. The Parties agree that if an Event of Default occurs, the
Parties shall look solely to the Parties hereto and/or their respective property interest in the
Project for the recovery of any judgment or damages, and agree that no member, manager,
officer, principal, employee, representative or other person affiliated with such party shall be
personally liable for any such Jjudgment or damages. In no event shall either Party be
responsible for any consequential or punitive damages,

7.6. MM@MM&QQM_I@W Any delay by the aggrieved

deprived or limited in the exercise of the remedies provided herein by those concepts of waiver,
laches, or otherwise) to exercise such rights at a time when, the aggrieved party may still
resolve the problems by the Event of Default involved; nor shall any waiver in fact made by the
aggrieved party with respect to any specific Event of Default by the other party under this
Agreement be considered or treated as a waiver of the rights of the aggrieved party with respect
to any other Event of Default by the other party under this Agreement or with respect to the
particular Event of Default except to the extent specifically waived in writing.

7.7. Rights and Remedies umulative. The rights and remedies of the Parties to the
Agreement, whether provided by law or by the Agreement, shall be cumulative and, except as
otherwise specifically provided by this Agreement, the exercise by either Party of any one or
more of such remedies shall not preclude the exercise by it, at the same or different times, of

performance, or manner or time thereof, or any obligation of the other party or any condition to
its own obligation under the Agreement shall be considered a waiver of any rights of the party
making the waiver with respect to the particular obligation of the other party or condition to its
own obligation beyond those expressly waived in writing and to the extent thereof, or a waiver
in any respect in regard to any other rights of the party making the waiver or any other
obligations of the other party.

7.8 Force Majeure. For purposes of this Article and as otherwise used in this
Agreement, “Event of Force Majeure” shall mean any of the events or conditions set forth
below, or any combination thereof, that has had or may reasonably be expected to have a
material and adverse effect on the ability of a party to perform its obligations (an “Affected
Party”) under this Agreement:

(@  Acts of God. An act of God including severe natural conditions such as
landslide, lightning, earthquake, flood, hurricane, blizzard, tornado or other severe
weather conditions, severe sea conditions affecting delivery of materials or similar
cataclysmic occurrence, ‘nuclear catastrophe, an act of public enemy, terrorism, war,
blockade, insurrection, riot, general arrest or general restraint of government and people,
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or any other similar act or event outside the Control of the Affected Party; provided
however, that any question as to whether any such conditions should be deemed to
constitute an Event of Force Majeure shall be considered in light of good engineering
practice and industry standards to protect against reasonably foreseeable severe natural
weather conditions, taking into account the geographic location and topographic and
geotechnical conditions of the Project; -

(b) Condemnation _or Taking. The condemnation, taking, seizure,
involuntary conversion or acquisition of title to or use of the Redevelopment Area, or
any material portion or part thereof, by the action of any federal, state or local
government or governmental agency or authority;

© Governmental or Utility Approvals, Delays incurred in obtaining
Govemnmental Approvals or approvals by utilities caused solely by the approving agency
or utility after the Affected Party has taken all required action in obtaining such
Governmental Approval and the continued delay is outside and beyond the Control of
the Affected Party;

(d) Legal Challenges. Legal chéllenges brought to challenge any permit
and/or Govemmental Approval related to this Project by third-parties over whom the
Affected Party has no Control;

® vailability of Materials, The . unavailability of suitable fill or
materials required for performance of the work related to the Project due to fluctuations
in the historically reasonable commercial rates for fill or materials, shortages of same in

condition claimed to result in an Event of Force Majeure, it may request, in writing, a neutral
professional review. The Parties shall then mutually select and designate a local member of the
profession to which the Event of Force Majeure relates and agree to permit such individual to
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arbitrate and decide the reasonableness of the claim of Force Majeure and the appropriate
extension of time to be granted to the Affected Party.

7.10 Effect on Obligations.

(a) i 1 by Ev f F jeure. In the
event of an Event of Force Majeure, the applicable deadline, obligation or term affected
by such Event of Force Majeure shall be extended for a period of time equal to the delay
caused by the Event of Force Majeure, provided that timely notice was provided by the
Affected Party.

(b)  Not an Event of Default. The performance, non-performance or delay in
performance by the Parties or either of them of any obligation, requirement,

commitment or responsibility set forth in this Agreement shall not be deemed to be an
Event of Default where such performance, failure of performance or delay in
performance is/are the result of an Event of Force Majeure, provided, however, that the
Event of Force Majeure (a) was not invoked in bad faith or intentionally by a Party (b)
was not the result of any unlawful action or non-action of the Affected Party as
justification for the performance, failure of performance or delay in performance of the
subject obligation, requirement, commitment or responsibility, and (c) the Affected
Party takes all reasonable efforts within its power to timely mitigate the Event of Force
Majeure.

(c) itigation F jeure. Each party shall diligently and in
good faith seck to mitigate the effect of such Event of Force Majeure and to perform its
obligations to the extent practicable notwithstanding the occurrence of an Event of Force
Majeure and to overcome such Event of Force Majeure as soon as is possible or
practicable,

(d instatement erforman igations. The performance by the
Parties of any obligation under this Agreement excused as aforesaid shall be
recommenced as promptly as is legally and reasonably practicable after the occurrence
of an Event of Force Majeure and, in the case of the party not seeking to delay its
performance based upon such Event of Force Majeure, after receipt by such party from
the Affected Party of written notice that the Event of Force Majeure is no longer
occurring and that such party can resume performance of its obligations under this

7.11 e of Gov tal Is. Except as set forth herein or below,
Redeveloper shall assume the defense to any challenge to any Governmental Approval it
requires to proceed with the Project without cost to the Borough so as to continue to move
forward with the Project, until a final, non-appealable judicial determination is obtained, subject
to the provisions set forth in Section 14.1. Notwithstanding the above, the Borough shall
assume the defense of any and all actions taken by the Borough in furtherance of the Project
including the establishment of the Redevelopment Area, adoption of the Redevelopment Plan
and amendments thereto, authorization and execution of any and all agreements including this
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Agreement and the Financial Agreement and the issuance of any debt related to the Project,
until a final, non-appealable judicial determination is obtained, subject to the provisions set

forth in Section 14.1. Redeveloper shall be solely responsible for its own costs and attorneys®
fees if it is named in or chooses to intervene in any such actions.
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ARTICLE 8
INSURANCE

8.1  Insnrance Requirements. During the term hereto, or as required prior to any
construction at the Redevelopment Area, Redeveloper shall provide and maintain adequate
insurance including the types of coverage and in amounts reflecting industry standards for
adequate insurance against risk of loss and casualty in connection with the type, extent and
magnitude of work to be performed under this Agreement until such work has been Completed
and furnish the Borough with a copy of certificates of insurance evidencing that Redeveloper
has obtained such insurance. This coverage shall be primary to any other policies of the
Borough and shall not be contributing with any other insurance or similar protection available to
the Borough whether other available insurance be primary, contributing or excess.
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ARTICLE9
INDEMNITY

9.1  Obligation to Indemnify. Redeveloper and the Borough agree to indemnify and
hold each other and their respective officials, members, agents, servants, employees -and
consultants (collectively, the “Indemnified Parties”) harmless from and against any and all
demands, suits, causes of action, recoveries, judgments, losses, and costs and expenses in
connection therewith of any kind or nature, however arising, imposed by law or otherwise
(including reasonable aftorneys’ fees and expenses and experts’ fees and expenses)
(collectively, “Claims”) which the Indemnified Parties may sustain, be subjected to or be
caused to incur, by reason of personal injury, death or damage to property, arising from or in
connection with the condition, use, possession, conduct, management, planning, design,
financing, implementation, construction, inspection, or maintenance of the Project, marketing,
leasing or sale of the Redevelopment Area or the Project or any activities of or on behalf of
Redeveloper or Borough within the Redevelopment Area, except that to the extent that any such
claim or suit arises from the intentional or willful wrongful acts or omissions of the Indemnified
Parties. The Redeveloper or Borough shall provide notice to the other Party of the subject
Claims as soon as reasonably possible after their occurrence but in any case within ten (10) days
of the Redeveloper of Borough receiving actual notice of the subject Claims, provided,
however, that in the event such notice is not timely received, Redeveloper or Borough shall only
be excused of its obligations hereunder to the extent it is prejudiced by the failure to timely
receive said notice. -

92  Notice of Claims. In any situation in which the Indemnified Parties are entitled
to receive and desire defense and/or indemnification, the Indemnified Parties shall give prompt
notice of such situation to Redeveloper or Borough, as the case may be. Failure to give prompt
notice shall not relieve Redeveloper or Borough of any liability to indemnify the Indemnified
Parties, unless such failure to give prompt notice materially impairs Redeveloper’s or
Borough’s ability to defend. Upon receipt of such notice, Redeveloper or Borough shall resist
and defend any action or proceeding on behalf of the Indemnified Parties, including the
employment of counsel reasonably acceptable to the Redeveloper or Borough, the payment of
all expenses and the right to negotiate and consent to settlement. The Redeveloper and Borough
shall have the right to employ separate counsel in any such action and to participate in the
defense thereof, but the fees and expenses of such separate counsel shall be at the expense of the
Redeveloper or Borough unless the employment of such counsel is specifically authorized by
Redeveloper or Borough, which authorization shall not be unreasonably withheld or delayed,
provided, however, that if the defense of such action is assumed by Redeveloper’s or Borough’s
insurance carrier, employment of such separate counsel by the Redeveloper or Borough shall be
at the sole discretion of such carrier. Redeveloper or the Borough shall not be liable for any
settlement of any such action effected without their respective consent, but if settled with the
consent of Redeveloper or the Borough, or if there is a final judgment against Redeveloper party
or Borough party in any such action, Redeveloper or the Borough, as the case may be, shall
indemnify and hold harmless the Indemnified Parties from and against any loss or liability by
reason of such settlement or judgment for which the Indemnified Parties are entitled to
indemnification hereunder,
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93  Survival of Indemnity. The provisions of this Article 9 shall survive the
termination of this Redevelopment Agreement due to an Event of Default and shall run with the
land and be referenced in the Declaration until such time as the Declaration is discharged as a
result of the recording of a Certificate of Completion, provided, however, that such indemnity
shall be binding on each successor in interest to the Project, the Redevelopment Area, or any
part thereof, and each party in possession or occupancy, respectively, only for such period as
Redeveloper or such successor or party shall have title to, or an interest in, or possession or
occupancy of the Redevelopment Area, the Project or any part thereof,
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ARTICLE 10
CONSUMPTION OF LIQUOR WITHIN PROJECT

terminated, Redeveloper shall not sell or convey the liquor license it currently owns unless and
until it has fully-secured another liquor license for use in the Project. This shall not preclude
Redeveloper from use of the current liquor license during the implementation of this Project so
long as it is reserved for the Project for use in the Completed Project pursuant to this
Agreement. This provision shall not survive the termination of this Agreement,
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ARTICLE 11
NOTICES AND DEMANDS

111 Notices. A notice, demand or other communication under this Agreement by
any party to the other shall be sufficiently given or delivered if dispatched by United States
Registered or Certified Mail, postage prepaid and return receipt requested, or delivered by
national overnight courier with delivery confirmation, or by facsimile transmission (evidenced
by printed confirmation of receipt specifying the receiving. telephone number) or delivered
personally (with written acknowledgment of receipt) to the Parties at the following respective
addresses or facsimile numbers:

If to the Borough, to: Borough Clerk
Borough of Flemington
Borough Hall
38 Park Avenue
Flemington, New Jersey 08822

With a copy to: Robert Beckelman, Esq.
Greenbaum Rowe Smith & Davis LLP
99 Wood Avenue South
Iselin, New Jersey 08830-2712

and if to Redeveloper, to; John J. Cust, Jr., CPA
5 Bartles Corner Road
Flemington, New Jersey 08822

with a copy to: George Dilts, Esq.
Dilts and Koester
167 Main Street
Flemington, New Jersey 08822

Either party may from time to time by written notice given to the other pursuant to the terms of
this Section 11.1 change the address, facsimile number or persons to which notices shall be sent.
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ARTICLE 12
CONSTRUCTION AND PROJECT FINANCING

12.1 eveloper’s C i n Co) on_ of .
Redeveloper represents that it has obtained or can obtain, and will commit the requisite equity
in an amount necessary to purchase ‘the Redevelopment Area on the terms and conditions set
forth herein, and to perform all of Redeveloper’s obligations hereunder in order to Commence
Construction and to Complete Construction of the Project within the time periods required
under this Agreement. Redeveloper shall provide the Borough with evidence that it has closed

demolished for the Block 22 portion of the Project.

12,2 Mﬂ@mm Any financial institution lending money on
the security of the real Redevelopment Area in the Project shall be entitled to the protection of
NJS.A. 55:17-1, et seq. providing for notification, right to cure, right to possession, right to
assume Control of mortgagor, right to enter into possession of and operate premises, right to the
entry of a judgment of strict foreclosure, right to recover on the underlying loan obligation
without first proceeding with Foreclosure, right to proceed to Foreclosure, separately from or
together with suit on the underlying obligation, and such other rights all as specifically provided
in NJS.A. 55:17-8.

(a)  Continuation. This Agreement as a financial arrangement made by a
Governmental Body or agency of the State of New Jersey pursuant to statutes in
connection with a project for redevelopment, renewal or rehabilitation, shall continue in
full force and effect beyond any Event of Default in or Foreclosure of any mortgage loan
made to finance the project, as though such Event of Default or Foreclosure had not
occurred, subject to the provision of NJ.S.4. 55:17-1, et seq.

® S ination ent. To the extent necessary, the Borough
agrees to execute subordination and attornment documents that may reasonably be
required by an institutional lender and further to meke any technical, non-substantive,
modifications to this Agreement that may be required by an institutional lender.

12.3 Rights of Mortgagees. Notwithstanding any other provision hereto, the Holder
of any mortgage (including any such Holder who obtains title to the Redevelopment Area or
any part thereof), or any other party who thereafter obtains title to the Redevelopment Area or
such part from or through such Holder or any purchaser at Foreclosure sale or through other
court proceedings or action in lieu thereof shall in no way be obligated by the provisions of this
Agreement to construct or complete the Project except 10 secure and make the Project site and
Redevelopment Area safe, or to guarantee such construction or completion; nor shall any
covenant or any other provision in this Agreement or any Deeds conveying the Redevelopment
Area to Redeveloper be construed to so obligate such Holder, provided that nothing in this
Agreement shall be deemed or construed to permit or authorize any such Holder to devote the
Redevelopment Area or any part thereof to any uses, or to construct any Improvements thereon,
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other than those uses or Improvements provided, or permitted under the Redevelopment Plan or
otherwise approved by the Borough,

12-5 VIOrigag ;.'."-' Ul 1] ! Hi-a.J LrCER S8u L&
Obligations. After any Event of Default referred to in Section 7, each Holder shall have the

right, at its option, to cure or remedy such Event of Default (if the Holder shall opt to cure or

Phase, or due to any other Event of Default by Redeveloper or such successor, shall not apply to
the part or unit of the Redevelopment Area to which such Certificate relates.

12.6 rt difications. If the Holder of any mortgage obtained by the
Redeveloper under this Agreement reasonably requires any changes or modifications to the
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ARTICLE 13
RESTRICTIONS ON TRANSFERS

13.1  Restrictions on Transfer. The Redeveloper recognizes the importance of the
Borough Lots to the general welfare of the community and that the reputation of the
Redeveloper and its qualifications are critical to the Borough in entering into this
Agreement. The Redeveloper recognizes that it is because of such qualifications and
identity that the Borough is entering into this Agreement with the Redeveloper, and, in so
doing, the Borough is relying on the obligations of the Redeveloper and not some other
Person for the faithful performance of all undertakings and covenants to be performed by the
Redeveloper hereunder. Accordingly, so long as the Agreement is effective, prior to the
issuance of a Certificate of Completion for the Project or Phase, pursuant to N.J.SA.
40A:12A-9(a), except as otherwise permitted by this Agreement, Redeveloper shall be
without power to sell, otherwise transfer title to or ownership of the Project or Phase, without
the written consent of the Borough, which consent shall not be unreasonably withheld,
delayed or conditioned. The prohibition in this Section 13.1 shall apply to any sale, transfer,
pledge, or hypothecation by Redeveloper of all or substantially all of its assets “in bulk” (but
not to sales in the ordinary course of business) or all or substantially all of its stock, or the
sale, transfer, pledge, or hypothecation of fifty percent (50%) or more of the stock of
Redeveloper if Redeveloper’s stock is not publicly traded; or the sale, transfer, pledge, or
hypothecation of fifty percent (50%) or more of the beneficial ownetship interest in
Redeveloper if Redeveloper is a partnership, except in the event of the death of a partner or
member. Any of the foregoing cases whether or not accomplished by one or more related or
unrelated transactions, constitute a prohibited assignment. The foregoing shall not apply,
however, to a chenge of form of the Redeveloper, provided that there is no change in the
beneficial ownership of Redeveloper which is prohibited by the third sentence of this Section.
The restrictions in this Section 13.1 shall not apply to conveyances set forth in Section 13.2
and these restrictions shall no longer apply to any individual unit or Phase for which a
Certificate of Occupancy or Certificate of Completion has been issued.

As a result, prior to completion of the Project or Phase, as evidenced by the issuance of a
Certificate of Completion, except with the express prior written consent of the Borough, which
consent shall not be unreasonably withheld by the Borough, the Redeveloper agrees for itself
and all successors in interest that there shail be no sale, transfer or assignment of (i) the
Redevelopment Area; (ii) any equity interest in the Redeveloper, nor any direct or indirect
change in Control of the Redeveloper as it exists on the Effective Date, whether by changes in
capitalization, merger, or otherwise; or (jii) the Agreement. With respect to this provision, the
Redeveloper and the persons signing the Redevelopment Agreement on behalf of the
Redeveloper represents that each has authority to agree to this provision on behalf of the current
members of the Redeveloper and to bind it with respect thereto.

13.2  Consent to Permitted Transfers. The Borough hereby consents,

without the necessity of further approvals from the Borough, to the following transfers:
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@ a mortgage or related security granted by the Redeveloper to a
mortgagee for the purpose of obtaining the financing necessary to enable the
Redeveloper to perform its obligations under this Agreement;

(b) a merger or consolidation of Redeveloper with another financially
responsible Person;

(¢) the sale and/or lease of the residential units and/or the
commercial/industrial space built as part of the Project;

(@ the conveyance of driveways, roads, infrastructure, or open space;
(® utility and other necessary easements;

(®  a conveyance of the Redevelopment Area or any portion thereof to the
Holder of any mortgage authorized under this Agreement, whether through Foreclosure,
deed-in-lieu of Foreclosure, or otherwise;

(8) a conveyance of any properties in the Redevelopment Area or an
interest therein and/or assignment by the Redeveloper of its rights under this
Agreement, but only upon the following conditions: (i) such conveyance or
assignment must be to an Affiliate or an Person Controlling, Controlled by, or under
common Control of the Redeveloper, including but not limited to an urban renewal
entity formed by the Redeveloper pursuant to N.J.SA. 40A:20-4; (ii) the successor
and assignee of the Redeveloper shall assume all of the obligations of the
Redeveloper hereunder, but the Redeveloper shall remain primarily liable for the
performance of the Redeveloper's obligations; (iii) a copy of the written instrument
of conveyance and assignment and assumption of this Agreement shall be delivered
to the Borough for review; and (iv) such conveyance or assignment does not violate
any of the Government Approvals; or

()  the sale, transfer, pledge or hypothecation of any percent of stock or
beneficial ownership interest so long as the original members of the Redeveloper shall
maintain a Controlling management interest, including an Affiliated urban renewal
entity.

13.3 Prohibition Against S eculative Development. Because of the
importance of the development of the Redevelopment Area to the general welfare of the
community, the Redeveloper represents and agrees that its acquisition of the
Redevelopment Area and the Redeveloper’s undertakings pursuant to this
Redevelopment Agreement are, and will be used, for the purpose of the redevelopment or
rehabilitation of the Redevelopment Area as provided herein, and not for speculation in
land holding.
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13.4 Information as to Ownership of Redeveloper. In order to assist in the
effectuation of the purpose of this Artigle 13, simultaneously with the execution hereto
and as a condition thereto, the Redeveloper shall submit to the Borough an incumbency
certificate of the Redeveloper as of the Effective Date, subscribed and sworn to by an
officer of the Redeveloper, setting forth the name(s) and address(es) of all Persons
owning at least a ten percent (10%), interest in the Redeveloper, and, as to each such
Person, all Persons owning at least a ten percent (10%) interest therein, such disclosure
being intended to be the same disclosure that the Redeveloper will be required to
make in connection with its Governmental Applications for land use approvals
pursuant to NJSA. 40:55D-48.2 and as is required under N.J.S.4. 52:25-24.2.
Redeveloper shall provide an incumbency certificate for any Person affiliated with the
Redeveloper.

(a) oti € i ership. Redeveloper will immediately notify
the Borough in writing of any change of ten percent (10%) or greater in the
ownership of the Redeveloper, legal or beneficial change in ownership, or of any
other act or transaction involving or resulting in any change in such ownership or in
the relative distribution thereof, or with respect to the identity of the Persons in
Control of the Redeveloper or the degree thereof, of which it or any of its
officers or members have been notified or otherwise have knowledge or
information.

(b)  Provision of Statement of Own ip Upon Borough’s Request.
Redeveloper shall, at such time or times as the Borough may request, furnish
the Borough with a complete statement subscribed and sworn to by an officer
of the Redeveloper, setting forth all owners of equity interests of Redeveloper
and the extent of their respective holdings, and in the event any other Persons
have a beneficial interest in Redeveloper, their names and the extent of such
interest.

