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SETTLEMENT AGREEMENT

This Séttlement. Agreement (hereinafter, the “Agreement™) is made by, between, and

among the TOWﬁShI]J of” Mar]boro (heremafter, the “Townshlp”), the govemmg body of the :

TNt

Townsmp (heremafter, “Townsh1p Council™), The Plannmg Boalci of Marlboro (heremafter, the

“Plannmg Board”) and Ashbel Assoclates, L,L.C (hereinafior “Ashbel”); Pallu Associates, I1L. C

(heremafter “Pallu™); Elon Associates, LLC '(herel,nafter “Elon™); Great River Corp. (heroinafter =
“Great River”); Gihon Associates, L.L.C. (hereinafter “Gihon”); and Windridge Manor, LLC
" (hereinafier “Windridge Manor™), with their principal business addresses at 811 Amboy Avenue,

Suite E, ﬁdison, New Jersey 08837 (hereinafter, Ashbel, Paliu, Great River, Gihon, and Windridge
Manor shall be known collectively as “Developer”) (he‘reinaftér, the Township, prnship Couneil,

the Planning Board, and Developer shall sometimes collectively be referred fo as the “Parties”;

and hereinafter the Township, Township Council and Pialmmg Board shall sometunas b
collectively referred to as the “Township Parties”). |
RECITALS
WHEREAS, the Township is a municipality in the State of New J arsey;
WHEREAS, Ashbel, Pallu, Glhon Elon, and Windiidge Manor ate New Jersey hm1ted
liability companies and Great Rwer is a New J ersey corporation;

WHEREAS, Palku is the owner of properties located in the Township designated as Block

146, Lots 25 & 26, an area encompassing about thirty-six (36) acres of land (hereinafter, the “Palh; |
Site’);

WHERFEAS, Pallu‘is also the owner of properiies located on Union Hﬂl Road in the .

(hereinafter, the “Union Hill Road Site” and historically identified as *Site 3", and property




located on Tennent Road in the Township desigmatedl as Blook 267, Lots 36 & 37,- an area
encompassing about hine (9) acres (herelnafter, the “Tennent Road Site” and historically identified
as “Site 4);

WHEREAS, Elon is the former owner of the Union Hill Road Site and the Tennent Road
Slte, having transferced title to Pally by Deed dated April 3, 2019

WHEREAS, Great River is the owner of property located in the Township designated as
Block 146, Lot 21 (the “Great River Site”} which shall not be rezoned and shall be retained by
Great River;

WHEREAS, Gihon is the owner of property located in the Township designated as Block
146, Lot 23 (the “Gihon Site™) which shall not be rezoned and shall be retained by Gihon;

WHEREAS, the Paliu Site, the Great Rwer Site and the Gihon Site have collectively been ‘
identified histotically as “Site 9B,

WHEREAS, Ashbel is the owner of property located on Toxas and Greenwood Road in
the Township designated as Block 103, Lot 12 and Block 119, Lot 16, an area sncompassing about

 sixty-five (65) acres of land (hereinafier, “the Ashbel Site™);

WHEREAS, the Ashbel Site has been identified historically as “Site A"

WHEREAS, Windridge Manor is the owner of property located on Highway 79 in the
Township designated as Block 207, Lot 5, an area encompassing about eighteen (18) acres
(hefeinaﬂer “the Windridge Site” and historically identified as “Site 5"’) which shall not be rezoned
and shall be'retained by Windridge Manor;

WHEREAS, without the affordable housing obligation.required by applicable law and

.. imposed upon the Towaship by the chif, the Township would not consider the development of




the Pallu Site (formerly part of Site 9B) and the Ashbel Site (formerly Site 9A) as contemplated
by this Agreement;

WHEREAS, the Township and Ashbel, Pallu, Great River, and Gihon had previously
agreed in agresments dated December 7, 2000 and February 1, 2005 to re-zone certain properties
located near Greenwood Road more specifically known and designated as Block 103, Lot 12 and
Block 118, Lot 16 to permit the construction of é total of 147 senior housing units, consisting of
126 rarket vahie senior units and 21 on'-site affordable housing senior units, as ‘;vell as to re-Zone
certain properties locatéd near Falson Lane, more specifically known and designated as Block 146,
Lots 25 and 26 to permit the construction of a total of 199 housing units, consisting of 172 market
value townhouse units/patio home and 27 on-site affordable multi-family condominiums;