135 Co n a Qualified Entity. Upon a conveyance of all rights and
obligations hereunder to a Qualified Entity, pursuant to Section 2.6, Redeveloper shall be
relieved of its right and obligations hereunder,

13.6 Subsequent Con r. Upon issuance of a Certificate of
Completion for the Project or any Phase, the Redeveloper shall have the right to sell, lease or
otherwise transfer, convey or encumber any such Phase or the Project, as applicable, without the
consent of the Borough and free of any restrictions imposed by this Agreement, except the
Declarations that expressly survive such transfer or conveyance.
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ARTICLE 14
MISCELLANEOUS

14.2 Third- neficiaries. The provisions of this Agreement are for the
exclusive benefit of the Parties hereto and not for the benefit of any third person, nor shall this
Agreement be deemed to have conferred any rights, express or implied, upon any third person.

14.3 endment: iver. No alteration, amendment or modification hereto shall
be valid unless executed by an instrument in writing by the Parties to this Agreement with the
same formality as this Agreement, including approval by Resolution of the Borough, The

145 Governing Law. This Agreement shall be govered by and construed in
accordance with the laws of the State of New Jersey, without giving effect to any principle of
choice of or conflicts of laws, Any lawsuit filed by either Party to this Agreement shall be filed
in either the Superior Court of New Jersey, Hunterdon County, or in the United States District
Court for the District of New Jersey in accordance with their respective rules of court.

14.6  Severability. If any Article, Section, subsection, term or provision of this
Agreement or the application thereof to any party or circumstance shall, to any extent, be
invalid or unenforceable, the remainder of the Section, subsection, term or provision of this
Agreement or the application of same to the Parties or circumstances other than those to which
it is held invalid or unenforceable shall not be affected thereby and each remaining Article,
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Section, subsection, term or provision of this Agreement shall be valid and enforceable to the
fullest extent permitted by law, provided that no such severance shall serve to deprive either
party of the enjoyment of its substantial benefits under this Agreement,

- 14.7 Binding Effect. Except as may otherwise be provided in this Agreement to the
contrary, this Agreement and each of the provisions hereof shall be binding upon and inure to
the benefit of Redeveloper, the Borough and their respective successors and assigns.

or construed by the Parties hereto or by any third party to create the relationship of principal and
agent, partnership, joint venture or any association between Redeveloper and the Borough, their
relationship being solely as contracting parties under this Agreement.

14.9  Counterparts. This Agreement may be executed in two Or more counterparts,
each of which shall be deemed an original - but all of which together shall constitute, in
connection with each of such agreements, one and the same instrument.

14,10 MWM. This Agreement supersedes any prior
understanding or written or oral agreements (express or implied) between the Parties respecting
the within subject matter, including but not limited to the Initial Redevelopment Agreement,
This Agreement, together with any other documents executed by the Parties contemporaneously
herewith or therewith, contains the entire understanding between the Parties with respect
thereto.

14.11 Exhibits. All Exhibits referred to herein shall be considered a part of this
Agreement as fully and with the same force and effect as if such Exhibits had been included
within the text of this Agreement in full,

for the Project which requires compliance with affirmative action requirements set forth in P.L.
1975, C. 127 (NJ.S. 4. 17:27), Redeveloper agrees to comply with said requirements and cause
its contractors and subcontractors to comply with same.

14.13 Non-Discrimination, The Redeveloper shall not discriminate against or

segregate any person, a group of persons, on account of race, color, religion, creed, national
origin, ancestry, physical handicap, age, marital status, sex, affectional or sexual orientation of
the sale, lease, sublease, rental, transfer, use, occupancy, tenure or enjoyment of the
Redevelopment Area; nor shall the Redeveloper itself, or any person claiming under or through
the Redeveloper, establish or permit any such practice or practices of discrimination or
segregation, with reference to the selection, location, number, use of occupancy of tenants,

lessees, subtenants, sub lessees or vendees on the Redevelopment Area.
14.14 Construction. Both of the Parties acknowledge that this Agreement has been

extensively negotiated with the assistance of competent counsel for each Party and agree that no
provision of this Agreement shall be construed in favor of or against either Party by virtue of
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the fact that such Party or its counsel have provided an initial or any subsequent draft of this
Agreement or of any portion hereto.

14.15 Cooperation. The Parties agree to cooperate with each other and to provide all
necessary and reasonable documentation, certificates, consents in order to satisfy the terms

actions reasonably requested by Redeveloper to expedite the Project, including without
limitation agreeing to modify or amend this Agreement, designating Borough staff liaisons to
assist the Redeveloper in interacting with Borough departments, commissions, boards,
authorities and the like and granting of special meetings and other expedited processing of
Redeveloper’s applications, submissions and the like to the extent authorized under Applicable
Law. Any costs incurred by the Borough in connection therewith shall be deemed Borough
Costs, reimbursable pursuant to Section 4.6(a). :

[SIGNATURES ON NEXT P4 GE]
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IN WITNESS WHEREGQF, the Parties have executed this Agreement' to be effective as
of Effective Date.

FLEMINGTON CENTER URBAN
RENEWAL, LLC

BOROUGH OF FLEMINGTON

\

\ .
By: ' .
HoniPhil Gr iner, Mayor
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Exhibit A:
Exhibit B:
Exhibit C:

EXHIBIT LIST

Concept Plan
Project Schedule

Ownership Structure of the Redeveloper
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EXHIBIT A

CONCEPT PLAN

Phase One:  The development of the portion of the Project to be located on Block 22
on the Borough tax map.

Phase Two: The development of the portion of the Project to be located on Block 24
on the Borough tax map.
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EXHIBIT B

PROJECT SCHEDULE

The Project implementation tasks and completion dates set forth below shall be adhered to by
Redeveloper and Borough, as applicable, in accordance with the terms and condition of this
Redevelopment Agreement.

Execution of a Financial Agreement by the Parties shall be completed within 90 days of
execution of this Agreement

Planning Board Application for Final Site Plan Approval for Phase One and applications for all
other Governmental Approvals for Phase One shall be submitted to Planning Board and other
applicable Governmental Bodies within 30 days after Borough’s approval pursuant to Section
3.2(c) of the Agreement

Closing on Financing for Phase One shall be completed with 90 days of receipt of all
Government Approvals and the.expiration of all applicable appeal periods

Acquisition of Property required for Phase One shall be completed within 60 days of Closing on
_ Financing :

Application for demolition permits for Phase One shall be submitted within 30 days of closing
on Acquisition of Property for Phase One

Application for building permits for Phase One shall be submitted within 30 days after
completion of demolition for Phase One

Commencement of Construction of Phase One shall occur within 30 days after receipt of
building permits for Phase One

Application for Certificate of Occupancy for Phase One shall be submitted to Borough within
24 months of Commencement of Construction for Phase One

Application for Certificate of Occupancy for Phase Two shall be submitted to Borough within
36 months of Commencement of Construction for Phase One
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The entire Project shall be completed and eligible for a Certificate of Completion within seven
(7) years and three (3) months from the Effective Date of this Agreement, inclusive of any
events of Force Majeure, subject to a reasonable extension in the Boroughs sole discretion

In the event Redeveloper commences Phase Two at the same time as Phase One, then Phase
Two shall be subject to the same schedule as applicable to Phase One as set forth above,
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EXHIBIT C

STR OF

Flemington Center Urban Renewal, LLC is owned 100%

LOP

by John J. Cust, Jr.
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Appendix

4) Financial Agreement between Flemington Center Urban Renewal, LLC and the
Borough of Flemington, dated 11/08/2018.



FINANCIAL AGREEMENT
== IAL AGREEMENT

THIS FINANCIAL AGREEMENT (as the same may be amended, modified or
supplemented from time to time, hereinafier this “Agreement”), made this 8th day of November,
2018, by and between FLEMINGTON CENTER URBAN RENEWAL, LLC, an urban
renewal entity qualified to do business under the provisions of the New Jersey Long Term Tax
Exemption Law, N.J.S 4. 40A:20-1 et seq., as amended and supplemented (the “Exemption
Law”), with offices at 5 Bartles Corner Road, Flemington, New Jersey 08822 (together with its
permitted successors and assigns, the “Entity”), and the BOROUGH OF FLEMINGTON, a
municipal corporation in the County of Hunterdon and the State of New Jersey, with offices at
38 Park Avenue, Flemington, New Jersey 08822 (together with its permitted successors and
assigns, the “Borough”, and together with the Entity, the “Parties” or “Party™),

"WITNESSETH:

WHEREAS, by Resolution 2010-94, adopted on June 14, 2010, the Borough designated
the Union Hotel property, located at 70-76 Main Street, Flemington, and identified on the
Borough tax map as Block 22, Lot 4 (the “Initial Redevelopment Area”) as an area in need of
redevelopment in accordance with the Local Redevelopment and Housing Law, NJSA.
40A:12A-1 et seq. (the “Redevelopment Law*); and

WHEREAS, by Ordinance 2010-14, adopted on October 25, 2010, the Borough adopted
the Union Hotel Redevelopment Plan for the Initial Redevelopment Area; and

WHEREAS, by Resolution 2014-44, adopted February 10, 2014, the Borough
designated the area south of the Union Hotel property, inclusive of properties located at 78 Main
Street, 80 Main Street, 82 Main Street, 90-100 Main Street, 104 Main Street, 110 Main Street, 7
Spring Street, 19 Spring Street, 3 Chorister Place and 6 Chorister Place, identified on the
Borough Tax Map as Block 22 Lots 5,6,7,8,9, 10 and 12 and Block 23, Lots 1 and 7 as an area
in need of redevelopment pursuant to the Redevelopment Law {(such properties, together with the
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Initial Redevelopment Area, is the “2014 Redevelopment Area”) and, subsequently, on March
7, 2014, the Borough enacted an ordinance adopting a redevelopment plan for the 2014
Redevelopment Area (the “2014 Redevelopment Plan™); and .

WHEREAS, the Redevelopment Law authorizes the Borough to arrange or contract with
a redeveloper for the planning, construction or undertaking of any project or redevelopment work
in an area designated as an area in need of redevelopment; and

WHEREAS, by Resolution 2017-65, adopted on March 13, 2017, the Borough
designated the Entity as redeveloper of the 2014 Redevelopment Area and the anticipated 2017
Redevelopment Area (as defined herein) in accordance with the Redevelopment Law, and
authorized the execution' of a redevelopment agreement (the “Imitial Redevelopment
Agreement”) with the Entity; and

. WHEREAS, by Resolution 2017-130, adopted on July 10, 2017, the Borough expanded
the 2014 Redevelopment Area to include Block 22, Lots 13 and 14 (23 Bloomfield Avenue and
21 Bloomfield Avenue) and Block 24, Lots 1,2, 3 and 5 (2 Spring Street, 8 Spring Street and 12
Spring Street) (collectively the “2017 Redevelopment Area” and together with the 2014
Redevelopment Area is the “Redevelopment Area™); and

WHEREAS, by Ordinance 2017-17, adopted on December 11, 2017, the Borough
adopted a redevelopment plan for the entire Redevelopment Area (the “Redevelopment Plan”);
and

WHEREAS, the Redevelopment Plan envisions the redevelopment of the
Redevelopment Area to provide for a ‘mixed-use, multi-phase project comprised of hotel,
residential, retail, restaurant, commercial, medical office and educational uses, structured
parking, and any improvements ancillary or necessary thereto (collectively, the “Project”) upon
Block 22, Lots 4, 5, 6, 7, 12, 13 and 14 and Block 24, Lots 1,2, 3 and 5 (the “Project Area” as
further depicted on Exhibit A hereto); and

WHEREAS, as authorized by Resolution 2017-206, adopted on December 11, 2017, the
Borough and the Entity entered into an Amended and Restated Redevelopment Agreement dated
December 12, 2017 (the “Redevelopment Agreement”), for the purpose of setting forth their
respective undertakings, rights and obligations in connection with the construction of the Project
which shall be undertaken by the Entity; and

WHEREAS, pursuant to and in accordance with the provisions of the Exemption Law
and the Redevelopment Area Bond Financing Law, N.JS.A4. 40A:12A-64 et seq., as amended
and supplemented (the “Bond Financing Law™), the Borough is authorized to provide for and
accept, in lieu of real property taxes, an annual service charge paid by the Entity to the Borough;
and

WHEREAS, the Entity submitted an application with the Mayor of the Borough (the

“Application”, attached hereto as Exhibit B), and in accordance with the Exemption Law the
Mayor has recommended to the Borough that the Application be approved; and
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WHEREAS, upon consideration of the Application and the Mayor’s recommendations
with respect thereto pursuant to N.J.SA. 40A:20-8, the Borough Council (i) on October 9, 2018
adopted Resolution No. 2018-138 approving the Application, and (ii) on October 9, 2018
adopted Ordinance No. 2018-18 authorizing the execution of this Agreement (the “Ordinance”);
and

WHEREAS, pursuant to the Bond Financing Law, specifically N.JS.A. 40A:12A-68, the
Annual Service Charge (as such term is defined herein) shall, upon the recordation of this
Agreement and the Ordinance, constitute a municipal lien on the Land, as defined herein, and the
Project within the meaning of the law; and ° -

WHEREAS, pursuant to and in accordance with the provisions of the Bond Financing
Law, specifically NJS.A. 40A:12A-67(a), the Borough may issue bonds, may apply to an
authority (as such term is defined in the Bond Financing Law) to issue bonds, or may cause the
issuance of such bonds, which bonds may be secured by the Annual Service Charge (as defined
herein) (the “Bonds”); and

WHEREAS, in order to assist in financing a portion of the costs of the Project relating to
public infrastructure improvements and certain other costs, the Borough has agreed that it shall
issue, or reissue, the Bonds in accordance with the terms and provisions of a bond resolution (the
“Bond Resolution”) authorizing the issuance of such Bonds; and

WHEREAS, pursuant to the terms of this Agrécment and the Bond Resolution and in
accordance with the terms of the Bond Financing Law, specifically N.JS 4. 40A:12A-67(a), the
Pledged Annual Service Charge shall be pledged to the payment of the Debt Service and the
Administrative Expenses (both as defined below); and

WHEREAS, tﬁe Entity and the Borough have agreed that the Unpledged Annual Service
Charge shall be paid to the Borough for any lawful use and purpose in the exercise of the
Borough’s sole discretion; and :

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

The Project will accelerate the development of longstanding, vacant and currently
unusable land; save the facades of historic buildings, provide restaurant(s) and
retail establishments, provide a downtown venue for the use of a liquor license,
establish the first higher educational facility in the county, develop a medical
offices building in the town, develop a hotel and with all such improvements
develop jobs, ratables and a new vibrancy for the town center. New residents will
occupy the residential component of -the Project while substantial infrastructure
improvements shall be made to the water system.
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B. Assessment of the importance of the tax exemption in obtaining development of
the Project and influencing the locational decisions of probable occupants:

Tax exemption is required to allow the Project to move forward, and influence the
residents, retailers, restaurateurs, hotelier, centers for higher learning and medical
tenants to locate in the Borough while allowing the Entity to pay for the
extraordinary costs associated with the saving of certain components of the
historic buildings in the Borough and the expenses associated with the significant
infrastructure improvements.

WHEREAS, in order to set forth the terms and conditions under which the Parties shall
carry out their respective obligations with respect to (a) the payment of the Annual Service
Charge by the Entity and (b) the issuance of the Bonds, the Parties have determined to execute
this Agreement. ;

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
for other good and valusble consideration, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, it is mutually covenanted and agreed as
follows: '
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ARTICLE 1

GENERAL PROVISIONS

SECTION 1.01 Governing Law.

This Agreement shall be governed by and construed by the laws of the State, including
(a) the Exemption Law, the Redevelopment Law, the Bond Financing Law and such other State
statutes as may be the sources of relevant authority, and (b) the Ordinance, and (c) all other
applicable laws, without regard to conflict of law principles.

SECTION 1.02 General Definitions.

Defined terms shall have the meaning assigned to such terms in the preambles hereto and
as follows: : :

Acts — Tax Exemption Law, Redevelopment Law and the Bond Financing Law.

Administrative Expenses — Expenses and fees of the Trustee. A total of Seventy Percent

(70%) of the Administrative Expenses is allocated to the Residential Component. Ten Percent
(10%) of the Administrative Expenses is allocated to each of the Retail Component, the Hotel
Component and the Educational/Medical Component. Notwithstanding such allocation, until
such time as all of the Components are complete and paying the Annual Service Charge, the

Administrative Expenses shall be allocated to the first Component required to pay the Annual’

Service Charge.
Administrative Fee — As defined in Section 4.05(d) hereof.

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

Allowable Profit Rate — The greater of twelve percent (1 2%) or the percentage per annum
arrived at by adding one and one-quarter percent (1% %) 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
financing, or if the financing is internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of twelve percent (12%) or the percentage per annum arrived at by
adding one and one-quarter percent (1%%) per annum to the interest rate per annum that the
Borough determines to be the prevailing rate of mortgage financing on comparable
improvements in the county. The provisions of N.J.S.A. 40A:20-3(b) are incorporated herein by
reference.
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- Annual Service Charge — The Pledged Annual Service Charge plus the Unpledged
Annual Service Charge.

Annual Service Charge Start Date — For each Component, the first day of the month

immediately following the month in which the Certificate of Occupancy for such Component is
issued. '

Auditor’s Report — A complete financial statement prepared by a certified public
accountant who is, or whose firm is, licensed to practice that profession in the State and not a
principal of the Entity, that fully details all items as required by the Exemption Law, including
without limitation, (a) the terms and interest rate on any mortgage(s) associated with the Land or
any Improvements related thereto, (b) the Net Profit for the period shown, including the
calculation thereof, showing, inter alia, the percentage of excess profits utilized to maintain
reserves pursuant to the Exemption Law, (c) the Total Project Cost, and (d) such details as may
relate to the financial affairs of the Entity and to its operation and performance hereunder.

Bondholder - Any person who is the registered owner of any outstanding Bond, or any
credit enhancement entity that is deemed to be the registered owner of any outstanding Bond, all
" in accordance with the terms of the Bond Resolution.

Bonds — Three Hundred Thousand Dollars ($300,000.00) principal amount of non-
recourse redevelopment area bonds secured by the Pledged Annual Service Charge, bearing
interest at zero percent (0%) per anoum, payable over a period of thirty (30) years and issued
pursuant to the Bond Resolution for the purpose of funding a portion of the Project Public
Improvements.

ifi of cy — Document, whether temporary or permanent, issued by the
Borough authorizing occupancy of a building, in whole or in part, pursuant to NJS A 52:27D-
133.

Component(s) - Individually or collectively, the Hotel Component, the Residential
Component, the Retail Component, and the Educational/Medical Component (and any phase
thereof).

Condominium Association — Either (a) a New Jerscy nonprofit corporation formed in
accordance with the New Jersey Nonprofit Corporation Act, N.J.S.4. 15A:1-1 et seq. or (b) an
Entity organized as a condominium association in accordance with N.JS.4 46:8B-12.

County — The County of Hunterdon, New J ersey.
County Amount — Five percent (5%) of the Annual Service Charge.
Cumulative Allowable Net Profit — In accordance with the calculation set forth in the

Exemption Law, specifically N.J.S.4. 40A:20-15, an amount equal to the sum of the Allowable
Net Profit of the Entity in each year from and including the year that any Improvement is
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completed up to and including the year for which the Cumulative Allowable Net Profit is being
calculated. :

Cumulative Net Profit — In accordance with the calculation set forth in the Exemption
Law, specifically N.J.S.4. 40A:20-15, an amount equal to the sum of the Net Profit of the Entity
in each year from and including the year that any Improvement is completed up to and including
the year for which the Cumulative Net Profit is being calculated.

Debt Service — Ten Thousand Dollars ($10,000.00) per year. A total of Seventy Percent
(70%) of the Debt Service is allocated to the Residential Component. Ten Percent (10%) of the
Debt Service is allocated to each of the Retail Component, the Hotel Component and the
Educational/Medical Component. Notwithstanding such allocation, until such time as all of the
Components are complete and paying the Annual Service Charge, the Debt Service shall be
allocated to the first Component required to pay the Annual Service Charge.

Default — A breach of or the failure of the Entity to perform any.obligation imposed upon
the Entity by the terms of this Agreement, or under the law, beyond any applicable grace or cure

. Educational — Any permanent building or portion thereof designed or used as an
institution of higher leaming or offices, support services and amenities for the institution of
higher learning,

Educational/Medical Component — Any Educational or Medical portion of the Project for
which a Certificate of Occupancy has been issued.

Effective Date — The earlier of (a) the Annual Service Charge Start Date for each
Component (or phase thereof) or (b) the date of the issnance of the initial series of Bonds.

‘Excess Net Profit — In any given year, an amount equal to the sum of (a) the Cumnulative
Net Profit, minus (b) the Cumulative Allowable Net Profit.

Gross Revenue — The meaning applied to such term in, and calculated in accordance
with, the Exemption Law, specifically N.J.S.4. 40A:20-3(a).

Hotel — Any permanent building or portion thereof designed or used for the business of
renting, leasing, maintaining, keeping, operating, conducting or providing of overnight or
temporary sleeping or housing accommodations, for a consideration, to tourists, transients or
travelers or any building or structure or group of buildings or structures devoted exclusively or
primarily to said business, commonly known as "tourist lodges,” "motels," "motor lodges,"
"motor courts” or "hotels," whether meals are served therein or not.

Hotel Component — Any Hotel portion of the Project for which a Certificate of
Occupancy has been issued. '
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Improvements — Any building, structure or fixture permanently affixed to the Land and to
be constructed and tax exempted under this Agreement.

Improvement Parcel(s) — Any subdivided portion of the Land owned by the Entity on
which a Component is, or shall be, located.

Indemnified Parties - As defined in Section 14.01(d) hereof,
In Rem Foreclosure ~ A summary proceeding by which the Borough may enforce the lien

for taxes or Annual Service Charge due and owing by a tax sale in accordance with the Tax Sale
Law. :

Land — The land, but not the Improvements, identified on the official tax map of the
Borough as Block 22, Lots 4,5,6,7,12, 13 and 14, and Block 24, Lots 1, 2, 3 and 5, and more
particularly described by the metes and bounds description set forth within Exhibit A of this
Agreement. The Land may be subdivided in furtherance of the Project.

Land Tax Credit — The amount, without interest, of Land Tax Payments made in the last
four preceding quarters for any Improvement Parcel or portion thereof,

Land Taxes — The amount of taxes assessed on the value of Land -on which any
Component is located, which Land Taxes shall be determined following a determination of the
assessment of the Land by the Tax Assessor for the Borough, at such time and to the extent
required by law for all other properties generally in the Borough,

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

Material Conditions — As defined in Section 4.04 hereof.

Medical — Any permanent building or portion thereof designed or used as a medical
office.

Net Profit — The Gross Revenue of the Entity, minus 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.4. 40A:20-3(c).

Pledged Annyal Service ¢ — The Debt Service plus the Administrative Expenses.

Project Public Improvements Improvements on thé Project Area accessible to the public
including but not limited to, sidewalks, curbs, paved parking areas, landscaping, and courtyards.

Residential ~ Any permanent building or portion thereof designed or used as the
residence or sleeping place of one or more persons, excluding the Hotel Component,
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Residential Component — Any Residential portion of the Project for which a Certificate
of Occupancy has been issued regardless of whether the individual units are for-sale or for-rent,

Retail - Any permanent building or portion thereof designed or used for the sale of goods
or services to the public for use or consumption. :

, Retail Component — Any Retail portion of the Project for which a Certificate of
Occupancy hasbe_enissued.

State — State of New Jersey.

Successor Entity(ies) — Urban renewal entity created to develop a Component (or phase
thereof), provided any such Successor Entity shall be subject to the requirements of the
Redevelopment Agreement, including, but not limited to, the transfer provisions set forth in
Article 5 thereof.

Tax Assessor — The Borough tax assessor.

Tax Collector — The Borough tax collector.

Tax Sale Law — N.J.S.4. 54:5-1 et seq.

Term — As defined in Section 3.01 hereof.,

Termination — Any action or omission which by operation of the térms of this Agreement
shall cause the Entity to relinquish its tax exemption subject to the provisions set forth in Section
3.02 hereof.

Total Project Cost — The total cost of construction and/or rehabilitation of the Pl‘Oject
through the date a Certificate(s) of Occupancy is issued for the entire Project, which categories

of cost are as defined in N.J.S 4 40A:20-3(h). There shall be included in Total Project Cost the

actual costs incurred to construct the Improvements which are specifically described in the
Application.

Trustee — A bank with corporate trust powers selected by the Entity to serve as trustee
pursuant to a Bond Resolution,

Unpledged Annual Service Charge — For the Hotel Component, One Thousand Two
Hundred Dollars ($1,200.00) per room. For the Residential Component, One Thousand Six
Hundred Dollars ($1,600.00) per apartment. For the Retail Component, One Dollar Fifty Cents
($1.50) per rentable square foot. For the Educational/Medical Component, One Dollar Fifty
Cents ($1.50) per rentable square foot. The Annual Service Charge for each Component shall
increase by Five Percent (5%) on the fifth ) anniversary of the Annual Service Charge Start
Date for each applicable Component, and increase by an additional Five Percent (5%) every fifth
(5% anniversary thereafter. '
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Urban Renewal Entity — An entity as defined, used and applied in the Exemption Law.
SECTION 1.03 Exhibits Incorporated

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

SECTION 1_.04 Designation as Redeveloper

: The Entity is designated to act as redeveloper for the Project, in accordance with the
Redevelopment Agreement, the Redevelopment Plan and all site plan applications, as the same
may from time to time be amended or supplemented by the Entity in accordance with applicable
law. '

ARTICLE I
APPROVAL

SECTION 2.01 Boro fTax E ion

Pursuant to the Ordinance, any and all Improvements shall be exempt from taxation as
provided for herein and in the Exemption Law. In accordance with the Exemption Law,
specifically N.J.S.4. 40A:20-12, such tax exemption shall constitute a single -continuing
exemption from local property taxation for the duration of this Agreement, commencing on the
Annual Service Charge Start Date. Upon acquisition of the Project Area by the Entity and prior
to the Annual Service Charge Start Date, the Entity shall be responsible for the payment of ad
valorem taxes. The Project shall be as described in the Aj lication and the Entity hereby
expressly covenants, warrants and represents that the Land and Improvements thereto shall be
used, managed and operated for the purposes set forth in the Application and in accordance with
the Acts. '

SECTION 2.02 Borough Approval of Project, Related Assignment and Proposed

Conveyances to Successor Entities

(@  Approval is hereby granted by the Borough to the Entity for the development,
financing, acquisition, construction, management and operation of the Project, which is hereby
acknowledged to be a redevelopment project under and consistent with the Redevelopment Plan,
and which shall in all respects materially comply and conform to the Redevelopment Plan and all
applicable statutes of the State, and the lawful regulations made pursuant thereto, governing land,
building(s) and the use thereof,

(®)  In order to facilitate the implementation and financing of the Project, the Borough
hereby acknowledges and consents to one or more partial assignments of this Agreement by the
Entity to Successor Entities, following their qualification as Urban Renewal Entities and in
accordance with the provisions of the Exemption Law, N.J.S A. 40A:20-5(e). The Borough shall
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execute any documents required to approve and acknowledge each such assignment subject to
the Entity providing satisfactory documentation that each Successor Entity meets the
qualifications of a Qualified Entity under the Redevelopment Agreement and such assignment
meets the requirements for a Permitted Transfer under the Redevelopment Agreement. After
such assignment, this Agreement shall remain in full force and effect with respect to each
Successor Entity solely with respect to the specific Component of the Project to which such

assignment applies.

(©)  Subject to subsection (b) above, the Borough hereby acknowledges and consents
to the several subsequent conveyances of the Land, or any portion thereof to, by and among the
Entity and a Successor Entity(s) to ensure that each of the Successor Entities owns fee title or its
equivalent if a Condominium Association to the Land required for implementation of its
Component (or phase thereof) of the Project,

(d  For all purposes of this Agreement, upon the partial assignment of a portion of
this. Agreement pursuant to subsection (b) above, the applicable Successor Entity shall be
deemed the sole Urban Renewal Entity and shall fully assume and be solely responsible for the
performance of the obligations of an Urban Renewal Entity under the Exemption Law and this
Agreement (such that the provisions of this Agreement shall be separately applicable to such
Component (or phase thereof) and the applicable Successor Entity independently of each other
Component (or phase thereof) and each other Entity; provided, however, that nothing shall be
construed as obligating the Entity to utilize the proposed Project structure or to assign this

- Agreement in whole or in part to any Successor Entity, if the Entity in the exercise of its business
judgment determines that doing so is not necessary or desirable for the implementation of the
Project. ‘ '

(€  The Borough hereby acknowledges and consents to the use of a Condominium
Association (if determined appropriate by ‘the Entity) with respect to the properties comprising
the Land, as may be required for implementation of the Project. The provisions of this
Agreement shall continue to apply to such properties following the filing of a master deed
establishing the Condominium Association, notwithstanding any resulting change to (i) the tax
map designation (i.e., block and lot number) thereof or (ii) ownership of a portion of the Land
remaining with an Entity.

@ Any transfer in the ownership of the Entity or any Successor Entities shall be
govemed by and conducted in accordance with the provisions of the Redevelopment Agreement.

(8)  The Entity represents that it will construct the Project in accordance with the
Redevelopment Agreement, the Redevelopment Plan and governing law, the use of which is
more specifically described in the Application.

(h)  The Entity reprwen{s that it will acquire the Project Area upon which the
Improvements are to be constructed and which is the subject of this Agreement and
acknowledges that this Agreement is contingent upon the Entity securing ownership of the
Project Area.

11
16760-001: 616026.10



()  The Entity anticipates that the Improvements shall be financed in accordance with
the financial plans provided in the Application. The financial plans 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 for the Project.

ARTICLE 111
DURATION OF AGREEMENT

SECTION 3.01 Term

(@) It is hereby expressly understood and agreed by the Parties that this Agreement, or
any portion of this Agreement that has been partially assigned to a Successor Entity pursuant to
Section 2.02(b) hereof, including the obligation to pay the Annual Service Charges required
under Article IV hereof and the tax exemption granted and referred to in Section 2.01 hereof,
shall commence on the Effective Date and shall remain in effect for each amended and restated
financial agreement as permitted hereunder, until the earlier of (i) thirty-five (35) years from the
date of execution of this Agreement, or (ii) thirty (30) years from the issuance of the Certificate
of Occupancy for the related Component (or phase thereof) (the “Term”). Upon the expiration
of the tax exemption granted and provided for herein, the Improvements shall thereafter be
assessed and taxed according to the general law applicable to all other non-exempt property
located within the Borough.

(b) Upon the expiration of the tax exemption provided for herein, all restrictions and
limitations of this Agreement imposed upon the relevant Entity and the respective Land, and
Improvements thereto, excluding (i) the requirement to make payment of any Annual Service
Charge due and owing hereunder, (ii) the requirement to make payment to the Borough of any
reserves, Net Profit, or Excess Net Profit, if applicable, in accordance with Article VIII hereof,
and (iii) any and all related and available remedies of the Borough or the Trustee, shall terminate
upon the end of the fiscal year of the relevant Entity, in accordance with N.J.S.A. 40A:20-13,
provided, however, that the Entity has rendered, and the Borough has accepted, the Entity’s final
accounting in accordance with N.J.S.4. 40A:20-12.

SECTION 3.02 Voluntary Termination Not Permitted

NEITHER THE ENTITY NOR THE BOROUGH MAY AT ANY TIME TERMINATE
THIS AGREEMENT DURING ANY PERIOD WHEN BONDS REMAIN “OUTSTANDING”
OR AMOUNTS REMAIN DUE TO THE ENTITY WITHIN THE MEANING OF THE BOND
RESOLUTION AND/OR TRUST INDENTURE. THE ENTITY FURTHER EXPRESSLY
ACKNOWLEDGES, UNDERSTANDS AND AGREES THAT IN ACCORDANCE WITH
THE BOND FINANCING LAW, SPECIFICALLY N.JSA 40A:12A-66(a), THE
RELINQUISHMENT PROVISIONS SET FORTH IN THE EXEMPTION LAWY,
SPECIFICALLY N.J.SA. 40A:20-9(g) AND -13, SHALL NOT BE APPLICABLE IN
ACCORDANCE WITH, PURSUANT TO, AND UNDER THIS AGREEMENT. THE ENTITY
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FURTHER EXPRESSLY REJECTS, REFUSES, RELINQUISHES, SURRENDERS, AND
OTHERWISE WAIVES ANY AND ALL RIGHTS OF RELIN QUISHMENT OF ITS STATUS
UNDER THE ACTS AND THIS AGREEMENT THAT IT MAY HAVE OTHERWISE BEEN
ENTITLED TO IN ACCORDANCE WITH ANY APPLICABLE LAW, INCLUDING
WITHOUT LIMITATION, NJ.S.4. 40A:20-13 DURING ANY PERIOD WHEN BONDS
REMAIN “OUTSTANDING” OR AMOUNTS REMAIN DUE TO THE ENTITY WITHIN
THE MEANING OF THE BOND RESOLUTION.

ARTICLE IV
ANNUAL SERVICE CHARGE

SECTION 4.01 Annual Service Charge

. The Pledged Annual Service Charge shall be paid quarterly to the Trustee at the same
times taxes are due. Once received by the Trustee, the Pledged Annual Service Charge shall be
disbursed in accordance with the Bond Resolution. The Unpledged Annual Service Charge shall
be paid quarterly to the Borough at the same times taxes are due,

SECTION 4.02 County Annual Service Charge

In accordance with N.J.S.A. 40A:20-12, the County Amount shall be paid, immediately
upon receipt of the Annual Service Charge, by the Borough to the County.

SECTION 4.03 'Land Taxes, Credits and Waivers: Other Charges

(8  The Entity hereby expressly acknowledges, understands and agrees that the tax
exemption provided for herein shall apply to the Improvements. :

(b)  The Entity is required to pay both the Annual Service Charge and the Land Tax
Payments and shall be entitled to the Land Tax Credit. In any year that the Entity fails to make
any Land Tax Payments if and when due and owing, such delinquency for the period of
delinquency only shall render the Entity ineligible for any Land Tax Credits against the Annual
Service Charge for the subsequent year.

()  The Entity expressly acknowledges, understands and’ agrees that in accordance
with the Bond Financing Law, specifically N.J.S 4. 40A:12A-66(a), the Annual Service Charge
shall not be restricted or limited by, or otherwise subject to, the minimum, maximum or staged
increase provisions of the Exemption Law.

{d)  The Entity hereby expressly acknowledges, understands, and agrees that, in
addition to Land Taxes and Annual Service Charges, it shall be responsible for the payment
(without any credit whatsoever hereunder) of all other applicable municipal charges that may,
from time to time, be lawfully assessed upon its property, including, without limitation, any and
all special benefit assessments, water and sewer charges, hotel tax and other municipal charges,
whether presently existing or hereinafter imposed, and that the Borough may enforce such
assessments and charges in any manner (including, but not limited to, foreclosure or tax sale)
permitted by applicable law.
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SECTION 4.04 Material Conditions

It is expressly agreed and understood that payment of Land Taxes and Annual Service
Charges and any interest payments, penalties or costs of collection due thereon, are material
conditions of this Agreement (“Material Conditions™). If any other term, covenant or condition
of this Agreement or the Application, as to any person or circumstance shall, to any extent, be
determined to be invalid or unenforceable by virtue of a non-appealable order of a court of
competent jurisdiction, the remainder of this Agreement or the application of such term,
covenant or condition to persons or circumstances other than those as to which it is held invalid
or unenforceable, shall not be affected thereby, and each remaining term, covenant or condition
. of this Agreement shall be valid and enforced 1o the fullest extent permitted by law.

SECTION 4.05 Payments of Annual Service Charges

(@  The Entity shall be responsible for payment of the Annual Service Charge
commencing on the Effective Date for each Component. The Entity is required to pay the
Pledged Annual Service Charge if Debt Service and Administrative Expenses are due prior to
completion of the Project.

(b) The Annual Service Charge shall be due and payable in equal quarterly
installments on each November 1, February 1, May 1 and August 1 after the Effective Date for
each Component. The Unpledged Annual Service Charge shall be prorated in the year in which
the Effective Date begins and the year in which this Financial Agreement terminates, such that
the Entity shall pay the amount of the prorated Unpledged Annual Service Charge on the
quarterly payment date immediately following the Effective Date of the Annual Service Charge.
In the event that the Entity fuils to timely pay any installment, the amount past due shall bear the
highest rate of interest permitted under applicable State law in the case of unpaid taxes or tax
liens on land until paid.

(©)  The Entity waives the right to file a tax appeal during the term of this Agreement,
unless the Borough consents and agrees that a tax appeal is necessary to correct the future Land
assessment due to errors in the assessments. ‘The Parties agree, however, that neither the
amounts nor dates established for payment of the Unpledged Annual Service Charge, as provided
herein, shall be reduced through any tax appeal or any other legal proceeding regarding the
Project during the term of this Agreement.

() In addition to the Annual Service Charge, the Entity shall pay to the
Borough an annual fee of two percent (2%) of the projected Unpledged Annual Service Charge
upon the Annual Service Charge Start Date and each anniversary thereafter prior to the end of
the Term of this Agreement (the “Administrative Fee”). 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 in the case of unpaid taxes or tax liens in the Borough until paid.

SECTION 4.06 Annual Service Charge as Municipal Lien

14
16760-001: 616026.10



(8)  The Parties hereby expressly acknowledge, understand and agree that in
accordance with the Bond Financing Law, specifically N.JS.4. 40A:12A-68, and such éther
statutes as may be sources of relevant authority, if any, upon the recordation of the Ordinance
and this Agreement, the Annual Service Charge shall be a continuous municipal lien on the Land
and that any subsequent Annual Service Charge, including any interest, penalties or costs of
collection thereof, that shall thereafter become due or accrue, shall be added and relate back to
and be part of the initial municipal lien. In order to secure the full and timely payment of the
Annual Service Charges, the Borough reserves the right to prosecute an In Rem Foreclosure
action against the Property, as more fully set forth in this Agreement.

(b)  The Entity hereby expressly acknowledges, understands and agrees, and the
Borough acknowledges, without making any representation, warranty or covenant, that @) the
Annual Service Charge shall constitute an automatic, enforceable and perfected statutory
municipal lien for all purposes, including, specifically and without limitation, the Federal
bankruptcy code, regardless of whether the amount of the Annual Service Charge has been
determined, and (ii) any applicable process, procedure or action of any court, government body
or other relevant authority, including, without limitation, any confirmation hearing, to determine
the amount of the Annual Service Charge due shall not affect the commencement or validity of
the municipal lien.

SECTION 4.07 Annual Service Charge as Percentage of Gross Revenue

In accordance with the. Bond Financing Law, specifically N.J.S.4. 40A:12A-66(a), the
calculation of the Annual Service Charge under the Exemption Law, at N.JS.A4. 40A:12A-
12(b)(1), as a percentage of annual Gross Revenue or Total Project Cost is not applicable.
Accordingly, should any Residential Component be implemented as a Condominium regime,
N.J.SA. 40A:20-14 shall not apply.

ARTICLE V

PLEDGE OF ANNUAL SERVICE CHARGE TO BONDS

SECTION 5.01 Consent to Annual Service Charge

The Entity hereby acknowledges, consents and agrees (a) to the amount of the Annual
Service Charge and to the liens established in this Agreement, (b) that it shall not contest the
validity or amount of any such lien, and (c) that its remedies shall be limited to those specifically
set forth herein and otherwise provided by law.

SECTION 5.02 Security for the Bonds

(@)  Pursuant to the Bond Financing Law, specifically N.J.S.4. 40A:12A-67(c), and as
security for the Bonds, the Borough and the Entity agree to and do hereby assign (effective only
upon the Effective Date and satisfaction of the conditions set forth in Section 2.02 hereof) all of
its interest in each payment of the Pledged Annual Service Charge, including interest, penalties
and costs of collection, to the extent necessary and for the purpose of meeting the Entity’s
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obligations herein, to the Trustee as part of the pledge of the trust estate under the Bond
Resolution. Notwithstanding any law, or any provision contained herein, to the contrary, this
pledge shall constitute an absolute and unconditional -assignment of all of the Borough’s right,
title and interest in and to the Pledged Annual Service Charge, or any installment thereof, along
with all of the Borough’s rights and remedies available under this Agreement, including but not
limited to, the right of collection of any and all Pledged Annual Service Charge due hereunder;
provided, however, that notwithstanding the foregoing, the Bond Resolution shall require that
only the Borough can undertake the sale of the tax sale certificates, and in the same manner, and
at the same time, as generally applicable for unpaid taxes due and owing to the Borough, subject
to all applicable laws (including bankruptcy laws) necessary to realize the collection of the
Pledged Annual Service Charge remaining unpaid in accordance with this Agreement. The
Borough hereby expressly represents, warrants and covenants that it has not, prior to the date
hereof, and shall not, subsequent to the date hereof, pledge the Pledged Annual Service Charge,
including any installment or portion, or any right or interest therein, to any person or entity other
than the Trustee, it being hereby expressly acknowledged and represented by the Borough that
the Bond Resolution is a reaffirmation of the pledge and assignment contained herein and shall
- mot constitute a separate pledge and assignment, nor supersede or in any way alter the pledge and
assignment contained herein. :

(b)  Ifany installment of the Pledged Annual Service Charge is not paid to the Trustee
in accordance with this Agreement on the date and in the full amount scheduled to be paid, the
Entity hereby expressly waives any objection or right to challenge the use by the Borough or the
Trustee of the enforcement of remedies to collect such installment of the Pledged Anriual Service
Charge as are afforded the Borough by law, including the Tax Sale Law, provided, however, that
in no event shall there be any acceleration of any amounts due and owing to repay the Bonds,
and such remedies shall be limited solely to the collection of delinquent and unpaid amounts past
due for payment, including interest; penalties and costs of collection provided for by the Tax
Sale Law.

) (©  Pursuant to the Bond Financing Law, specifically N.J.S.4. 40A:12A-67(c), and
other applicable law, the Pledged Annual Service Charge shall not be included within the general
funds of the Borough. The Borough’s pledge and assignment of the Pledged Annual Service
Charge to the Trustee hereunder shall be a limited obligation of the Borough payable to the
extent of payments received from the Entity and shall not constitute a general obligation of the
Borough.

(d)  Ifreceived by the Borough, the Borough’s Chief Financial Officer shall forward
or cause the forwarding of all installments of the Pledged Annual Service Charge to the Trustee
in accordance with this Agreement and as further set forth in the Bond Resolution,

~ (¢)  Itis hereby expressly understood by the Parties that under no circumstances shall

‘the Borough be required to (i) purchase, or otherwise fund, any tax lien, tax sale certificate, or
other mechanism for the enforcement of the Pledged Annual Service Charge, the sole obligation

of the Borough being to undertake the sale of the tax sale certificates in the same manner, and at

the same time, as generally applicable for unpaid taxes due and owing to the Borough, subject to
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all applicable laws (including bankruptcy laws), or (ii) “guarantee” payment of unpaid Pledged
Annual Service Charge as if they constituted taxes owing to another taxing district,

ARTICLE V1

CERTIFICATE OF OCCUPANCY AND NO FURTHER ACTION LETTER
SECTION 6.01 Certificate of Occupancy
It is understood and agreed that the Entity shall make application for and make all good

faith efforts which are reasonable to obtain a Certificate(s) of Occupancy in a timely manner for
the Land and the Improvements related thereto.

SECTION 6.02 Filing of Certificate of Occupancy

It shall be the primary responsibility of the Entity to forthwith file with the Tax Assessor,
Tax Collector, and Chief Financial Officer of the Borough a copy of any such Certificate of

Occupancy.

ARTICLE VII

BOROUGH DETERMINATIONS
SECTION 7.01 Tax Exemption and Annual Service Charge -

(@)  The Borough hereby expressly covenants, _warrants, represents and otherwise
agrees that the tax exemption granted and provided herein shall continue in accordance with the
terms hereof, notwithstanding any permissive provision of the Exemption Law.