WHEREAS, Developer filed a Builder’s Remedy action against the Township regarding

the Pallu Site, Ashbel Site, Great River Sits, Gihon Site, Tennent Road Site; Union Hill Road Site

and Windridge Site captioned, Ashbel Associates, LLC, et al. v. Township of Marlboro, et al.,
Docket No: MON-L-3069-15 (formerly Docket No. 004670-10) (hereinafter, the “Builder’s
Remedy Action”) and also has claims in a declaratory judgment action captioned, In_the Matter

of the Application of the Township of Marlboro, Monmouth County, New Jexsey For a

Declaratory Judgment, Docket No, MON-L-2121-15 (hereinafter “Township Declaratory
Judgment Action™);

;WHEREAS, pursuant to applicable law the Townshiﬁ intends to prepare a Housing
Element and Fair Share Plan (hereinafier “Affordaﬁle Housing Plan”), that will be adopted by the
Planning Board, endorsed by the Township Council, and submitted to the Superior Court of New

Jersey (bereinafter; the “Court”) for review and approval; o




WH};;REAS, the Township and the Fair Share Housing Center (hereinafter “FSHC”S have
agreed and executed a settlement agreement date.d January 9, 2019, (hereinafter the “Township’s
FSHC Seitlement”) that confirms FSHC's agreement that the Township satisfies its oingations. .
under the Mount Laurel docirine and the Fair Housing Act 0f 1985, N.J.S.A. 52:27D-301 et seq.,
for the Prior Round (1987- -1999) and Third Round (1999-2025), through the adoptmn of the
Affordable Housing Plan and through the implementation of the Affordable Housing Plan and
Township’s FSHC Settiement;

WHEREAS, in consideration for the settlement of Developer’s claims in the Builder’s
Remedy Action and the Township Declaratory Judgment Action, and as required by applicable
affordable housing law, the Affordable Housing Plan will include the Ashbel Site and the Pallu
Site as inclusionary developments with a density of not less than 507 total units with twenty (20%)
percent of the total units being set aside as Affordable units and with at least thirteen (Il3%) percent
of those Affordable units being very low income units;

WHEREAS, Developer intends to develop tho Ashbel Site and the Pallu Site' as
inclusionary developrrents of 507 residential units, 20% 6f which are affordable tental apariments
as shown on the plan entitled “Conceptual Site Plan A — Block 146, Lot 25 & 26”, prepared 'b}./
Dynamic Engineering Associates, PC and revised to 4/1/19 (“Concept Plan A ~ Pallu Site”)
attached and made a pat hereof as Exhibit A and plan entitled “Conceptual Site Plan B — Block
116, Lot 16”, prepared by Dynamic Engineering Associates, PC and revised to 4/1/19 (*“Concept
Plan B ~ Ashbel Site") attached and made & part hereof as Exhibit B {each an “Inclusionary
Development” and collectively the “Inclusionaty Developments™);

- WHEREAS, the Windridge Site'is not pfo)éosed for an inclusionary development ro-

zoning and will be retained by its current owners with its current zoning,




‘ WHEREAS, the Union Hill Road Site shall be donated to the Towasl;ip for the purposes
of either open space or other municipal non-housing ﬁse upon the grant of unappealable final major
site pfan approval by the Planning Board and the expitation of the 45-day appeal periqd, and the
ability to obtain building permits, for both the Pallu Site and the Ashbel Site;

WHERFEAS, the Tennent Road Site shall be donated to the Township for the purposes of
either open space 61‘ other municipal non-housing uses upon the grant of unappealable final major |
site plan approval by th'e Planning Board and the expitation of the 45-day appeal periogi, and the
ability to obtain building permits, for both the Pallu Site and léhe Ashbel Site; _

WHERFEAS, as dirccled by the Court, the adoption of -the‘Affordable Housing Plan and
the settlement of Developer Builder’s Remedy Action will be submitted to the Court Appointed
Special Master and the Cout for approval and, in cc;nsideration for the settlement of the Builder’s
Remedy action and as requzred by applicable affordable housmg law; |

WHEREAS, to ensure that the Inclusionary Development generates affordable housing
‘oredlits to-be applied to the Township's affordable housing obligations, the affordable units within
the Inclusionary Development shall be devechped in accordance with the Uniform Housing

;Affordablhty Controls, N.LA.C. 5:80-26.1 et seq. (“UHAC®) and shall be deed restricted for a

period of at least30 years;

WHEREAS, the Patties wish fo enter into this Agreement, setting forth the terms,
conditlons, responsibilities and obligations of the Parties, and seek the Courl’s approval of this
Agreement; and |