(b)  The Borough hereby expressly covenants, warrants, represents and otherwise
agrees that the Annual Service Charge shall be calculated in accordance with the terms hereof,
and shall not otherwise be increased regardless of any permissive provision of the Exemption
Law. :

ARTICLE VIII
ANNUAL AUDITS

SECTION 8.01 Accounting System

The Entity hereby expressly covenants and agrees to maintain a system of accounting as
prescribed in the Exemption Law during the term of this Agreement.

SECTION 8.02 Periodic Reports
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(@  In accordance with the Exemption Law, specifically N.JS.4. 40A:20-9(d), the
Entity shall submit, on an annual basis and within ninety (90) days after the close of the Entity’s
fiscal year, its Auditor’s Report prepared by an independent certified public accountant for the
preceding fiscal year to the Trustee, Mayor, the Board of Commissioners and the Borough Clerk,
who shall advise those municipal officials required to be advised, and to the Director of the
Division of Local Government Services in the New Jersey Department of Community Affairs,

(b)  Prior to December 1st of each year, the Entity shall certify (a) the total square feet
of the Retail Component and (b) the total square feet of the Educational/Medical Component.

SECTION 8.03 tion

In accordance with the Exemption Law, specifically N.J.S.4. 40A:20-9(¢), upon the
request of the Borough, the Trustee, or the State, the Entity shall permit the inspection of the
Land and Improvements thereto, by the requesting party or its agents. It also shall permit, upon
request of the Borough, the Trustee, or the State, reasonable examination and audit of its books,
contracts, records, documents and papers by representatives duly authorized by the Borough, the
Trustee, or the State. Such inspection, examination or audit shall be made during the hours of
the business day, in the presence of any officer or agent of the Entity. To the extent reasonably
possible, the inspection will not materially interfere with the construction or operation of the
Project.

SECTION 8.04 Payment of Dividends and Profits

In accordance with the Exemption Law, specifically N.J.S.4. 40A:20-9(a) and -15, during
the period of tax exemption as provided herein, the Entity (as a limited dividend entity) shall not
make any distribution of profits, or pay or declare any dividend or other distribution on any
shares of any class of its stock, unless, after giving effect thereto, the Cumulative Allowable Net
Profit preceding the date of the proposed dividend or distribution would otherwise equal or
exceed the amount of all dividends and other distributions paid or declared on any shares of its
stock since its incorporation or establishment.

SECTION 8.05 Limitation on Profits and Reserves

(8  In accordance with the Exemption Law, specifically N.JSA4. 40A:20-9(a) and -
15, the Entity (as a limited dividend entity), shall, within one hundred and twenty (120) days of
the close of its fiscal year, or in accordance with N.J.S.4. 40A:20-13 upon termination of this
Agreement, within ninety (90) days of the close of its fiscal year, pay any Excess Net Profit to
the Borough, provided, however, that the Entity may maintain a reserve against vacancies,
unpaid rentals and contingencies in an amount not to exceed ten percent (10%) of its Gross
Revenue and may retain such part of the Excess Net Profits as is necessary to eliminate a
deficiency in such reserve, provided, however, that upon the termination of this Agreement, the
amount of such reserve, if any, shall be paid to the Borough within ninety (90) days of the close
of the Entity’s fiscal year.
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(b)  In accordance with the Exemption Law, specifically N.J.S.4. 40A:20- 9(a) and -
16, the Entity (if it is a nonprofit entity) shall, within ninety (90) days of the close of its fiscal
Yyear, pay over its Net Profit, if any, to the Borough, provided, however, that the Entity may
maintain a reserve against vacancies, unpaid rentals and contingencies in an amount not to
exceed ten percent (10%) of its Gross Revenue and may retain such part of the Net Profits as is
necessary to eliminate a deficiency in such reserve, provided, however, that upon the termination
of this Agreement, the amount of such reserve, if any, shall be paid to the Borough within ninety
(90) days of the close of its fiscal year.

SECTION 8.06 = Gross Revenue

The Borough hereby expressly acknowledges and agrees that in accordance with the
Exemption Law, specifically N.J.S.4. 40A:20-3(a), any gain realized by the Entity on the sale of
any Component or any unit within a Component in fee simple, shall not constitute Gross
Revenue, regardless whether any such gain shall be taxable under Federal or State law.
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ARTICLEIX
SALE AND/OR TRANSFER OF PROPERTY

SECTION 9.01 Approval

(@)  The Entity may sell, transfer, lease, or otherwise convey all or a portion of the
Land and Improvements thereto, provided that (for as long as this Agreement is in effect) such
sale, transfer, lease, or other conveyance is to an Urban Renewal Entity and is in compliance
with the Exemption Law and the Redevelopment Agreement. A Declaration of Restriction on
Transfer to such effect will be recorded against the Land and Improvements in the office of the
Hunterdon County Clerk simultaneously with the recordation of this Agreement on or afier the
Effective Date. Any purported sale, transfer, conveyance or lease of the Land, including any
Improvement related thereto, in violation of this Section 9.01(a) shall be void ab initio. The
Trustee shall each be deemed to be a third-party beneficiary of this Section 9.01(a) for as long as
any Bonds remain outstanding. Subject to the satisfaction of the conditions set forth above, the
Borough hereby expressly consents to (i) any sale, transfer, conveyance or lease of the Land-and
Improvements thereto, and (ii) the continuation of the tax exemption of the Improvements as
provided for herein.

(b)  Inaccordance with the Exemption Law, specifically N.J.S.4, 40A:20-6 and -15, in
the event of any sale or other transfer of fee title ownership, in accordance with subsection (a)
above, by the Entity (as a limited dividend entity), such Entity shall no longer be subject to,
bound by, or otherwise governed by this Agreement, provided, however, that within ninety (90)
days after the date of the end of the Entity’s fiscal year in which such sale or other transfer of fee
title occurred, such Entity shall pay to the Borough reserves it was authorized to maintain, if any,
and all Excess Net Profits, if any, all in accordance with Section 8.05(a) hereof.

(©)  Inaccordance with the Exemption Law, specifically N.J.S.4. 40A:20-6 and -16, in
the event of any sale or other transfer of fee title ownership, in accordance with subsection (@
above, by the Entity (if it is a nonprofit entity), such Entity shall no longer be subject to, bound
by, or otherwise governed by this Agreement, provided, however, that within ninety (90) days
after the date of the end of the Entity’s fiscal year in which such sale or transfer occurred, such
Entity shall pay to the Borough reserves it was authorized to maintain, if any, and all Net Profits,
if any, all in accordance with Section 8.05(b) hereof.

(@ THE BOROUGH AND THE ENTITY HEREBY EXPRESSLY
ACKNOWLEDGE, UNDERSTAND AND AGREE THAT UPON THE CONVEYANCE,
WHETHER BY SALE, GRANT, AWARD, GIFT, TRANSFER OR OTHERWISE, OF FEE
TITLE TO THE PROPERTY AND ANY IMPROVEMENTS THERETO, WHETHER IN
ACCORDANCE WITH AND PURSUANT TO THE TERMS HEREOF, THE TAX SALE
LAW, OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY STATE
INSOLVENCY LAW, THE CONSTRUCTION LIEN LAW (N.JS.4. 2A:44A-1 ET SEQ.) OR
ANY LAW OF SIMILAR EFFECT, OR THE FEDERAL BANKRUPTCY CODE, THE
PROPERTY AND IMPROVEMENTS THERETO, AND THE RELEVANT ENTITY, SHALL
CONTINUE TO BE SUBJECT TO, GOVERNED AND BOUND BY THE TERMS OF THIS
AGREEMENT. ANY ACCEPTANCE OR CLAIM OF TITLE OR OWNERSHIP OF THE
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PROPERTY AND ANY IMPROVEMENTS THERETO, SHALL CONSTITUTE AN
ACKNOWLEDGEMENT AND ASSUMPTION, FOR ALL PURPOSES OF LAW, BY SUCH
PERSON OR ENTITY ACCEPTING OR CLAIMING TITLE OR OWNERSHIP, THAT IT,
INCLUDING ITS SUCCESSORS IN INTEREST IN THE PROPERTY, AND THE
PROPERTY AND ANY IMPROVEMENTS THERETO, SHALL BE SUBJECT TO,
GOVERNED AND BOUND BY THIS AGREEMENT.

A Declaration of Restriction on Transfer to such effect will be recorded against the Land
and Improvements thereto in the office of the Hunterdon County Clerk simultaneously with the
recordation of this Agreement on or after the Effective Date,

SECTION 9.02 Operation of Project

The Land and Improvements thereto shall be operated in accordance with all applicable
laws.

SECTION 9.03 Subordination of Fee Title

It is expressly acknowledged, understood and agreed that the Entity has the right,
subordinate to the lien of the Annual Service Charge and to the rights of the Borough and
Trustee hereunder, to encumber the fee title to the Land and Improvements thereto, and that any
such encumbrance shall not be deemed to be a violation of this Agreement. This section shall
not prohibit the encumbrance of a mortgage lien on the Land and Improvements thereto, it being
expressly understood that a mortgage lien takes subject to the municipal lien created by the
Annual Service Charge under the Acts.

ARTICLE X
WAIVER

SECTION 10.01 Waiver

Nothing contained in this Agreement or otherwise shall constitute a waiver or
relinquishment by the Borough, the Trustee or the Entity, as applicable, of any rights and
remedies provided by law, €xcept, as applicable, for the express waiver herein of certain rights of
acceleration and certain rights to terminate this Agreement and the tax exemption provided for
herein, for violation of any of the conditions provided herein. Nothing herein shall be deemed to

limit any right of recovery that the Borough, the Trustee or the Entity, as applicable, has under
law, in equity, or under any provision of this Agreement.

ARTICLE XI
NOTICE

SECTION 11.01 Notice
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A notice required hereunder by any Party to another Party, or to all other Parties, shall be
sufficiently given or delivered if dispatched by United States certified or registered mail, postage
prepaid and return receipt requested, or hand delivered (and receipt acknowledged), or delivered
by a reputable overnight delivery service for next business day delivery, to another Party, or all
other Parties simultaneously, at their respective addresses, as follows, or at such other address or
addresses with respect to the Parties or their counsel as any Party may, from time to time,
designate in writing and forward to the other(s) as provided by this Article XI: :

(8)  When sent to the Entity, it shall be addressed as follows:

Attn: John J. Cust Jr., CPA
5 Bartles Corner Road
Flemington, New Jersey 08822

With copies to:

Attn:  Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, Second Floor
Roseland, New Jersey 07068

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

Attn: Borough Clerk
Borough of Flemington
Municipal Building
38 Park Avenue
Flemington, New Jersey 08822

With copies to:

Attn: Robert Beckelman, Esq.
Greenbaum Rowe Smith & Davis LLP
99 Wood Avenue South
Iselin, New Jersey 08830-2712

The Trustee shall receive copies of all notices given hereunder, which shall be addressed
as directed by the Entity by written notice to the Borough.

SECTION 11.02 Rejection or refusal to accept or the inability to deliver because of
changed address of which no notice was given shall be deemed to be receipt of the notice. Any
Party shall have the right from time to time and any time upon at least ten (10) days’ written
notice thereof, to change its respective address, and each shall have the right to specify as its
address any other addresses within the United States of America.
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ARTICLE XII
COMPLIANCE

SECTION 12.01  Statutes and Ordinances

The Entity hereby expressly agrees at all times prior to the expiration or other termination
of this Agreement to remain bound by applicable provisions of Federal and State law, including
the Acts and any applicable lawful ordinances and resolutions of the Borough. The Entity’s
failure to comply with any such statutes, ordinances or resolutions shall constitute a violation and
breach of this Agreement.

ARTICLE X1
CONSTRUCTION

SECTION 13.01 Construction

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

ARTICLE X1V
INDEMNIFICATION

SECTION 14.01  Indemnification

(a) It is hereby expressly acknowledged, understood and agreed that in the event the
Borough or the Trustee and their respective directors, officers, shareholders, employees,
successors and assigns shall be named as defendant in any action by reason of any breach,
default or a violation of any of the provisions of this Agreement and/or the provisions of the Acts
by the Entity, or any challenge to the validity of this Agreement, it being hereby expressly
acknowledged that as of the date hereof, the Entity shall indemnify and hold the Borough and the
Trustee and their respective directors, officers, shareholders, employees, successors and assigns
harmless from and against all liabilit , losses, damages, demands, costs, claims, actions or
expenses (including 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 the Acts, and/or any
Federal or State securities law and/or any challenge to the validity of this Agreement; provided,
however, that to the extent that the Entity shall also be named in any such action, so long as the
Entity shall actually be paying the costs of any such defense and to the extent the interests of the
Entity and any of the Borough and the Trustee and their respective directors, officers,
shareholders, employees, successors and assigns, as applicable, shall align on any particular issue
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of any such defense, the Entity (and its counsel and other professionals) shall direct any such
defense.

(b) In the event the Entity alone is named a defendant to any action of the type set
forth in subsection (a) above, the Borough and the Trustee and their respective directors, officers,
shareholders, employees, successors and assigns each maintain the right to intervene as a party
thereto, to which intervention' the Entity hereby expressly consents, and to carry out their own
defense, the reasonable cost of which shall be borne by the Entity, provided that so long as any
such Entity shall actually be paying the costs of any such defense, the Entity (and its counsel and
other professionals) shall direct any such defense,

(©) Notwithstanding the foregoing subsections (a) and (b), the Entity shall not be so
obligated to provide any such indemnity to the extent that such action is brought as a result of the
gross negligence or willful misconduct of the Borough or the Trustee or any of their respective
officers, elected officials, employees or agents, although in either such case, should the Entity be
a named party to any such action, the Entity shall defend itself in such suit at its sole cost and

expense.

(d)  The Entity, shall indemnify and defend the Borough, the Trustee and their
respective directors, officers, sharcholders, employees, successors and assigns, and the holders
from time to time of the Bonds (collectively, the “Indemnified Parties”), against, and hold the
Indemnified Parties harmiess from, and reimburse the Indemnified Parties for, any and all
claims, demands, judgments, penalties, liabilities, costs, damages, expenses, diminution of value
of the Bonds, incurred by any of the Indemnified Parties, including court costs and reasonable
attorneys’ fees (prior to trial, at trial and on appeal), caused by, resulting from or arising out of
any of the following acts or omissions committed, permitted or omitted by the Entity:

@) fraud or intentional or material representation;

(ii)  misappropriation of rents or security deposits;

(iii)  intentional material physical waste of any portion of the Land; or

(iv) failure by the Entity to pay any valid taxes, assessments, mechanic’s liens,
materialmen’s liens or other liens which could create liens on any portion of its Land or
Improvements which would, or could, be superior or equal in priority to the lien or security title
of this Agreement. ;

ARTICLE XV
DEFAULT

SECTION 15.01 Defanlt

A default hereunder shall be deemed to have occurred if the Entity fails to conform to the
terms of this Agreement or fails to perform any obligation imposed upon the Entity by applicable
statute, ordinance or lawful regulation.
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SECTION 15.02 Cure Upon Default

Should the Entity be in default of any obligation under this Agreement, the Borough, or
the Trustee shall notify the Entity in writing of said default. Said notice shall set forth with
particularity the basis of said defanlt. Except as otherwise limited by law, the Entity shall have
ninety (90) days to cure any default (other than a default in payment of any installment of the
Annual Service Charge in which case the Entity shall have twenty (20) days to cure such
payment default). In the case of a default which cannot with diligence be remedied or cured, or
the remedy or cure of which cannot be commenced, within the time periods set forth herein, the
Entity shall have such additional time as reasonably necessary to remedy or cure such defaylt
provided that the Entity shall at all times be acting with diligence, and in good faith, to remedy or
cure such default as soon as practicable, Upon the expiration of such defanlt and cure period, the
Borough, or the Trustee shall have the right to proceed against the Land and Improvements
thereto, pursuant to any and all applicable provisions of law, but subject to the limitations on
acceleration as set forth in Sections 5.02 and 15.03 hereof. So long as any bonds remain
outstanding, no default hereunder by the Entity shall terminate the tax exemption described
herein and the Entity’s obligation to make payment of the Annual Service Charge shall continue
in effect for the duration set forth in this Agreement,

SECTION 15.03  Remedies .
In the event of a default of this Agreement by any of the Parties hereto or a dispute

arising between the Parties in reference to the terms and provisions as set forth herein, other than
those items specifically included as Material Conditions herein, any Party may apply to the
Superior Court of New Jersey by an appropriate proceeding, to settle and resolve said dispute in
such fashion as will tend to accomplish the purposes of the Acts. In the event the Superior Court
shall not entertain jurisdiction or, in the event of a breach of a Material Condition, then the
Parties shall submit the dispute to the American Arbitration Association in New Jersey to be
determined in accordance with its rules and regulations in such a fashion to accomplish the
purpose of said laws. Costs for said arbitration shall be paid by the non-prevailing Party. In the
event of a default on the part of the Entity to pay any installment of the Land Taxes or the
Annual Service Charge required by Article IV hereof, the Borough or the Trustee, in addition to
their other remedies, specifically and without limitation, reserve the right to proceed against the
Land through an In Rem Foreclosure, in the manner provided by law, including the Tax Sale
Law, and any act supplementary or amendatory thereof: provided, however, that in no event shall
there be any acceleration of any future Annual Service Charge. Whenever the word “Taxes”
appears, or is applied, directly or implied, to mean taxes or municipal liens on land, such
statutory provisions shall be read, as far as it is pertinent to this Agreement, as if the Annual
Service Charge were taxes or municipal liens on land. In either case, however, the Entity does
not waive any defense it may have to contest the rights of the Borough or the Trustee to proceed
in the above-mentioned manner.

SECTION 15.04 Remedies Upon Default Cumulative; No Waiver

Subject to the provisions of Section 15.03 hereof and the other terms and conditions of
this Agreement, all of the remedies provided in this Agreement to the Borough and the Trustee,
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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
Borough or the Trustee of any of their remedies or actions against the Entity or the Land and
Improvements thereto, because of the Entity’s failure to pay Land Taxes, the Annual Service
Charge and/or any applicable water and sewer charges and interest payments. This right shall
only apply to arrearages that are due and owing at the time, and the bringing of any action for
Land Taxes, Annual Service Charge or other charges, or for breach of covenant or the resort of
any other remedy herein provided for the recovery of Land Taxes, Annual Service Charges or
other charges shall not be construed as a waiver of the right to proceed with an In Rem
Foreclosure action consistent with the terms and provisions of the Tax Sale Law and this

Agreement.
ARTICLE XV1

MISCELLANEQUS

SECTION 16.01 Conflict

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

SECTION 16.02 Oral Representations
There have been no oral representations made by any of the Parties hereto which are not

contained in this Agreement. This Agreement, the Ordinance, and the Application by and
between the Parties, to be executed contemporaneously with this Agreement, 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. Notwi i

anything contained herein to the contrary, no waiver of any rights granted hereunder and no
modification or amendment to this Agreement shall be effective, or otherwise have any force and
effect, unless permitted by, or otherwise provided for in, the Bond Resolution or with the express

written consent of the Trustee,
SECTION 16.03 Municipal Services

Subject to the provisions of Section 12.02 hereof, the Entity shall make payments for
certain municipal utility services, including water and sewer charges, to the extent that such
utility services, such as water and sewer charges, are not otherwise included in the real property
taxes generally assessed upon property within the Borough, and any other services that create a
lien on a parity with or superior to the lien for the Land Taxes and Annual Service Charge, as
required by law. Nothing herein is intended to release the Entity from its obligation to make such
payments. The obligation to make payment of the Annual Service Charge herein shall entitle the
Entity, the Land, and any Improvements related thereto, to the benefit of all of the municipal
services that any other property within the Borough that is subject to generally applicable real
property taxes generally enjoys,

SECTION 16.04 Financing Matters
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The financial information required by the final paragraph of N.J.S.4. 40A:20-9 is set
forth in the Application.

SECTION 16.05 Filing with Local Government Services

In accordance with N.J.S.4. 40A:20-12, upon execution of this Agreement, the Borough
shall cause this Agreement and the Ordinance to be filed with the Director of the Division of
Local Government Services in the Department of Community Affairs of the State.

SECTION 16.06  Recording

Upon the Effective Date, this entire Agreement and the Ordinance, together with the
declaration(s) of restriction on transfer referenced in Sections 9.01(a) and 9.01(d) hereof, shall be
filed and recorded with the Hunterdon County Clerk by the Borough, at the Entity’s expense,
such that this Agreement and the Ordinance shall be reflected upon the land records of the
County of Hunterdon as a municipal lien upon, and a covenant running with, the Land and
Improvements thereto.

SECTION 16.07  Delivery to Tax Assessor

Upon the Effective Date, the Clerk of the Botough shall deliver to the Tax Assessor a
- certified copy of the Ordinance along with an executed copy of this Agreement. Such delivery
by the Borough Clerk to the Tax Assessor shall constitute the certification as required in
accordance with the Exemption Law, specifically N.JS.4. 40A:20-12. Upon such delivery, the
Tax Assessor shall implement the tax exemption granted and provided herein and shall continue
to enforce the tax exemption, without further certification by the Borough Clerk, until the
expiration of the tax exemption in accordance with the terms hereof. Upon any partial
assignment of this Agreement pursuant to Section 2.02(b) hereof, the Entity shall cause an
exccuted copy of the assignment and assumption agreement to be filed with the Borough Clerk
and the Tax Assessor.

SECTION 1608  Amendments

This Agreement may not be amended, changed, modified, altered or terminated, other
than as may be set forth herein, without the written consent of the Parties hereto, provided,
however, that notwithstanding anything contained herein to the contrary, no modification or
amendment to this Agreement shall be effective, or otherwise have any force and effect, unless
permitted by, or otherwise provided for in, the Bond Resolution or with the express written
consent of the Trustee. In the event that the Local Finance Board, in accordance with the
Exemption Law, specifically N.J.S.A. 40A:20-18, shall implement a financial plan that shall
require modification of this Agreement, the Borough hereby expressly covenants, warrants and
represents that it shall not approve any modification if such modification would alter, adjust,
amend, revise or otherwise change (a) any Annual Service Charge due hereunder, or the
calculation thereof, (b) the date on which any Annual Service Charge shall be due hereunder, or
(c) the pledge and assignment by the Borough to the Trustee, as set forth herein and as may be
further described in the Bond Resolution. The Parties hereby expressly acknowledge that the
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Bond Financing Law, specifically NJ.S.4. 40A:12A-71, provides, among other things, that the
State pledges, covenants and agrees with the Bondholders that it will not limit or alter the terms
of any agreement, ordinance or resolution, which shall include, but not be limited to, the
Ordinance and this Agreement, made in connection with the security for the Bonds, that shall in
any way impair the rights or remedies of the Bondholders.

SECTION 16.09 Good Faith
In their dealings with each other, the Parties agree that they shall act in good faith.

SECTION 16.10  Entire Document

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

SECTION 16.11 Effective Date

Notwithstanding the date of execution of this Agreement by the Parties hereto, this
Agreement shall be effective as of, and shall automatically be of full force and effect on, the
Effective Date, it being hereby expressly acknowledged, understood and agreed by each of the
Borough and Entity, respectively, that this Agreement shall not be amended, modified or
terminated prior to the Effective Date without the express written consent of each of the Borough
and the Entity, respectively,

SECTION 16.12  Coun )

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.
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Appendix
5) Financial Analysis Report prepared by Otteau Group, dated 08/07/2018.



FINANCIAL ANALYSIS REPORT

OG File No. 18040042
Flemington Center Urban Renewal, LLC
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VALUATION | RESEARCH | CONSULTING | BROKERAGE
800-458-7161 www.otteau.com

New Jersey Office (Mall) New York Office Pennsylvenia Office
100 Matawan Road, Sufte 320 112 W. 34" Street, 18" Fioor 325-41 Chestnut Street, Suite 800
Matawan, NJ 07747 Manhattan, NY 10120 Philadelphia, PA 19106

August 7, 2018

Flemington Center Urban Renewal, LLC
¢/o McManimon, Scotland & Baumann, LLC
5 Bartles Corner Road

Flemington, New Jersey 08822

RE: OG File No. 18040042
Flemington Center Urban Renewal, LLC
d/b/a Courthouse Square -
Block 22, Lots 4-10, 12-14; Block 23, Lots 1 & 7; Block 24, Lots 13,6
Borough of Flemington
Hunterdon County, New Jersey

Dear Flemington Center Urban Renewal, LLC:

In accordance with your request, | submit my financial analysis study report for the proposed
Downtown Flemington Redevelopment known as Courthouse Square. The purpose of our
financial analysis is to provide professional assistance in determining the reasonabieness of a
proposed financial agreement related to a Payment-in-Lieu of Taxes (PILOT) agreement. The
intended use of the report is to provide guidance on drafting a viable development or
redevelopment plan which aligns with market demand, is financially viable and fills an unmet
need in the local submarket area.

I have inspected the subject site and investigated relevant economic, demographic and real
estate market factors within the context of the regional and local market area. This study has
been developed and the report has been prepared in accordance with the Code of Professional
Ethics (CPE) of the Appraisal Institute and the Standards of Professional Practice (SPP) of the
Appraisal Institute.

This study summarizes the various processes employed in developing our conclusions, the
relevant data which formed the basis of our analyses, various exhibit documents upon which |
have relied and any assumptions upon which my conclusions have been based.

Conclusions: Based upon my investigation and analysis, | have concluded that the
redevelopment of the subject property with a PILOT is reasonable based on the analysis in the
report. In my opinion, the project could be expected to achieve a reasonable rate of return on
investment with a PILOT, without it the project is not financially feasible. Furthermore, the
proposed initial PILOT for a project of this scope as well as the incremental increases to the
PILOT payments are also reasonable and were utilized in the analysis. As indicated in the
PILOT analysis report on pages 69 & 70, the Borough of Flemington will expect to receive
approximately an average of $694, 126 annually, or a total of $20,823,786 over the 30-year
period.



I further reviewed other PILOT agreements from other municipalities on similar development
projects, which included Belmar Borough, Bordentown City, Elizabeth City, Fanwood Borough,
Jersey City, Linden City, Long Branch City, New Brunswick City, West New York Town. The
structure of these PILOTs vary greatly, but ultimately are designed to achieve financial feasibility
without the developer obtaining above market returns. The typical unlevered retum range for a
feasible project is from 6.5% to 12%. It is further important note the subject has obtained a
Redevelopment Area Bond (RAB), which eliminates any regulation on minimal service charges
as percentage of total project costs or a percentage of gross income. Since the subject project
is projecting returns rates. to the lower end of the scale, this PILOT is successfully achieving
financial feasibility and ensuring the borough is not in a disadvantageous position. Without a
PILOT, the project does not pass the simple feasibility test until Year 17 of the project and has
an unlevered retum range of 0.6% to 6.10% over the 35-year period, which is below the
acceptable standards.

Respectfully submitted,

Christopher J. Otteau, MAI, AI-GRS
Principal

New Jersey SCGREA #42RG00219400
New York SCGREA #46000049674
Pennsylvania SCGREA #GA003794
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Certification of the Consultant

| certify that, to the best of my knowledge and belief:
The statements of fact contained in this report are true and correct,

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting
conditions and are my personal, impartial, and unbiased professional analyses, opinions, and conclusions.

I have no present or prospective interest in the property that is the subject of this report and no personal interest
with respect to the parties involved.

I have no bias with respect to the property that is the subject of this report or to the parties involved with this
assignment.

My engagement in this assignment was not contingent upon developing or reporting predetermined resuits.

My compensation for completing this assignment is not contingent upon the development or reporting of a
predstermined value or direction in value that favors the cause of the client, the amount of the value opinion, the
attainment of a stipulated result, or the occurrence of a subsequent event directly related to the intended use of
this study. '

The reported analyses, opinions and conclusions were developed, and this report has baen prepared, in
conformity with the requirements of the Code of Professional Ethics and Standards of Professional Appraisal
Practice of the Appraisal Institute.

Christopher J. Ofteau, MAI, AI-GRS has made a personal inspection of the property that is the subject of this
report.

I have not performed a prior study, regarding the propertly that is the subject of this report within the three-year
period immediately preceding acceptancs of this assignment.

Connor F. Montferrat has provided research and report writing assistance to the person(s) signing this report.

As of the date of this report, Christopher J. Otteau, MAI, Al-GRS has completed the continuing education
requirements for designated Members of the Appraisal Insfitute. The use of this report is subject to the
requirements of the Appraisal Institute relating to review by its duly authorized representatives.

I have completed the continuing education requirements of my active appraisal license.

% 'ilt«?i'tnu‘

Christopher J. Otteau, MAI, AI-GRS
Principal

New Jersey SCGREA #42RG00219400
New York SCGREA #46000049674
Pennsylvania SCGREA #GA003794
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Executive Summary

Effective Date of Report:

Date of Report:

Location:

Block/Lot:

Land Area:
Building Area:;
Utilities:

Current Zoning:

Present Use:

Proposed Use:

Property Description: The site which
development in Flemington Borough,

PART | - INTRODUCTION

August 7, 2018

August 7, 2018

Main Street, Bloomfield Avenue, Spring Street, &
Chorister Place

Flemington Borough

Hunterdon County

New Jersey

Block 22, Lots 4-10, 12-14; Block 23, Lots 1 & 7,
Block 24, Lots 1-3, 5

4.28 acres / 186,419 square feet
Proposed Mixed-Use Redevelopment
Public Water, Public Sewer, Natural Gas
Union Hotel Redevelopment Area

DB, Downtown Business

Flemington Borough Historic District
Improved Structures

Proposed Redevelopment

is the subject of this report is a proposed mixed-use
New Jersey, consisting of 222-unit multifamily units, of

which 14 units will be affordable housing units. The property will also contain 100-room hotel,
45,000 square feet of educational/medical space, 32,250 square feet of retail space, 4,800
square feet of amenity space, 760 parking spaces, which will include 565 structured parking,
159 podium parking, and 26 surface parking spaces. The property is approximately 4.92 acres,
or 186,419 square feet, located along Main Street, Bloomfield Avenue, Chorister Place and
Spring Street in the Union Hotel Redevelopment Area. Presently, the subject property consists
of several structures and a parking lot. Several buildings will be razed while the exteriors of the
Union Hotel and Bank Building will be preserved to facilitate the redevelopment of the site.

Conclusions: Based upon my investigation and analysis, | have concluded that the
redevelopment of the subject property with a PILOT is reasonable based on the analysis in the
report. in my opinion, the project could be expected to achieve a reasonable rate of return on

investment with a PILOT, without it the
proposed initial PILOT for a project of t

project is not financially feasible. Furthermore, the
his scope as well as the incremental increases to the

PILOT payments are also reasonable and were utilized in the analysis. As indicated in the
PILOT analysis report on pages 69 & 70, the Borough of Flemington will expect to receive
approximately an average of $694,126 annually, or a total of $20,823,786 over the 30-year

period.
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The consultant also reviewed other PILOT agreements from other municipalities on similar
development projects, which inciuded Belmar Borough, Bordentown City, Elizabeth City,
Fanwood Borough, Jersey City, Linden City, Long Branch City, New Brunswick City, West New
York Town. The structure of these pilots vary greatly, but ultimately are designed to achieve
financial feasibllity without the developer obtaining above market returns. The typical unlevered
retumn range for a feasible project is from 6.5% to 12%. Since the subject project is projecting
returns rates to the lower end of the scale, this pilot is successfully achieving financial feasibility
and ensuring the borough is not in a disadvantageous position. It is further important note the
subject has obtained a Redevelopment Area Bond (RAB), which eliminates any regulation on
minimal service charges as percentage of total project costs or a percentage of gross income.
Without a PILOT, the project does not pass the simple feasibility test until Year 17 of the project
and has an unlevered return range of 0.6% to 6.10% over the 35-year period, which is below the
acceptable standards.
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Subject Property Location Map
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Date of Study

The effective date of the market study is August 7, 2018, which establishes the context for the
analysis in terms of economic, demographic and real estate market conditions. The date of this
market study report is August 7, 2018, which identifies when the analyses and report were
prepared.

Identification of Property

The subject property is commonly known as Courthouse Square, Block 22, Lots 4-10, 12-14;
Block 23, Lots 1 & 7; Block 24, Lots 1-3, 5, Borough of Flemington, Hunterdon County, New
Jersey. The subject property is located along Main Street, Bloomfield Avenue, Spring Street,
and Chorister Place.

The current owner of the records are as follows:

|Addn. Block Lot Owner Name

24 Bloomfield Avenue 18 17 Flemington Fur Company, LLC
26 Bloomfield Awenue 18 18 56 Maln Street LLC
28 Bloomfield Avenue 18 19 Flemington Fur Company

70-74 Main Street 2 4 Flemington Union Hotel, LLC
80 Main Street 22 5 Flemington Renitalization

82 Main Street 2 8 Tweed Group LLC

80 Main St 22 7/X  Flemington Borough

98 Main St 22 7ICl  Flemington Borough

104 Main St 22 8 Flemington Borough

6 Chorister P) 22 9 Flemington Borough

19 Spring St 22 10 Fiemington Borough

7 Spring Street 22 12 Flemington Revtalization

23 Bloomteld Avenue 22 13 Flemington Fur Company, LLC
21 Bloomfield Avenue 22 14 Flemington Fur Company, LLC
2 Spring Street 24 1 Flemington Fur Company, LLC
8 Spring Street 24 2 Flemington Fur Company, LLC
12 Spring Street 24 5 Flemington Fur Company, LLC

Purpose & Intended Use of the Study

The purpose of our financial analysis is to provide professional assistance in determining the
reasonableness of a proposed financial agreement related to a Payment-in-Lieu of Taxes
(PILOT) agreement. The intended use of the study is to provide guidance on drafting a viable
development or redevelopment plan which aligns with market demand, is financially viable and
fills an unmet need in the local submarket area.
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Intended User of the Study

The intended user of the study is the client, Flemington Center Urban Renewal, LLC cfo
McManimon, Scotland & Baumann, LLC, and the Borough of Flemington, which will be a
third-party beneficiary to this agreement. Any reliance upon this report by anyone other than the
client is unintended.

Scope of Work
The scope of work in developing this study included the following:

1.

2.

Scope of Work Detemination: Identification of the study area, purpose and intended use
of the study. The scope of work was determined by Borough of Flemington.

Document Review: Reviewed various documents that relate to the subject property that
was provided by the client including but not limited to legal descriptions, surveys,
municipal zoning and tax maps, financial agreement, deed, conceptual site plans and
conceptual program mix.

Research & Verification: Collection of facts information and data points including but not
limited to economic conditions, demographic trends, land use controls, existing
infrastructure, real estate market data and other pertinent factors which are relevant to
the assignment. Data sources include US Census Bureau, Bureau of Labor Statistics,
Federal Reserve Bank(s), Environics Analytics, GIS and geographical mapping, _
municipal zoning ordinances, public records, recorded deeds, various national, local and
regional subscribed information services, real estate brokers, property managers, the
Internet and records maintained in the files of Otteau Group, Inc. Connor F. Montferrat
has provided research assistance to the person(s) signing this report.

Market Analytics: The application of applicable analytical techniques to identify
development use types which are suitable to the subject property and viable within the
study area.

Performance Projections: The application of applicable analytical techniques to develop
bulk quantities, performance projections and design guidelines for the project.

Other PILOTs: Included in the scope of work, the consultant reviewed pilot programs
from other municipalities on similar development projects, which included Belmar
Borough, Bordentown City, Elizabeth City, Fanwood Borough, Jersey City, Linden City,
Long Branch City, New Brunswick City, West New York Town. The structure of these
pilots vary greatly, but ultimately are designed to achieve financial feasibility without the
developer obtaining above market returns. The typical unlevered return range for a
feasible project is from 6.5% to 12%. Since the subject project is projecting returns rates
to the lower end of the scale, this pilot is successfully achieving financial feasibility and
ensuring the borough is not in a disadvantageous position. It is further important note
the subject has obtained a Redevelopment Area Bond (RAB), which eliminates any
regulation on minimal service charges as percentage of total project costs or a
percentage of gross income.

The results of our study analysis are presented in this report-which “summarizes” the study
process, methodology and conclusions. Additional supporting documentation has therefore
been retained in our work file.
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PART Il - FACTUAL DESCRIPTIONS

Tax and Assessment Analysis

According to the official records of the Hunterdon County Board of Taxation, the subject
property is legally described as the following:

2017 Assessments:
Block Lot Ownar Name Land Value  Im ment Value Vahu Tax Rats 2017 Taxes Tax Value

A Bloomleld Avenus 18 17 Flemington Fur Company, LLC $144.200 $11,200 $125,500 $3.248 $4,070.73 90.79% $127,075.74
26Bloomfeld Avene 18 18 58 Main Street LLC $120,100 $13,400 $133,600 $3.246 $4,333.41 88.78% $135,176.18
28Bloomficid Avrss 18 19 Flemington Fur Company $124,700 $142:800 $287,800 $3.088  $3.248.68 26.78% $270,636.14
70-74 Main Street 2 4 Flamington Unlon Hotel, LLC $480,000 $245,000 $725,000 $3.248 $23,833.50 96.78% $734,102.00
80 Main Stroet 2 §  Flemington Revialization $360,000 $385,000 $725,000 $3.248 $23,533.50 88.76% $734,102.68
&2 Main Street 2 € TwsdGrouplic $385,000 $500,000 $635,000 $3.248 $28,727.10 90.76% $896,111.79
90 Mein 8t 2 77X Flemington Borough $485,000 $220,000 $705,000 $0.000 90.00 s $713,051.78
96 Main St 2 7iC Flemington Borough $25,000 $40,000 $88,000 $0.000 $0.00 $8.70% $55,810.12
104 Main 8 2 8 Fleminglon Borough 22,600 $7,100 99,700 $0.000 0.00 98.786% $100.951.50
8 Chexister Pi 2 9  Flemington Borough $86,000 $100 $88,100 $0.000 $0.00 98.76% $07,181.04
19 Speing St 2 10  Flemington Borough $80,500 $100 $50,600 $0.000 $0,00 96.76% $81,611.99
7 Spring Street 22 12 Flamington Reutatizetion $82,300 ] $62,300 $3.0%6  $25%.78 98.78% $53,333.33
23 icomAsid Awenue 2 13 Flemington Fur Company, LLC $118,000 $116,800 20,900 $3.006 §7.249.01 98.70% $237,849.33
21Bloomfield Awnus 22 14 Fisminglon Fur Company, LLG 202,200 $362,800 $665,000 9246 $21,261.30 08.70% $983,223.68
2 8pring Street £ 1 Flemington Fur Company, LLC $168,200 $3854,800 $613,000 83.248 $18,651.98 8.76% $519,441.07
8 Spring Street 24 2 Flemington Fur Company, LLC $273,300 $1,001,700 $1,275,000 $3.248 $41,286.50 98.76% $1,291,008.69

126gingStest 24 & Fiamingion Fur Company, LIC 29,800 $0 £2,500 088 0.57 s .3
Total $3,305000 3,280,800 R 26459

Utilizing the 2017 equalization ratio of 98.76%, the equalized tax value for the subject property
was $6,771,364.93. Based on the value estimate contained within this analysis, current
assessments appear reasonable.

Tax Entity $ %
County $ 0312 10%
County Library $ - 0%
County Open Space $ 0.031 1%
District Schoo! $  1.351 44%
Regional School $ 0435 14%
Municipal Purpose $  0.924 30%
Municipal Open Space $ - 0%
Municipal Library $ 0.033 1%
Total General Tax Rate $ 3.086 100%{
Business Improvement District |$  0.160 |-
Total w/ BID $ 3.246 |-

Given the scope of work in this assignment we have utilized the rate of $3.246 for the analysis
of projected taxes after the transfer of ownership of the remaining parcels. This rate includes the
downtown business improvement district (BID) rate. The land value only projected taxes wouid
be $107,332.24, with an equalized 100% value for 2018 of $3,306,600.
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Area Analysis

The subject property is located
within Hunterdon County, which is
located on the western boundary of
New Jersey. Hunterdon County is
contiguous to Warren and Morris
counties to the north, Somerset
County to the east, Mercer County
to the south and the Delaware
River and Commonwealth of
Pennsylvania on the west.
Hunterdon County generally
consists of small towns, villages
and individual homes scattered amidst rolling farmiand and foothills.

Many important roads pass through the county. They include state routes, such as Route 12,
Route 29, Route 31, Route 165, Route 173 and Route 179. Two U.S. Routes that pass through
are U.S. Route 22 and U.S. Route 202. The only limited access road that passes through is
Interstate 78. Rail service to the northern part of the county from Newark Penn Station is
provided to High Bridge, Annandale, Lebanon and Whitehouse Station by New Jersey Transit's
Raritan Valley Line.

According to the Greater Raritan Workforce Develobment Board, the largest employer in
Hunterdon County is Hunterdon Healthcare employing more than 1,000 people. Other major
employers in the county with 500-2,499 employees include Foster Wheeler, Chubb Group and
Johanna Foods. Also noteworthy, is that there are 2,479 state government employees located in
Hunterdon County. \

Population growth in Hunterdon County has declined over the past eight years (-3.48%), while
the state saw an increase of 2.01%. Also noteworthy, is that the age of Hunterdon County
resident’s is greater than New Jersey overall, with a median age of 46.58 years, compared to
40.13 statewide.
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POPULATION FACTS & TRENDS .
Hunterdon County New Jersey

Population % %

2000 Estimate 121,993 8,414,361

2010 Census 128,349 8,791,804

2018 Census 123,886 8,968,348

Growth 2000 - 2010 5.21 4.49|

Growth 2010 - 2018 -3.48 2.01
2018 Est. Median Age 46.58 40.13
2018 Est. Average Age 43.00 40.10

Source: US Census Bureau; Environics Analytics; Otteau Group, Inc.

Consistent with the decline in population growth, household formation in Hunterdon County has
aiso declined (-1.41%) since 2010. Approximately 65.11% of county households have no
children under the age of 18 living at home, which is consistent with the statewide factor.

HOUSEHOLD FACTS & TRENDS
Hunterdon County New Jersey
Households % %
2000 Estimate 43,679 3,064,642
2010 Census 47,169 3,214,360
2018 Census 46,503 3,283,467
Growth 2000 - 2010 7.89 4.88
Growth 2010 - 2018 -1.41 2.15
Houssholds with 1 or More People under Age 18: 16,224 34.89 1,147,467 34.95
|Houszholds with No People under Age 18: 30,278 85.11 2,136,000 65.05
2018 Est. Househiolds by Number of Vehicles 270,283 3,283,467
No Vehicles 1,863 4.01 369,693 11.26
2018 Est. Housaholds by Housshold Size 46,503 3,283,467
1-person 10,724 23.06 840,588 25.60|
2-person 15,669 33.70 969,133 29.52
3-person 8,108 1743 574,259 17.49
4-person 7,743 16.65 504,518 15.37,
S-person 3,060 6.58 238,090 7.25
8-person 882 1.80 92,912 2.83
7-or-more-person 318 0.69 63,967 1.95
|2018 Est. Average Household Size 2.58 2.67

Source: US Census Bureau; Environics Analytics; Otteau Group, Inc.

In terms of education attainment, approximately 50% of the county residents have a bachelor’s
degree or higher, which is greater than statewide figures. On average residents in the county
have a 36-minute commute to work compared to the statewide average of 34 minutes.
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EDUCATION & EMPLOYMENT
Hunterdon County New Jersey

% %

2018 Est. Pop Age 25+ by Edu. Attainment 88,132 6,198,293
Bachelor's Degree 27,242 30.91 1,435,321 23.16
Master's Degree 11,813 13.40 638,910 10.31
Professional School Degree 2,441 2.77 150,864 243
Doctorate Degree 2,218 2.52 92,496 1.49

2018 Est. Pop 16+ by Occupation Classification 66,988 4,366,608
White Collar 49,843 74.41 2,857,215 65.43
Blue Collar 7,765 11.59 769,006 17.61
Senice and Fam 9,380 14.00 740,385 16.96

2018 Est. Workers Age 16+ by Transp. to Work 65,404 4,274,982
Drowe Alone 53,814 82.28 3,071,466 71.85
Car Pooled 3,573 5.461 326,508 7.64
Public Transportation 1,403 2.15 488,241 11.42
Walked 1,160 1.77 135,928 3.18
Bicycle 117 o.1s‘ 13,930 0.33
Other Means 343 0.52 64,012 1.50
Worked at Home 4,994 7.64 174,897 4.09

2018 Est. Avg Travel Time to Work in Minutes 36.00 34.00

2018 Est. Average Number of Vehicles 2.20 1.70

Source: US Census Bureau; Environics Analytics; Ottean Group, Inc.