NOW, THEREFORE, in consideration of the promises, the mutual obli gations contained

berein, and other good and valuable consideration, the receipt and sufficiency of which are hereby . -




acknowledged by each of the Parties, the Parties hereto, each binding itself, its successors and

assigns, do hereby covenant and agree, each with the other, as follows:

I.  TERMS AND CONDITIONS.

A, The purpose of this Agreement is to settle the Developer’s Builder’s Remedy
Action and t(; create a realistic opportunity for the construction of the Inclusionary Developments
as required by applicable law and to genarate'affordable housing credits for the Township to apply
to any Round 2 and/or Round 3 affordable housing obligations assigned to it. The Inclusionary
Developments shall be substantially consistent with the Concept Plans, attached hereto and made
a part hercof s Exhibit A éncl Exﬁibi’c B, which have been reviewed and approved by the
Township Parties and the Township Pacties’ professionals. The Township Parties and the
Deifelc:per acknowledge and agree that the Concept Plans- are conceptual and are subject to
reasonable modifications as‘a result of finel engineeting and Planning Board review,

B.  The Township will seek Coust approval by way of a “Fairness Hearing,” of its
Second and Third Round plans and will include in the plan a rezoning of the Ashbel Site and the
Pallu Site to allow for the construction of the Inclusionary Developments collectively having a
total of 507 units consistent with the attached Exhibit A (Concept Plan A — Patlu Site) and Exhibit
B (Concept Plan B ~ Ashbel Site) and the “Rezoning Ordinance” .as suﬁh tertn is defined below.

C. Inthe ovent of any legal challenges to the Court’s approval of this Agreement, or
the Rezoning Oxdinance (as such term is h§z'ein defined), the Parties mlust diligently defend any
such challenge and shall cooperate with each .other regarding said defense. In addition, if any such
. challengo results in a judicially imposed reduction of the fiurber of l.ihi.‘t;a G invalidates the

Rezoning Ordinance that is the subject of this Agresment, the Parties must negotiate in good faith




with the intent to draft a mutually-acoeptable amended agreement reasonably consistent with this

Agresment and the Rezoning Ordinance that would pass judicial serutiny,

Il.  DEVELOPER’S OBLIGATIONS. Developer shall have an obligati;)n to deed-restrict
twenty percent (20%) of the residential uniis in.the Inclusionary Developments as very low, low,
and moderate-income affordable units in accordance with the percentages required by UHAC
{except that in lien of 10% of affordable units being requited to be at 35% of median income, 13%
of affordable units in this project shall be required to be at 30% of median income), the applicable
affordable housing regulations, any applicable order of the Court, and other applicable laws. The
aforesaid twenty (20%)-percent affordablé housing set aside shall be the Developer’s sole
obligation with regard to affordable housing and Developer shall not be required to make any
mongtary contiibutions toward affordable housing,

A In adaition, the affordable units shall yemain affordable rental vnits for a period of
not less than thirty (30) years until released by the Township in accordance with UHAC guidelines
(*Deed-Restriction Period”) so that the Township may count the units against its obligations fo
provide rental housing in this or futurs rounds, This obligation includes, but is not limited to, the
obligation to comply with the bedroom distribution requirementis, very low/low/moderate income

split fequiremenfs, pricing requirements, affivmative marketing requirements, candidate
| qualiﬁcation and soreening requirements and deed restriction requirements.

B.  The phasing in accordance with N.J.A,C. 9:93-5.6(d) of the affordable housing

units shall be in compliance with COAH’s Round Two substantive regulations, N.J.A.C, 5:93,
which the Parties believe will govern the issue, or as approved by the Spelcial Master oF the Couit

- and the Court,




C. Developer shall have the éption to self-administer the rental of the affordable units
or shall contract with an experienced administrative agent (“Administrative Agent”) for the rental
administration of the affordable vpits. In either case, Developer shall have the obligation to pay '
all costs associated with properly deed restricting the affordable units in accordance with UHAC
and other applicable laws for the Deed-Restriction Pariod,

D. The Parties agres ihat the affordable units are to be included in the Affordable
Housing Plan to be approved and credited by the Court, and will be counted toward the Township’s
Round 2 and/or Round 3 affordable housing obligation.