Household income in Hunterdon County is greater than statewide figures, with an average

household income of $156,231, and median of $11 1,405.

INCOME
Hunterdon County New Jersey

% %

2018 Est. Households by HK Income 46,503 3,283,467
income < $15,000 2,281 491 282,134 8.59
income $15,000 - $24,999 2,284 4.91 247,013 7.52
Income $25,000 - $34,999 1,964 4.22 235,878 7.18
Income $35,000 - $49,909 3,017 6.49 334,600 10.19
Income $50,000 - $74,999 5,999 12,90 489,727 14.91
Income $75,000 - $98,999 5,255 11.30 394,820 12.02
Income $100,000 - $124,999 5,219 11.22 327,067 9.96
Income $125,000 - $149,809 4,058 8.73 247,394 7.54
Income $150,000 - $199,999 5,812 12.50 297,768 9.07
Income $200,000 - $249,999 2,939 6.32 145,948 4.45
Income $250,000 - $499,999 4,395 9.45 177,176 5.40
Income $500,000+ 3,280 7.05 103,842 317

2018 Est. Average Household Income $156,231 $112,273

2018 Est. Median Household Income $111,405 $78,026

2018 Est. Families by Poverty Status 33,876 2,268,374
2018 Families at or Above Poverty 32,905 97.13 2,084,580 91.90
2018 Families at or Abowe Poverty with Children 14,392 42.48 953,814 42.05
2018 Families Below Powerty 971 2.87 183,784 8.10
2018 Families Below Poverty with Children 657 1.84 139,468 6.15

Source: US Census Bureay; Environics Analytics; Otteau Group, Inc.
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The median home price in Hunterdon County is $412,407, which is 24% greater than the
statewide median of $333,253. The majority of the homes in the county are single family
detached (74.98%), with an average age of 41 years.

HOUSING
Hunterdon County New Jersey

% %

2018 Est. Occupied Housing Units by Tenure 46,503 3,283,487
Owner Occupled 39,037 83.94 2,132,497 64.95
Renter Occupied 7,466 16.05 1,150,970 35.05

2018 Owner Occ. HUs: Avg. Length of Residence 18 18

2018 Renter Occ. HUs: Avg. Length of Residence 7 7

2018 Est. Median All Owner-Occupled Housing Value $412,407 $333,253

2018 Est. Housing Unlts by Units In Structure 49,644 3,654,669
1 Unit Attached 4,753 9.59 340,301 9.31
1 Unit Detached 37,150 74.98 1,946,394 53.26)

2018 Est. Median Year Structure Built 1977 1868

Source: US Census Bureau; Environics A nalytics; Otteau Group, inc.

U.S. Census Information: The subject property is

located within Flemington, a borough in Hunterdon
County, New Jersey, United States. The borough has a
total area of 1.077 square miles, all of which was land.
As of the 2010 United States Census, the borough's
population was 4,581, reflecting an increase of 381
from the 4,200 counted in the 2000 Census, which had
in turn increased by 153 from the 4,047 counted in the
1890 Census. The 2016 estimate is 4,621. Flemington is an independent municipality located
entirely surrounded Raritan Township and is located near the geographic center of the
township. It is the county seat of Hunterdon County. Most of the borough is in the Amwell Vailey
(a Jow-lying area of the Newark Basin), but northwest portions of the borough sit on the
Hunterdon Plateau.

At the 2010 United States Census, there were 4,581 people, 1,815 households, and 996.4
families residing in the borough. The population density was 4,252.2 per square mile. There
were 1,926 housing units at an average density of 1,787.8 per square mile. There were 1,815
households, of which 28.5% had children under the age of 18 living with them, 37.6% were
married couples living together, 11.5% had a female householder with no husband present, and
45.1% were non-families. 37.1% of all households were made up of individuals, and 12.5% had
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someone living alone who was 65 years of age or older. The average household size was 2.44
and the average family size was 3.20. In the borough, 22.3% of the population were under the
age of 18, 9.1% from 18 to 24, 33.9% from 25 to 44, 24.3% from 45 to 64, and 10.3% who were
65 years of age or older. The median age was 35.3 years.

The Census Bureau's 2006-2010 American Community Survey showed that median household
income was $54,261 and the median family income was $66,042. Males had a median income
of $45,934 versus $47,917 for females. The per capita income for the borough was $31,407.
About 14.0% of families and 16.1% of the population were below the poverly line, including
30.0% of those under age 18 and 8.9% of those age 65 or over.

Education: Students in public school for pre-Kindergarten through eighth grade attend the
Flemington-Raritan Regional School District, which also serves children from the neighboring
community of Raritan Township. Schools in the district are four elementary schools — Barley
Sheaf School - Flemington; Copper Hill School- Ringoes; Francis A. Desmares School-
Flemington; and Robert Hunter School- Flemington — Reading-Fleming Intermediate School in
Flemington and J. P. Case Middle School — Flemington. Public school students in ninth through
twelfth grades attend Hunterdon Central Regional High School, part of the Hunterdon Central
Regional High School District, which serves students in central Hunterdon County from
Flemington and from Delaware Township, East Amwell Township, Raritan Township and
Readington Township. High school students from Flemington, and from all of Hunterdon
County, may also attend Hunterdon County Polytech Career Academy, a county-wide
vocational school that offers career and technical education at two campuses in Raritan
Township, New Jersey.

s

A 2017 report from the National Center for Education Statistics titled Projections of Education
Statistics to 2025 — 44™ Edition, which projects that New Jersey will experience the 6" highest
decline in public school enrollment in the nation with a decline of 46,000 students from 2017-
2025,

OTTEAU GROUP
VALUATION | RESEARCH | CONSULTING | BROKERAGE



12

Projected Public School Enroliment Change
2017-2025
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And there is evidence that these trends are beginning to affect the Flemington-Raritan Regional
School District as well, where public school enroliment declined it's peak of 3,625 for the 2010-
2011 school year to 3,055 for the current 2017-2018 school year. This reflects a decline of 570
students (grades Pre-K-12"), or an annual decline of 1.6%.

Flemington-Raritan Regional
Public Schools Enroliment Totals

2010-2011 3,625
2017-2018 3,055
Decline (# stud

D
Source: NJ Dept. of Education

Public Transportation: As of May 2010, the borough had a total of 13.85 miles of roadways, of
which 12.09 miles were maintained by the municipality, 0.17 miles by Hunterdon County and
1.59 miles by the New Jersey Department of Transportation. Flemington Circle is the largest of
three traffic circles in the environs of Flemington and sits just to the southeast of Flemington's
historic downtown. U.S. Route 202 and New Jersey Route 31 approach the circle separately
from the north and continue south concurrently, and the circle is the eastern terminus of Route
12. it is one of only a handful of New Jersey's once-widespread traffic circles still extant
according to its original design. The circle sees significant congestion on weekends because of

the new developments and big-box retailers. Unlike most circles, traffic on US 202 does not
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yield on entry; US 202, being a main four-lane divided highway, gets the right of way. Two other
traffic circles exist on Route 12 just west of the Flemington Circle. Both handie a much smaller
volume of traffic; the first one, at South Main Street, named the Main Street Circle (old Route
31), is also in Flemington, and the other, at Flemington Road / Route 523 (old Route 12) and
Mine Street, is in Raritan Township. This circle is known informally amongst residents as Dvoor
Circle after the historic farm that surrounded parts of it. Route 12 traffic has the right of way in
both of these circles, just as US 202 does in Flemington Circle.

Trans-Bridge Lines provides frequent daily bus service, west to Doylestown / Bethlehem,
Pennsylvania and east to Newark Liberty International Airport, the Port Authority Bus Terminal
in Midtown Manhattan and John F. Kennedy International Airport. Local routes are provided by
Hunterdon County's "Flemington Shuffle” bus service, as well the Cross County Service, which
offers demand-response service to all municipalities in Hunterdon County.
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Neighborhood Analysis

The neighborhood is bound by Raritan Township to the north, Readington Township to the east,
East Amwell Township to the south and Frenchtown Borough to the west. The subject
property’s neighborhood area is given over to retail, office, healthcare, residential, and public
uses, which enhances its appeal.. The subject property’s neighborhood is situated in the center
of Flemington which is also near the Hunterdon Medical Center, HeathQuest Fitness, the
Hunterdon Central High School and Hunterdon Medical. The commercial uses along Route 31,
US Route 202, and Route 12 include Costco, BJ's Wholesale, the Flemington Mall, the Shoppes
at Flemington, the Hunterdon Shopping Center, the Flemington Circle Shopping Center, the
Flemington Department Store. Recently the New Jersey Department of Transportation
reconfigured the Routes 12 & 31, and Route 202 Flemington Circle for to allow for easier traffic
fiow and safety. This will further improve safety, as well as a steadier traffic flow along Route 31
to the benefit of the subject property.

The subject property's proposed use is considered well suited for its neighborhood location.
The properties in this neighborhood area are serviced by the availability of electricity,
telephones, municipal water, municipal sewerage and natural gas lines. The costs to property
owners for these utilities are competitive with those of surrounding communities.

The four stages of a neighborhood area’s life cycle when analyzing the growth rate are as
follows:

Growth — period during which the market gains public favor and acceptance
Stability - period of equilibrium without marked gains or losses

Decline - period of diminishing demand

Revitalization ~ period of renewal, redevelopment, modernization, and increasing
demand

The subject property’s neighborhood is considered to be in the Revitalization stage.

OTTEAVU GROUP
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Zoning & Land Use Regulations

The subject property is located within the Union Hotel Redevelopment Area zoning district of
the subject municipality. The Redevelopment Plan provides the policy and regulation for a
revitalized downtown Flemington. The Redevelopment Area is envisioned as a mixed-use

commercial place that includes a hotel, retail businesses, restaurants and multi-family

residential uses within a vibrant and socially engaging atmosphere.

The following are mandatory uses within this zoning district:

1.

Hotel with not less than 50 hotel rooms, and associated hotel operations. Hote!
operations may include, but may not be limited to, a lobby, office, lounge, fitness facility,
conference space, etc.
Muiti-family and townhouse residential units of not less than 200 units.
Affordable housing, not less than 5% of the total housing units or 14 units, whichever is
greater.
Affordable housing units, consisting of very low, low, and moderate income units shall
comply with the Borough'’s affordable housing regulations and the Uniform Housing
Affordability Control rules (N.J.A.C. 5:80-26.1 et. seq.).
Commercial use of not less than 20,000 square feet on the first floor located along Main
Street and the pedestrian plaza. Said commercial space may consist of the following:
Retail sales and services,
Personal services,
Restaurant,
Brewery,
Fitness uses,
Museum,
. Art studio (painting, sculpture, music, dance, etc.), and/or

h. Artgallery.
Restaurant with liquor license (this mandatory use may constitute a portion of the
required 20,000 square feet of commercial space). Liquor licenses may be shared by
multiple uses, subject to applicable state regulation.
Educational and training facilities. This use is defined to include higher education,
vocational training or career training.
Pedestrian plaza connecting Main Street and Spring Street.
Visual landmark at the plaza terminus at Spring Street on Block 24, Lot 5. Block 24, Lot
3 may also contribute land toward the visual landmark.

e@empooo

The following are permitted uses within this zoning district:

. Hotel in excess of 50 hotel rooms and associated hotel operations. Hotel operations may

include, but may not be limited to, a lobby, office, lounge, fitness facility, conference

space, etc. .

Multi-family housing in excess of 200 units, up to a maximum of 260 units.

Commercial use in excess of 20,000 square feet composed of the following uses:
a. Retail sales and services,

OTTEAU GROUP
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Personal services,
Restaurant,
Brewery,

Fitness uses,
Museum,

©Pano

h. Artgallery.

Parking structures.
Live/work housing units.
Parks and plazas.

Noo s
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Art studio (painting, sculpture, music, dance, etc.), and/or

Medi;:al and professional offices.

The following are the area and yard requirements within this zoning district:

Minimum Lot Size
Minimum Lot Width
Minimum Front Yard

Minimum Side Yard

impervious Surface Ratio
Maximum Building Height

30,000 square feet

150 feet

0 feet on Main Street

7 feet on Bloomfield Avenue

2 feet on Spring Strest

16 feet on Chorister Place

0 feet on lot lines interior to the Redevelopment Area

0 feet on lot lines abutting lots outside the Redevelopment
Area on Block 22

10 feet on lot lines abutting lots outside the
Redevelopment Area on Block 24

1.0

7 stories or 100 feet on Block 22, not including garages
4 stories or 55 feet on Main Street

4 stories of 50 feet on Block 24

For a detailed description of the requirements for this zoning district, the reader is referred to the
Union Hotel Redevelopment Plan and the Zoning Ordinance of the subject municipality. The
subject property is considered a permitted use on a conforming lot as proposed. Flemington
Center Urban Renewal, LLC is negotiating a 35-year financial agreement for a proposed 30-
year PILOT with the Borough of Flemington, whereby the borough has named the entity as the
redevelopment for the area in need of redevelopment.

OTTEAU GROUP
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Subject Property Zoning Map

Union Hotel Redevelopment Area

0 D A R R

e he | ! Union Hotel Redevelopment Area

! I
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The following site description is based on the physical inspection of the subject, tax map, fiood

maps, survey and other public records.

[ General Data
MSA/Census Tract: 35084 / 5015.0114.00
Block/Lot: 22/4-10,12-14,23/11 &7;24/1,3,5
| ~_ Physical Description
Site Area; 4.28 acres / 186,419 square feet
Frontage and Dimensions: 365’ on Main Street

259.14’ on Spring Street N

456.55' Spring Street S

Shape:
Topography:
Vegetation:

95' on Bloomfield Avenue

325.52' on Chorister Place

Assemblage of Irregular, Interior & Corner Parcels
Mostly Level, Slightly negative sloping on Chorister Piace
Proposed Professional landscaping

Site Improvements

On Site Improvements:

Off Site Improvements:

Paved parking lot, curbing, sidewalks, irrigation system, signage,
fencing, subject building
Public paved roadway, curbing, sidewalks and street lighting

Utilities: Public Water, Public Sewer

Parking: Proposed Garage & Surface Parking

Parking Rating: Adequate for the subject’s proposed use

| , Flood Zone

Flood Zone Panel: 34019C0263F / Dated September 25, 2009

Flood Zone: X

[ Site Conditions

Easements: Sight Easements, Parking Area Easement, Vehicular and
Pedestrian Access Easement, Alley Way Easements, Public
Right-of-Ways — The easements are not anticipated to have any
negative effect on the subject’s marketability or value.

Soils: Assumed adequate based on existing and surrounding
improvements.

Environmentat: An environmental assessment was not provided for review.
Therefore, this report assumes no environmental issues exist.

[ Site Ratings

Location: Average

Access: Average

Exposure: Average

Site Improvement:

N/A — improvements will be demolished for redevelopment

[

. Commments

The site is considered well suited for its proposed use.

OTTEAU GROUP

VALUATION | RESEARCH | CONSULTING | BROKERAGE



19

Subject Property Survey
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MAP DATA

FEMA Special Flood Hazard Area: No
Map Number: 34019C0263F

Zone: X

Map Date: September 25, 2008
FIPS: 34018
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Proposed improvement Analysis

The subject property represents the proposed mixed-use development known as Courthouse
Square in Flemington Borough, New Jersey, consisting of 222-unit multifamily units, of which 14
units will be affordable housing units. The property will also contain 100-room hotel, 45,000
square feet of educational/medical space, 32,250 square feet of retail space, 4,800 square feet
of amenity space, 760 parking spaces, which include 565 structured parking, 159 podium
parking, and 26 surface parking spaces. The property is approximately 4.92 acres, or 186,419
square feet, located along Main Street, Bloomfield Avenue, Chorister Place and Spring Street in
the Union Hotel Redevelopment Area. Presently, the subject property consists of several
structures and a parking lot. Several buildings will be razed while the exteriors of the Union
Hotel and Bank Building will be preserved to facilitate the redevelopment of the site.

The conceptual plans for the project will include 222 Rental Apartments (208 Market-Rate & 14
Affordable-Rate) as follows:

¢ (6) Studio/1 Bath units with an average unit size of 600 Ft2

¢ (82) 1-Bedroom/1 Bath units with an average unit size of 750 Ft?

e (125) 2-Bedroom/2 Bath units with an average unit size of 1,100 Ft?

¢ (9) 2-Bedroom/Duplex units with an average unit size of 1,400 Ft?

At the present time, construction plans and architectural specifications for the project have not
been prepared as the purpose of this market study is to provide early reconnaissance to assess
market demand. They are subject to change. Therefore, the analysis and conclusions set forth
herein are based upon the extraordinary assumption that the eventual construction of the
project would reflect construction designs, materials and finishing commensurate with
development standards in the general submarket area. We have included recommendations for
these design standards in this report for reference.

Various exhibits depicting initial conceptual plans for the project appear on the following pages:
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Basement Level

W PETEESEE RS i ¢ sisy & P e L e TR e

BoéﬁﬁentLéveﬂ

OTTEAU GROUP
VALUATION | RESEARCH | CONSULTING | BROKERAGE



23

Plaza Level
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34
PART lii - PERFORMANCE PROJECTIONS

Competing Apartment Set

In developing our analysis, we have identified a competitive set of multi-family rental properties
offering market-rate rental apartments as a basis for developing design recommendations and
to forecast project performance. These projections are based upon the Principle of Substitution
which holds that an informed purchaser would pay no more for a property than the cost of
acquiring an alternative existing property offering the same utility.

in applying this approach, we have investigated competing projects within the local and regional
submarket area which would represent direct competition to the subject study area. Accordingly,
they are not all-inclusive listing of competing properties but rather reflect a subset that are
relevant to the projection of market positioning for any housing product to be developed within
the subject project.

This competitive set is described on the following pages:
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Apartment Rent Conclusion

Careful consideration has been given to the above market rents with respect to their physical
and locational components.

Downtown Flemington Redevelopment
Recom_r'nin_ded Projection ofAnrrag_e Market Rent for Market-Rate Units
AptSize| BeseArea | Base Rent Base Monthly Rent
Unit Type Apariment Type|Beths Mix -5F) |(Median Doviation)| (SperSF) |2ndBath| 2018 2020
Mid-Rise Apartment |  Studio 0 | 3% 6 600 -38% $2.26 $0.00 | $1.356 | 31411
Mid-Rise Apariment | 1-Bedroom 1 | 37% | 82 750 -23% $2.15 $0.00 | $1613 | 81678
Mid-Rise Apartment | 2-Bedroom 1 | 56% | 125 | 1,100 13% $1.90 $0.00 090 | $2174
Mid-Rise Apartmert |  2-Bedroom 2 | 4% 9 1,400 44% $1.68 $0.05 | $2423 | $2521 |
Total Apatments 222
Awerage Unit Sze (weighted) 269
Avwerage Base Monthly Ranl (weighies)| $1.907 | $1.085
Awerage Base Rent-Per-Square Fool $1.97 $2.05

The base monthly rental price for the subject property is concluded by the consultant at a
weighted average of $1,907 per month or $1.97/Ft in 2018 dollars. Next, the consultant
projected the rent for affordable rate units.

COAH - The Council on Affordable Housing (COAH), an agency of the state government within
the Department of Community Affairs (DCA) has historically been responsible for ensuring that
all 565 New Jersey municipalities provide their fair share of low and moderate-income housing.
The COAH was created by the New Jersey Legislature in response to the Fair Housing Act of
1985 and a series of New Jersey Supreme Court rulings known as the Mount Laurel decisions.
The council is made up of 12 members appointed by the Governor of New Jersey and approved
by the New Jersey Senate. COAH defines housing regions, estimates the needs for
iow/moderate income housing, allocates fair share numbers by municipality and reviews plans
to fulfill these obligations.

A recent decision by the New Jersey Supreme Court in March of 2015 declared the state’s
affordable housing process ‘non-functioning’ and transferred jurisdiction over low-income and
moderate-income housing from the executive branch back to the courts. While the implications
from this decision are not yet fully understood, most development projects are continuing to
apply COAH guidelines in determining the allocation and rental rates for any affordable-rate
housing units that are set aside within a project.
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Those COAH guidelines, where were designed to implement the New Jersey Fair Housing Act
(N.J.S.A. 562:27D-301 et seq.), were intended to assure that low- and moderate-income units
created under the Act were occupied by low- and moderate-income households for an
appropriate period of time. According to COAH guidelines, the inclusion of affordable rate
apartments in a project was required to adhere to the following requirements:

Median income limits for qualifying households are determined by the New Jersey
Department of Community Affairs according to region. The Borough of Flemington is in
DCA Region 3, which includes Hunterdon, Middlesex, and Somerset counties.

In each affordable development, at least 50 percent of the restricted units within each
bedroom distribution shall be low-income units and the remainder may be moderate
income units.

Affordable developments that are not age-restricted shall be structured in conjunction
with realistic market demands such that:

o The combined number of efficiency and one-bedroom units is no greater than 20
percent of the total low- and moderate-income units;

o Atleast 30 percent of all low- and moderate-income units are two-bedroom units;

o Atleast 20 percent of all low- and moderate-income units are three-bedroom
units;

o And the remainder, if any, may be allocated at the discretion of the developer.

Municipalities shall establish by ordinance that the maximum rent for affordable units
within each affordable development shall be affordable to households earning no more
than 60 percent of median income. The municipal ordinance shall require that the
average rent for low- and moderate-income units are affordable to households eaming
no more than 52 percent of median income. The developers and/or municipal sponsors
of restricted rental units shall establish at least one rent for each bedroom type for both
low income and moderate-income units, if at least 10 percent of all low- and moderate-
income units shall be affordable to households earning no more than 35 percent of
median income.

Municipal ordinances regulating owner-occupied and rental units shall require that
affordable units utilize the same type of heating source as market units within the
affordable development.

In determining the initial rents and initial sales prices for compliance with the affordability
average requirements for restricted units other than assisted living facilities, the following
standards shall be used:

o A studio shall be affordable to a one-person household;

o A one-bedroom unit shall be affordable to a one and one-half person household;
o A two-bedroom unit shall be affordable to a three-person househoid;
o

A three-bedroom unit shall be affordable to a four and one-half person
househoid;

o And a four-bedroom unit shall be affordable to a six-person household.

Low-income rental units shall be reserved for households with a gross household
income less than or equal to 50 percent of median income. Moderate income rental units

OTTEAU GROUP
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be reserved for households with a gross household income less than 80 percent of

median income.

The administrative agent shall certify a household as eligible for a restricted rental unit
when the household is a low-income household or a moderate-income household, as
applicable to the unit, and the rent proposed for the unit does not exceed 35 percent (40
percent for age-restricted units) of the household’s eligible monthly income as
determined pursuant to N.J.A.C. 5:80-26.16; provided, however, that this limit may be
exceeded if one or more of the following circumstances exists:

(o]

The household currently pays more than 35 percent (40 percent for households
eligible for age-restricted units) of its gross household income for rent and the
proposed rent will reduce its housing costs;

The household has consistently paid more than 35 percent (40 percent for
households eligible for age-restricted units) of eligible monthly income for rent in
the past and has proven its ability to pay;

The household is currently in substandard or overcrowded living conditions;

The household documents the existence of assets, with which the househoid
proposes to supplement the rent payments; or

The household documents proposed third-party assistance from an outside
source such as a family member in a form acceptable to the administrative agent
and the owner of the unit.

e The applicant shall file documentation sufficient to establish the existence of the

circumstances in (b) above with the administrative agent, who shall counsel the
household on budgeting.

Based upon COAH guidelines for the mix of apartment types coupled with the 2018 HUD Utility
allowance and 2018 income guidelines published by the Affordable Housing Professionals of
New Jersey (AHPNJ), we have calculated the required mix of apartments and allowable rents

as follows:
Calculation of Maximum Net Rent
%of Median Unit | oo | 18R 28R 3BR 4BR
Priced at
30% N/A $ 4751 $ 561] $ 637 N/A
50% N/A $ 880| $ 1,047 | 8 1,198 N/A
60% N/A $ 1,082]| % 1,200 | § 1,478 N/A

The calculations resulted in 2 of the units being 1-bedroom, 5 being two-bedroom, and 7 3-
bedroom units. Of the 14 units, 2 would be in tier 1 and 6 in tier 2 of the low income category
and finally 6 in tier 1 of moderate income category. Therefore, the consultant has projected the
average rent for the affordable housing units at $1,000/month. The consultant will project the

office and retail market rents next.
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Office Market:

Demand for office space in New
Jersey has weakened significantly
with positive net absorption of just
294,000 F¢2 year-to-date (January-
May). Due to this reduced demand,
occupancy in New Jersey's office
buildings is on pace to increase by
only 720,000 Ft? by year end, or
about 39% of last year's 1.9-Million
Ft2 gain.

Regionally, the gain in occupancy
has been exclusively concentrated

i
'
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NJ Office Space - Net Absorption
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in the northern part of the state, as the southern part of the state has experienced a decline.
Vacancy in both the northern and southern regions declined by 10 basis points from the prior
quarter, falling to 12.3% and 8.0%, respectively.

Despite reduced demand for office space, average asking rents in the state of $22.11/Ft? are

higher than one year ago when they were $21.66/Ft2.

Office Rent Conclusion

The office space located within the Courthouse Square Mixed-Use Development has a letter of
intent already in place for a tenant with a stated negotiated rent. The rent begins at $20/square

foot Net.
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Retail Market Rent:

Leasing activity for retail
space in New Jersey
continues to occur ata
rapid pace in 2018, with
more than 1.9-Million Ft?
of positive net absorption
year-to-date. Should this
pace continue, this sector
is projected to see positive
net absorption of 4.7-

Million Ft2, the largest gain
of the past five years. As a
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NJ Retaii Space - Net Absorption
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fesult of this increased demand, retail vacancy declined by 40 basis points from the prior year in
both regions, falling to 4.5% in the northern part of the state and to 5.6% in the south. Statewide
asking rents are also accelerating, rising to $20.47/Ft2, compared to $19.34/Ft2 one year ago.

Despite the recent growth in demand for retail space in New Jersey, the rising popularity of
online shopping, which accounted for $465-Billion or 9.4% of retail sales nationally in the first
quarter, is fueling store closures at an accelerating rate. There have been 3,992 major US store

closure announcements nationwide, representing a 21% increase over last year. Among those
retailers, Toys “R” Us and Walgreens account for the largest share, with 1,481 store closings, or

37%.
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Presently, there is 23.2-Million ft of vacant retail space and 35.2-Million ft?of available space
currently being marketed.

NJ Retail Availability
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As a result, retail vacancy in New Jersey has declined by 240 basis points from a cyclical high
of 7.3% in Q3 2006 to 4.9% Q1 2018, the lowest over the past 12 years.

NJ Retail Vacancy
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At the same time that vacancy and availability have been declining, asking rents have been
trending higher, reaching $19.89/t? overall.
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NJ Retall Asking Rents
$20.50

$20.00 $19.89
$19.50

$19.00 i

O PP LTSI D S S S PSP PDDP S
o I o oY o

Source: Costar Group, Otteau Group, Inc.

Based upon these trends, we anticipate that retail sector construction spending in the State of
New Jersey will increase in the current year and remain stable through 2022.

Hunterdon County Retail Trends - Focusing on Hunterdon County, both the vacancy and

availability of retail space has been steady over the past year. Retail vacancy in the county
currently stands at 5% based upon 6.7-Million F2 while availability is 6.3% reflecting 420,652 Ft2
being offered for lease. Both measurements reflect relatively stable market conditions in
Hunterdon County with supply and demand being in balance.

Hunterdon County Retall Vacancy

300,000
200,000

100,060

= Dirent Vatant Sublet Vacant

Source: Costar Group, Otteau Group, Inc.
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Local Submarket Retail Trends - Because demand for retail space is closely linked to local
economic and demographic factors, we will next compare retail market conditions within the
following geographic areas:

» Raritan Township & Flemington - defined by its municipal boundaries (given that
Flemington Borough is completely surrounded by the township)

5-Mile Radius — with the subject study area at the center.

J0-Mile Radius — with the subject study area at the center.

15-Mile Radius — with the subject study area at the center.

Hunterdon County — defined by its county boundaries.
New Jersey - defined by the state’s boundaries.

The analysis presented in the table below provides a comparative analysis of retail market
metrics, the most significant findings of which are:

* Average Asking Repts — the average retail rental rate for the local trade area is
significantly higher than the other survey areas, which is favorable to underwriting the
cost of new construction.

» Concentration of Existina Retail Space ~ the ratio of existing retail space in the local
trade area is less than all of the other survey areas, suggesting an undersupply of
existing retail space.

e Vacancy & Availability — vacancy & availability in the local trade area is the lowest of all
survey areas, indicating a tight supply of available retall space, which is supportive of

new construction.
Retail Market Analysis
Raritan Radius {(mllss) Hunterdon New Jorge
; y
Township s 70 % County

Average Asking Rent $FE $24.21 $19.67 $18.47 $20.41 $18.83 $19.89
Existing Retall Space FE 2028856 | 3668466 | 5864685| 16452600 | 6724494 | 473,167,381
Retall Space per-square-mile Fe 53,830 46,708 18732 23.278 15372 54,246
Retail Spacs per-household Fé - 252 283 147 137 145 144
Vacant Retzil Space F? 85212 179,755 317,773 740,383 336225 | 23185202
Vacancy Rate % 4.2% 4.5% 5.4% 4.6% 5.0% 4.9%
Aveilable Retsil Space FE 97512 222923 370,322 | 1,143,825 420652 | 34 455558
Avallabiliy Rate % 4.8%) 6.1 6.3% 7.0% 6.3% 7.3%
Occupied Retail Space FE 1943644 | 3488711| 6668912] 15712138| 6 449,882 179
Occupancy Rate % 95.8% 85.1% 94.6% 95.5% 95.0% 95.1%
Occupied Retall Space per-household  FE2 241 269 139 131 137 137

These market conditions indicate the local trade area is experiencing a healthy supply/demand
balance which is supportive of constructing additional retail capacity.

The following lease data has been carefully considered and compared so as to provide an
indication of the subject property's potential annual rent. A description of this data is as follows:

1
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Explanation of Market Rent Adjustments

| Transaction

Leasing Commissions: No leasing commissions were found to present therefore no
adjustment was warranted.

Leasing Terms: The structure of leases has a significant impact on rental rates. Generally,
there are three types of leases in the market place: a full-service (Gross) lease, a partial net
(Modified Gross) lease and a triple net (Net) lease. Within these lease structures, there are
various modifications that can be made. A typical Gross lease is structured so that the landlord
incurs all of the operating expenses for the term of the lease. A typical Modified Gross lease is
structured so that the tenant is required only a portion of the operating expenses. Lastly, a Net
lease is structured so that the tenant is required to pay all of the property’s operating expenses,
such as real estate taxes, insurance, maintenance and repairs, contract services/janitorial,
utilities, administrative, and management. In the case of the subject comparable rents 2, 3, 5, &
6 were adjusted due to the subject’s proposed Net rent.

Market Change: Due to stable economic conditions for retail use in this submarket, the
comparable rents did not require adjustments for market change.

| Site

Location: All comparable rents are located within the subject’'s general market area and
considered comparable locations compared to the subject property therefore no adjustments
were warranted.

| Building

Leased Area: All comparable rents are considered relatively similar in leased area and
therefore no adjustments were warranted.

Unit Type: This category addresses the physical design (use) and exterior appeal. In this case
the comparable rents were considered similar enough that an adjustment was not warranted.

Condition: These categories address physical condition and quality of the comparable rental
compared to the subject property. Since superior condition and quality typically command
higher rents and lower maintenance expenses, this item of comparison can have a significant
impact on value. In this case the comparable rents were considered similar enough that an
adjustment was not warranted.

Functional Utility: The comparable rents were considered similar enough that an adjustment
was not warranted.
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VALUATION | RESEARCH | CONSULTING | BROKERAGE



53

Rent 1 Photo
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Rent 3 Photo

Rent 4 Photo
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Rent 5 Photo
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Comparable Rental Location Map
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Commercial Retail Market Rent Conclusion

Careful consideration has been given to the above market rents with respect to their
physicalflocational components and market conditions at the time of their lease. An analysis of
this data yields the following value ranges:

Market Rental Value indication Range

Low High Average Median
Unadjusted  $15 $26 $21 $20
Adjusted $15 $26 $21 $20

Within this range, the appraiser has selected $20/square foot Net as the best indicator of rental
value for the subject property.
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Capitalization Conclusion

In order to determine an annual internal rate of return for the subject property, the appraiser has
looked at competitive yield rates for various types of investments, as well as the national market
indicators published by the Appraisal Institute in its quarterly magazine Valuation Insights and
Perspectives.

Market conditions for commercial real estate are currently considered to be fair. Stalled
transaction activity is inhibiting the market's ability to establish reliable property values, and vice
versa. Occupancies, absorption, rents and other property fundamentals are weakening in
tandem with the declining job market and shaky consumer confidence.

There has been literature written and empirical evidence developed relating returns in the bond
market to real estate retums. The closest relationship with real estate has been found to be
long-term bonds.! Returns being received in various segments of the capital markets are shown
below.

AVERAGE BOND YIELDS

May 2018
Prior Year | Prior Month | Current Month
U.S. 5-Year Bonds — Taxable 1.84% | 2.70% 2.82%
U.S. 10-Year Bonds — Taxable | 2.30% | 2.87% 2.98%
U.S. 30-Year Bonds —Taxable | 2.96% | 3.07% 3.13%

The returns on the investments vary due to factors like differing degrees of risk, term to maturity,
the coupon interest rate, and the current level of interest rates. Since funds for real estate
investment are competing with these alternative investments, it is believed that real estate
investors desire at least a return in this range, and usually higher due to the greater liquidity of
real estate investments.

In some instances, rates of return desired by lenders can provide a benchmark for desired
yields in the real estate market. However, it must be remembered that lenders have a different
risk position than the equity investor. ’

'For a discussions and analysis of the corfelation between these yields, see C.F. Sirmans and J.R. Webb, “Yields for Selected
Types of Real Properly vs. the Money and Capital Markets,” The Appraisal Journal, April 1982, p. 241.
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The best source of current yield expectations of typical equity investors is based on surveys of
these investors. One such survey, which provides a broad indication of investor yield
expectations, is the PwC Real Estate Investor Survey, a summary of which appears below
indicating a broad range of national overall capitalization rates for apartment properties ranging
from 3.75% to 8.50% averaging 5.33%, office properties in central business districts at 3% to
7.50% averaging 5.48%, and retail properties power center at 5.26% to 9.0% averaging at
6.66%. These rates reflect the annualized yield rate or rate of return on capital that is generated
or capable of being generated within an investment or portfolio over a period of ownership.

MARKET CAPITALIZATION RATES
Diseount (IRR) Overall Cap Rate (OAR) Residual Cap Rate

Low High Average Low High Average tow | High | Average
Apartment 5.25% | 10.00% | 7.23% || 3.75% | 8.50% | 5.33% | 4.00% | 850% | 5.66%
[Student Housing 6.00% | 10.00% | 8.05% | 4.50% | 7.50% | 5.86% ! 4.75% | 7.50% | 6.30%
|Industrial-Flex/R&D 6.75% | 10.00% | 8.08% | 5.50% | 9.50% | 7.10% | 6.00% | 9.50% | 7.38%
|industrial-Self Storage 5.00% | 9.00% | 691% | 4.50% | 7.00% | 5.65% | 5.00% | 7.50% | 6.04%
[Industrial-Warehouse 5.50% | 9.00% | 655% | 3.00% | 6.50% | 4.95% | 4.60% | 7.25% | 5.83%
LodgingFull-Service 8.00% | 13.50% | 10.33% | 6.00% | 10.00% | 7.73% | 7.00% | 10.00% | 8.35%
Lodging-Limited:-Service Midscale & Economy | 8.50% | 13.00% | 11.00% | 7.75% | 12.00% [ 9.15% | 7.75% | 11.00% | 9.78%
Lodging-Luxury/Upper-Upscale 6.50% |12.00% | 9.50% | 4.00% | 9.00% | 7.05% | 5.50% | 9.50% | 7.23%
Lodglng-Select Service 7.50% |12.00% | 9.90% | 6.50% |10.00% | 8.56% | 7.00% | 10.75% | 8.93%
Net Lease 6.00% | 10.00% | 8.13% | 5.00% | 850% | 6.60% | 6.00% | 9.00% | 7.53%
Offlce-CBD _ 1 525% | 9.00% | 6.95% | 3.00% | 7.50% | 5.48% | 4.75% | 800% | 6.13%
Office-Medical 5.50% | 11.00% | 7.73% | 4.50% | 10.00% | 6.69% | 5.00% [ 10.25% | 6.84%
Office-Secondary 6.50% |13.00% | 9.05% | 5.00% | 9.50% | 7.51% | 6.50% | 9.50% | 7.80%
Office-Subdrban 6.00% |12.00% | 8.32% | 4.35% | 10.00% | 6.61% | 6.00% | 11.50% | 7.59%
Retall-Power Center 6.00% | 10.00% | 7.45% | 5.25% | 9.00% | 6.66% | 5.50% | 2.00% | 6.91%
{Retall-Reglonal Mall 5.00% | 11.50% | 7.60% | 4.00% | 10.00% | 6.25% | 4.25% | 10.00% | 6.70%
[Retail-Strip Shopping Center 5.50% | 10.50% | 7.46% | 4.00% | 9.50% | 6.36% | 4.75% | 9.75% | 6.84%

1
Since the subject property is considered an institutional grade property these rates are very

applicable. Therefore, utilizing this survey a 6.40% overall capitalization rate is considered
applicable.
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Capitalization Rate Development: ‘

The appraiser will utilize the Band of investment technique to develop a capitalization rate for
the subject property. This technique is primarily used to calculate the value of an investment,
where some of the funds used to acquire the investment are borrowed; taking into consideration
the investor's required return on investment and the cost of the borrowed funds. In developing a
capitalization rate for the subject property, the appraiser has developed the following
assumptions:

Interest Rate: Based upon the RealtyRates.com 2™ quarter 2018 survey, Intere_sf Rates ranged
from 3.61% to 8.79% averaging 5.52% for apartments, 3.75% to 8.50% averaging 5.63% for
office, 3.66% to 9.87% averaging 5.96% for retail properties. Considering the appraiser’s
knowledge of local financing trends coupled with the previously described location and physical
components a 5.50% is considered applicable.

Loan-to-Value Ratio: Based upon the RealtyRates.com 2" quarter 2018 survey, Loan-To-Value
Ratios ranged from 50% to 90% averaging 73% for apartments, 50% to 90% averaging 73% for
office, 50% to 90% averaging 71% for retail properties. Considering the appraiser's knowledge
of local financing trends coupled with the previously described location and physical
components a 65% is considered applicable. !

Amortization: Based upon the RealtyRates.com 2™ quarter 2018 survey, Amortization ranged
from 15 to 40 averaging 26 years for apartments, 15 to 40 averaging 30 years for office, 15 to
40 averaging 25 years for retail properties. Considering the appraiser's knowledge of local
financing trends coupled with the previously described location and physical components a 30-
year Amortization is considered applicable.

Temm: Based upon the RealtyRates.com 2™ quarter 2018 survey, the Term ranged from 3 to 40
averaging 20.50 years for apartments, 3 to 30 averaging 8 years for office, 3 to 10 averaging
6.20 years for retail properties. Considering the appraiser's knowledge of local financing trends
coupled with the previously described location and physical components a 10-year Term is
considered applicable.
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Equity Dividend Rate: An Equity Dividend Rates is considered the annual rate investors expect
to receive on their equity investment. Based upon the RealtyRates.com 2™ quarter 2018 survey
Equity Dividend Rates ranged 6.41% to 15.59% averaging 11.46% for apartments, 7.56% to
16.04% averaging 12.22% for office, 7.95% to 17.97% averaging 13.46% for retail properties.
Considering the appraiser's knowledge of local financing trends coupled with the previously
described location and physical components an 8% is considered applicable.

HealtyHates.com INYESTOR SURYEY - Zad GQuarter 2018
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Therefore, the following capitalization rate for the subject property was developed accordingly:

Band of Investment
Capitalization Rate Development

Investor Variables
Holding Period 10
Equity Diidend 8.0%
Equlty Retio 35%
Loan Variables
Loan Ratio 65%
Interest Rate 5.5%
Amortization (yrs) 30

Basic Rate Calculation by Band of investment
Equity Ratio X ReqiredYield ( 35% X  0.080000
Loan Ratio X AnnusiConstant ( 65% X 0068135 ) 4.42875%
Baelc Overall Rate  7.22875%
Less Credit Adjustment for Equity Build-Up

Term (yrs) Annual Constant - jptRete = Amortization Rate
30 0068135 - 00550 = 0.013135
10 0130232 - 0.0550 = 0075232
0.013135 / 0.075232 = 0.174590
Sioking Fund Factor
8.00% @ 10 Yeers = 0.069029
0.174590 x 0068020 x 65% = -0.78337%

Final Overall Rate  6.44538%
| OVERALL CAPITALIZATION RATE (rounded) 6.40% |
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PART IV - PILOT PROFORMA & RO

Given the conclusions set forth so far, there were additional assumptions that were needed to
complete the analysis, some of which that were provided by the developer as well as the
financial agreement.

= PILOT Agreement and Approvals

(o]

o]

Our analysis presumed the negotiated financial agreement with the municipality
is finalized and signed by both parties, with approvals for the project.

The project will consist of 222-unit multifamily units, of which 14 units will be
affordable housing units. The property will also contain 100-room hotel, 45,000
square feet of educational/medical/office space, 32,250 square feet of retail
space, 4,800 square feet of amenity space, 760 parking spaces, which will
include 565 structured parking, 159 podium parking, and 26 surface parking
spaces.

This agreement includes the annual service charges, which have been
determined to be $1,200 per hotel room, $1,600 per apartment, $1.50 per square
foot of retail space, and $1.50 per square foot of educational/medical/office. The
annual service charges will increase by 5% every 5 years beginning in year 6.
Note, the county receives 5% of the annual service charge. Additionally, there
will be a 2% municipal administrative fee due to the agreement and a 3%
municipal hotel tax (after vacancy factor) on the project. Finally, the project is
subject to the BID tax rate in accordance with the local ordinance. )
Furthermore, the subject property has obtained a Redevelopment Area Bond
(RAB), which eliminates any regulation on minimal service charges as
percentage of total project costs or a percentage of gross income.

The Municipal Matrix shows the current tax payments to the Borough of
Flemington. Additionally, it calculates the annual and cumulative tax revenues to
the Borough over the 30-year period.

e |ncome

e}

Leasing Revenue & Potential Gross Income —~ These projections reflect leasing

revenue and absorption pace for the project based upon our preceding
conclusions which analyzed the performance of competing properties in the
submarket area. These revenues have been inflated at a rate of 2.0% annually.
We project average monthly rents of $1,907 with an average size of 969 square
feet and affordable housing rates at an average rent of $1,000 per month with an
average size of 1,000 square feet. Note, there are no garage rents or
miscellaneous income for the project. Next, there is 45,000 square feet of
educational/medical/office space as well as 32,250 square feet of retail space
available to rent, which has been determined by the consultant to be $20 per
square foot net. The educational/medical/office space is projected to have 10%
increases every 5 years starting year 6. The provided hotel rent of $125 per night
for 100 rooms, or 36,500 room night, will be utilized for the 100 rooms within the
project. Finally, there is 4,360 square feet of hotel conference space determined
to collect approximately $26,000 annually.
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o Less Vacancy & Credit Loss ~ These numbers reflect current and forecasted
vacancy rates in this subject area. We have allowed for a project vacancy rates
of 5% over the life of the project for retail and office space. Based upon the
leasing velocity of similar hotel properties, we have projected a stabilized
occupancy level of 70% (30% vacancy) can be achieved for the hotel portion.
We have therefore applied a factor of 100% vacancy during the construction
phase in year 1 and 2 vacancy. Construction completion is projected to require 2
years.

* Expenses

o Operating & Leasing Expenses — The consultant utilized analyses published by
the Institute for Real Estate Management (IREM) for retail, office, and apartments
and Smith Travel Research (STR) for hotel market data. Given the efficiencies
attributable to newly constructed properties which benefit from lower operating
expenses, multi-family apartment projects served by elevators have a median
overall operating expense equivalent to 23% of Potential Gross Income (PGI)
exclusive of property taxes. These analyses also indicated that existing
office/retail projects have a median overall operating expense equivalent to 30%
of PGl exclusive of property taxes. Additionally, data from STR shows that hotel
projects have a higher median overall operating expense of 45% of PGI: Finally,
the reimbursements are calculated on a pass-through basis, in which the tenants
will pay their proportionate share of the operating expenses. The reimbursement
is made to the owner for expenses paid by the owner, charged back to the
tenant, and results in additional rent for the tenant and income to the owner.

o Reserves for Replacement ~ These reserves represent funds that provide for the
periodic replacement of building components that wear out more rapidly than the
building itself and must be replaced during the building’s economic life such as.
heating/cooling systems, appliances, carpeting, or roofing. Costs have been
applied at a rate of $300 per hotel room and apartment and inflated at a rate of
2% annually. Additionally, reserves for replacement for the retail and office space
is estimated to be $0.15 per square foot.

o Property Taxes — In years 1 & 2, property taxes will be based upon the current
land tax of $107,332 using the BID tax rate of $3.246. The projected taxes are
not calculated as they will be paid and credited with the borough.

= Capital Investment

o A budget has been prepared by the developer at this time. The hard and soft
costs should be updated however once proposals have been obtained from the
respective professionals.

o Land Value Allocation — $7,233,830 is the provided acquisition cost budget. Our
analysis presumes that the land allocation will incurred in year 1 of the project,
subsequent to securing development approvals and prior to commencement of
site development and construction.

o Hard, Soft, & Related Costs — Represents the estimated cost to construct site
infrastructure for the project to include, but are not limited to demolition, rubbish
removal, fill, grading, roadways, surface parking sidewalks, curbing, bringing
utilities to the site, off-site improvements and recreational amenities as well as
hotel furniture, fixtures, and equipment. This is estimated to be $82,109,110,
which was provided. The costs are split over the two years during construction.
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o Cumulative Capital Investment ~ This represents the total hard, soft, and related
costs as well as the acquisition of the existing building, which is $89,342,940.

* Return on Investment

o Net Cash Flow Before Debt Service & Reversion — represents the mathematical
result of subtracting Total Expenses from Effective Gross Revenue over the life

of the project. This figure does not include the lump sum income from the sale
of the property or debt servicing expenses.

o Capitalization Rate — The consultant has determined the capitalization rate to be
6.40%.

o Reversionary Value — The lump sum benefit to be realized by the investor when
the property is sold at the end of the holding period. The projected selling price
has been based upon the net operating income in the final year before sale,
which has been capitalized at a terminal cap rate of 6.65%.

o Less Selling Expense ~ This 4% cost represents a deduction from the
reversionary value attributable to legal and brokerage expenses.

o Net Cash Flow After Reversion but Before Debt Service — The net cash flow

represents the adjusted net cash flow after adding in the net proceeds from the
sale of the property at the end of the holding period, but prior to debt servicing
costs.
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The last portion of the report will analyze the project without a PILOT using a loaded
capitalization rate.

A loaded capitalization rate is based on the effective tax rate, property’s net operating income,
the reconciled overall capitalization rate, and projected market value. After the loaded rate is

calculated, the projected market taxes (without a PILOT) are applied to the cash flows.

The projected market value and taxes based on the loaded capitalization rate is below;

LOADED Tax Caiculations

Subject's Expenses (less taxes)

Calculated NOI Less Hotel Tax $6,560,842
Municipal Tax Rate 3.246%
Municipal Equalization Ratio 100.00%
Effective Tax Rate 0.032460%
Loaded Cap Rate 0.09646
Value $68,016,197
Equalized value $68,016,197.
Projected Taxes $2,208,000

The projected taxes are based upon the market value of the completed project are $2,208,000.
The borough collects $861,229, or approximately 34.4% of these total projected taxes as well as
the 3% municipal hotel tax. Now, these taxes will be inflated by 2% each year and used to
calculate the profit rate and unlevered internal rate of return for the project.

Note: The following analysis is for demonstrative purposes only and results in a profit
rate and internal rate of return that is not considered financially feasible without the

proposed PILOT pian.
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PART V - ADDENDUM

Limiting Conditions, Assumptions and Hypothetical Conditions

This study is subject to the following Limiting Conditions

e All statements in this market study that are not historical facts should be considered as

forward-looking projections. Although we believe that the expectations reflected in or
suggested by such forward-looking projections are reasonable, we can give no

_assurance that they will be achieved. Known and unknown risks, uncertainties and other
factors that may cause actual resuits, performance or achievements expressed or
implied by these forward-looking projections to be different from these projections. Such
risks, uncertainties and other factors include, but are not limited to, changes in general
and local economic and industry and business conditions; adverse weather and other
environmental conditions and natural disasters; changes in market conditions; changes
in market pricing; government regulation, including regulations concerning development
of land, tax laws and the environment; fluctuations in interest rates and the availability of
mortgage financing; shortages in and price fluctuations of raw materials and labor; levels
of competition; utility shortages and outages or rate fluctuations; changes in tax laws;
and geopolitical risks, terrorist acts and other acts of war. We undertake no obligation to
update or revise any forward-looking projections, whether as a result of new information,
future events, changed circumstances or any other réason.

The legal description furnished to us is assumed to be correct. | assume no
responsibility for the matters legai in character nor do i render any opinion as to the title,
which is assumed to be held in fee simple. All existing liens and encumbrances have
been disregarded and the property is appraised as though free and clear under
responsible ownership and competent management.

Title is assumed to be held in fee simple, unless otherwise noted, and no liens or
encumbrances, except those noted, were considered.

I have made no survey of the property and any sketches in this report are for illustrative
purposes only.

I believe to be reliable the information which was furnished to us by others, but | assume
no responsibility for its accuracy.

OTTEAU GROUP
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Unless otherwise noted herein, it is assumed that there are no detrimental
encroachments, easements, zoning violations, use restrictions, or other conditions not
evident upon surface inspection of the property. Description of the physical condition of
the improvements is based on a visual inspection only. No liability is assumed for the
soundness of structural members since no engineering tests were made by the
appraiser.

Testimony and court appearances in connection with this appraisal are limited to those
situations for which prior arrangements have been made.

I reserve the right to recall this report and make any amendments, corrections, or
changes that | deem necessary.

This report must not be used in conjunction with any other valuation analysis or report.

On January 26, 1992, federal legisiation entitled, The Americans with Disabilities Act
(ADA) became effective. The appraiser has not been provided with a compliance survey
nor has any analysis been made to determine whether or not the subject is in conformity
with the requirements of the ADA. It is possible that compliance with the act will require
expenditures for barrier removal construction. Such expense, if required, could have a
negative impact on the value of the subject. This study is expressly made under the
assumption that the subject is in compliance with ADA, or that there are no significant
measurable required expenditures for compliance with ADA that would have a negative
impact on the value or marketability of the subject.

The appraiser is not qualified to test for the presence of Hazardous substances. The
presence of such hazardous substances or environmental conditions may affect the
value of the property. The valuation contained in this appraisal assumed that the
property is not polluted or otherwise contaminated and does not reflect any diminution of
value as a result of environmental conditions. This study is subject to change depending
on the availability of information concerning the environmental condition of the property
in question.

The Freshwater Wetlands Protection Act restricts the use and development of
freshwater wetlands. Effective July 1, 1988 the DEP was established as the reviewing
and approving authority for all development within or adjacent to freshwater wetlands.
This legislation established certain development criteria including, but not limited to,
variable buffers around authorized development adjacent to freshwater wetlands. The

OTTEAU GROUP
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identification and delineation of freshwater wetlands on the subject property, if any, has
not been brought to our attention nor did we become aware of any such delineations
during our inspection of the subject nor during our investigations for this report; however,
the appraisers are not qualified to render a professional opinion as to the presence or
extent of freshwater wetlands. The reader is advised to seek competent, professional
advice in identifying any such potential freshwater wetlands since identification and
delineation of any freshwater wetlands within the subject boundaries could have
significant impact upon values thereby requiring study revision.

The subject site may have underground fuel storage tank(s). The underground tank(s)
could be a liability. Neither the composition nor the conditions of such tanks, to the
extent they exist, are known to the appraiser. The typical life expectancy of an
underground tank is 15 to 20 years; (federal guidelines suggest a 10-year life span).

Soil contamination could occur if a tank leaks and would be costly to clean up. Without a
detailed physical inspection of the tanks and the surrounding soil, it is impossible to
estimate potential clean-up costs. Therefore, this analysis does not cover such
contingencies.

OTTEAU GROUP
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Professional Qualifications

Currlculum Vitae for Christopher J. Otteau, MAI, Al-GRS, SCGREA g,—ﬁ.

PROFESSIONAL EXPERIENCE & LICENSING

Actively sngaged in real estate valualion and consultation since 2001 with bicad
based expsrience In ali propeny types intluding residential, Comimercial, industrial,
iand, subdivision development analysiz, hospitality and spacial purpese nioperties.
He aisD has extensive experience in urban redevelopment, abstraction angiysis,
feasiniity study and stigma analysis. Christopher is 2 Rugers University graduaie,
holds the State Cerified Genersl Rea! Eetate Appraiser ficanss, the MAI ang Al
GRS Dasignation from the Apptaisal instiiute and has oblained o Gratue
Cerifficats in Hotel Rest Estate investments and Asset Managemeant from Comel)
University. Christopher was recently appoirted by the New Jetsey Supreme Court
1o serve en tne Office of Attomeys Ethics District VIl Commities and is an Adiunti
Professor 2t Moniiowlh Univetstiy in Res! Estate & Analysis. Christopher has basn
autied and festurad in publications suth as the New Yark Times and BRC ¥orid

Adunci Frofessor at Monmouth University of Res! Estate Valation & Analysis
MA! Designated Appralissr — Appraisal mstitute

AGRS Designated Appraiser - Appraisal Institute

State Coriffist General Real Estale Appraisar in the State of MY FLRBO210463;
Stale Cartfiad General Real Estals Anpraissr in the State of NY {#450000408574)
State Certifiad General Reg! Etiats Appraiser in the State of PA (BGAGD3709)
Principal - Otteau Group, Inc.

Principal - Ofteau Reaity Advisors, fne.

Licenseg Real Estate Sales Person in the State of New Jersey

PRIMARY EDUCATION
. Ruigers University, 2002
+i= = Public Relations, Communications
Bachelor of Arts Dagres

e Comel Univarsity, 2017
21 tiolel Real Eefade investments & Asset Management
¥ Graduele Centficale

AFFILIATIONS & HONCORS

Monncath University Adjunst Professor - Real Estate Vaiation & Ananysis, Fall 2017, Fall 2018
Monmouth University Real Eslate Acadenie Compsetition - Co-Chzir Fall 2018

onmouth University Guest Lecturar — Real Estate Valustion & Anaiysis, Fall 2015

iJ Supreme Court Appointed Member Office of Attomey Ethics District Vill, 2046 -2020

Hightstown Borough Appraiser, 2016 - Present

Hignistown Beraugh Redevelopment Expart Consuliant, 2016

Appraisal institute (A1) Washington DC, Leadership Development and Advisory Coungil, 2095 & 2018
Appralsal Institute (A1) Metro Cnapter, Execudive Board, 2018

Appraisal ingtitute (At} Metro Cnapier, Board of Directors, 2018 - 2017

Appraisal institute (Al) Msro Chapler, Government Refations Comenittes, 2014 ~ Prasent

Appraieal institute (A1) Malro Chapler, Fall Conference, Committee, 2014 & 2015

Aupraisal Institule (A1) Malro Chapter, Prnceton Conlerence Co-Chalr, 2018, 2017& 2018

Festured in the New York Times Article “A Buyers Market, A Selisrs Pain”

inlerviewsd in BBC Word News Television

Nationai Assotiation of Realiors (NAR) Membar, 2004 - Present

New Jarsey Muttifarily Summit CAPRE - Speaker on the Muitfamily Reg! Estate Trends, 2017 & 2018
Jersey City New Jersey Muttifamily Summil CAPRE - Speaker on the Wuliiamily Real Setate Trends, 2018
Mewark Naw Jersey CRE Rex! Estate Summit CAPRE - Speaker cn the Wultifarnily Real Estals Trenos, 2048
instiute of Real Estate Management {IREM) - Speaker on Commercial Real Estate Trends, 2014
Marcus and Millichap - Speaker on Multifamily Taxation, 2013

N League of Musucipalities -Spesker on Transit Oniented Regevalopmant, 2015

Membar, Editorial Advisery Convelles, iMobilty t#agazine, 2000-2010

OTTEAU GROUP, INC.
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PROFESSIONAL QUALIFICATIONS : Chrisiopher J, Otfeau, MAI, AL-GRS, SCGREA {continued)

PROFESSIONAL EDUCATION
Intreduction 1o Real Estate Appraisal iMorigage Fraud c
Residentis) incorie Propertty Valuation Cenera) Appraiser Income Approach Par 2
CondeminumPUD Valuation Demonstraiive Raport Wiiling
Uniferm Standards of Professional Appraisa) Practice Advanced income Capitaization
Refocation Valuation Advanced Markel Anaiysis & Highest and Best Use
Real Eatale Market Analysis and Highest and Best Use Advanced Concepts ang Case Studies
Properiy inspection Capstone Demonsirative Appraisal Report
Federal Housing Administration (FHA) Valuation Business Practice and Ethics
Residental Sales Comparison and income Anproaches Hofel & Mote! Vakuation .
Resideniiz! Report Wiitihg and Case Studies Apantment Property Valuation
Pernsylvenia Appraisal Siate Mandalary Laws Expert Witnass Tesimony
Creen Buliding Valuation Ceneral Appraiesl Report Wriling & Case Studiss
Worldwide ERC Appraisals Retall Property Valuation
Financial Analysls of Hote! Invesiment Control of Hotel Real Esiale
Valuing Hotel mvesunemsp Hotlel Assot Managament S!!;t:g‘y
Vaing Hote| intellectual Property Holel Assel Manzgement Objeclives
Ceneral Raview Theory
EXPERT TESTIMONY SAMPLING
Rivercate Borough.Planning Board Middiesesx County Board of Taxation
Middissex County Court Frankin Tusnship Board of Adjustment
Essex County Board of Taxation Highistown Borough Town Councit
Hightstown Borough Planning Board Old Bridge Toenship Town Councd
Hoveed Tovnship Board of Adjustment Harrison Town Planning Soard
Somerset County Board of Taxation Rebbinsvile Township Board of B¢
Harrizon Town Redsv Agency New Jersey State Tax Count
Ianrauth County Board of Taxation Federal Bankrupicy Court
Ceaan County Supsrior Court Fiemington Borough Redevelopmen; Commitias
APPRAISAL INSTRUCTION SAMPLING
bonmouth University
Affinity Federal Cregit Unlon
Bank of New Jersay
Magyar Bank
APPRAISAL SERVICES PERFORMED FOR THE FOLLOWING CLIENTS:
FORTUNE 500 Capital Ong Finance America
Anheuser Busch Central Jersey Bank, N.A. First Bank
Honeywel intemational Chase Home Finance Flrst Chelee Bank

Chase Manhatian Monigage Comp.  Flrst Commerce Sanki
EINANCIAL INSTITUTIONS Chesapeske Apprafsal & First investors
AfTnlty Federal Credit Union Sefllement . Flrst Mebropelitan Mortgage
Allegiance Bank Of Nortn America  Christian Community Credd Unfon  First National Comnunity Bank
Amboy Bank Clty National Bank First Savings Bank
AmeriComp, inc. Columiia Bank Firal Washington Stals Bank
America's boneyling, ing ConnectOne Bank Futon Financial Corporation
Associaled Merigags Company, Continental 8ank Foundars Morigags
ne. Countrywide Home Loans, Ing. Goidman Sachs
Allantic Stewardship Bank CTX Naiiona! Lending Center Creater Alliance Federal Cregil
Bank of New Jergey Eastern Ravings Bank Union
BNB Bank Empire Equity Growp Hozewed Vailsy Community
Boiing Springs Savings Bank Enterprise Nationa! Bank
Brunswick Bank & Trus! Fannie Mae

Cagital First Marigage

Fidelity Nationa! Financial, Inc.
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PROFESSIONAL QUALIFICATIONS : Christopiser J. Ofteau, MAI ALGRS, SCGREA {coniinued)

EINANCIAL INSTITUTIONS

Huntington Mortgage Company

Investors Savinge Bank

John Manviile Corporaiion

JP Morgan Chase & Co.

Keamy Bank

Lakeland Bank

Madisbn Comniinity Bank

Magyar BankMaviner's Bank

barket infeligence, Inc.

Mehushen Savings Bank

diflingion Savings Bank

Bortgege Lozn Sclutions, LLG

Natisnal Bank of Kansas City

Mational Equity, Inc

b Community Bank

National Property Advisors

New Century Morlgage

New Jersey Commiunily Bank

dew Jerssy Community Capital

News Jersey Morigage Lending

Maw Miliennium Bank

Rew York Community Bank

Nerth American Savings Bank

borth Fork Bank  °

Horthem Siats Bank

_Nova Bank

CeoeanFivst Bari

Penns;:emia Bust Bank
ania Businass Bay

Pinnatie

PNB Financig!

PNC Advisore

Porch Light Mortgage, LLC.
Provident Capital Morigage
Comoration

Prusgential Financiai
Shore Community Bank
Soveraign Bank

Siste Bank of Texas
Summit Mobllity
Sunben First Financial
Susguehanna Bank

The Bank of Princeton
“The Huntington Nationa! Bark
The Lending Source

The tdanhattan Mongage
Company

TICIC, Ine.

Twts River Comimunity Bank
United Roosevel Bank
Yeachovia Bank

Washington Mutugl Bank
Weliz Fargo Home Morigags
Wilmington Trust

Yardville Nationa) Bank

BUILDERS & DEVELOPERS
§51 Park Avenus, LLC

Albert Galalli Construction o
Capodagii Property Company
Clover LLP

D.R. Mon Group, Inc

Falione Proparties

Flatreck 3 LG

Fiskis Davelcpment Group Co.
Haaristone Development LLC
Hub Reaity '
K. Hovnanian

Kaplan Companies

Lexington Partners, LLC

M. Gordon Construction Co.
Marbia Areh Homes

Matrix Development Growp
HMatzel Devalopment Group
Matzei & Mumforg

MDK Development, LLC
Millennium Homes

NX Arghitects

Nestheast Housing LLEC
Paramount Homes

Parkwood Development
Phoanix Realty Group
Pugliese invesss LLC
Robensen Douglas Group
Russo Davelopment
Secautus Brownfields
Redavelopment

Sterling Properties

Trammali Crow Residential
White Qak Properties
Woodmont Properties
McKinney Properties, ine
Lennar Corporation

8ROC Development

Haiter Construction

LAWYERS

Avelino Nitkewicz, LLP

Backer Maise), Attorneys at Law
Borrus, Goldin, Foley, ot a)
Conngll Foley

Coneland, Snimalia & Wechsler

Ecker! Seamans Cherin & Mefiott

Femara & Associates
Flaster Greenbarg, P 8.
Frizeli & Samuels

Gresnbaum, Rowe, Smith & Davis

Hill Waliack

Indix & McNamara, P.G.
Josaph Fund Law Firms
Lavine DeSantis, LLL
Msahr, LaFrance & Witiams

Morgan Meihuésh Abrutyn
Mmf’mmm & Mar¢us
Paorzio, Brotberg & Newman PC
Shamy, Shipers & Lonski P.C.
Siah & Stk '

Steqns & Weinioth, P.C.

The: Rolok Law Firm

Tise Wikich Law Fim
Trombatore & Wison
Villeniz, Goidman & Spizer
Wollf & Sameon PG

GOVERNMENTAL
Hohcken City

Meluchen
NJ Transk
Robbinsville Public Schocls
ianssquan River Regiona)

State of New Jersey
Hightstown Borough
Fleminglon Borough

i

MISCELLANEOUS
Cereival Palsy Assoc. of Middiesex
Clatke Caton Hintz
Frankiin tdutug Insurance
Company

tion

Kavtan Reatly Cotpora
Make aWesh Foundstion
Management Planning, Ing
Norih Jersey Dral & Maxitofagial
NYINS Baykeeper

Peraz Real Estate

Prociga Advisors, LLC

SIB Comp.

Saint Pelers University Hogpital
New Jersay Canpenter Pension
Farber Company

OTTEAU GROUP, INC.
OTTEAU GROUP
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Department of State
Division of Licensing Services
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Name: OTTEAU CHRISTOPHER J
Business Name: OTTEAU VALUATION GROUD INC
Business Address: 15 BRUNSWICK W0O0DS DR
County: OUT OF STATE COUNTY

Licewse Type: CERTIFIED GENERAL REAL ESTATE APPRAISER
Eapires: 12 20 2019

OTTEAU GROUP
VALUATION | RESEARCH | CONSULTING | BROKERAGE