E, Upon written notice, Developet shall provide detailed information requested by the
Township, or the Township’s Administrative Agent, specifically related to and concerning
Developer 's compliance with UHAC and other applicable laws,

F. Obligation Not To Oppose Township’s Application for Approva] of its
Affordable Honsing Plan: As it pertains to the Ashbel Site, Pallu Site, Great River Site, Gihon
Site, Union Hill Road Site, Tennent Road Slte and Windridge Site, Developer shall not dnectly
or mdlrectly oppose or undertake any action to interfore with the Court’s approval and/or
implementation of the Affordable Housing Plen or the Township FSHC Settlement, as it may be
amended in any form, unless the Affordable Housing Plan impaits or deprives any of Developer’s
rights as granted hereunder or unless any other defendants herein or interested parties undertake
any action to obstruct, impede, or challenge Developer’s inclusion of the rezoning of Developer’s
property ot otherwise oppose, challenge, or appeal ary approvals needed to develop the
Inclusioﬁary Developments on the Ashbel Site and Pallu Site éonsistent with this Agreement,

- G, No Obligation to Continue to Participate in the Builder's 'Reme"dy Acti‘on:

Developet shall have no obligation to continue to participate in the Builder’s Remedy Action,




Township’s Declaratory Judgi’nent Action, or Affordable Housing Trust Fund Action but may at
its option partioipate as provided in Section II-F of this Agreeﬁient.

H.  FSHC’s Attorney’s ¥ees: Developer shall pay two-sevenths (2/7) of the FSHC’s
attornéy’s fees (i.e. $21,428.57) pursuant to the Township’s FSHC Settlement due within thirty
(30) days of the Court’s approval of the Township’s FSHC Settlement pursuant to a duly-noticed
fairness hearing,

J 8 Delivery of Conveyance Documents: Developer shall deliver to the Township

| executed copies of all Deeds, Seller’s Residency Affidavits, Affidavits of Consideration,
Affidavits of Title, and any other documentation necessary for the conveyance of the Union Hill
Road Site and the Tennent Road Site to the Township upon the adoption of the rezoning of the
Ashbel Site and the Pallu Site, which documents shall be held in escrow by the Township Attmﬁey
unti] the grant of final major site plan approval by the Planning Board and the expiration of the 45- |
day appeal period, and the ability to obtain building permits, for both the P{;lﬂll Site and the Ashbel

Site.

I THE TOWNSHIP’S OBLIGATIONS.

A.  'The Rezoning Ordinance: Following the approval of the Townships 2" and 3%
rc;und plan by the Court at a Fairness Hearing on the Fair Share Housing Center Settloment
Agreement (and without the need for a final judgment of compliancs), the Township Council shal
ig conformance with the Cowrt’s order introduce an ordinance and refer said ordinance to the
Planning Board (heteinafter tﬁe “Rezoning Ordinance™), consistent with the attached Concept
Plan A~ Pallu Site and Concept Plin B - Ashibel Site, which Rezoning Ordinencé shall atlow for

the development of the Ashbel Site and the Pallu Site and the construction of 507 total units




between the Ashbel Site and the Pallu Site, of which twenty percent (20%) shall be set aside for
affordable housing. Although it is the Developer’s intent to construct the Inclusmnary
Developments in substantial conformance with the Concept Plans attached hereto as Bxhibit A and
Exhibit B, the Parties .recognize that the Inclusionary Developments are not fully engineered. The
Township recognizes that, after the Inclusionary Developments are fully engineered, Developer
may need to move the location of oertain buildings within each of the Palln Site and the Ashbel
Site or potentially between the Paflu Site and the Ashbel Site. The Rezoning Ordinance shall
permit such velooation of buildings, if necessary, provided that any such relocation resulis in the
construction of 507 total units between the Ashbel Site and the Pallu Sits. The Rezoning
Ordinance will indicate that the twenty percent (20%) set~aside will be constructed in accordance
with all applicable UHAC and COAH 1egu1anons and the terms of this Agreement, Upon
introduction of the Rezoning Ordinancs, the Township Counoil shall refer the Rezoning Ordmance .

.to the Planning Board for review and reconunendauon at the next Planning Board meeting as
provided by the Munieipel Land Use Law, NJS.A. 40:55D- 1, ef, seq. In the event that the
Township Parties fail to adopt the Rezoning Ordinance, Developer may seek the relief set forth in
Section V'herein or go back to the Court for further relief and resume its role as Intervenor in the
Township’s Declaratory Judgment Action and reinstate the Builder’s Remedy Action in order to
pursue the claims made therein.

B. Representation regarding Sufficiency of Watexl and Sewer: Developer will be
required to cootdinate with the Western Monmouth Utilities Authority (“WMUA”) and/or the
Bayshore Regional Sewerage Authority (“BRSA”), the County of Monmouth (“Monmouth

_H_County"’), ‘t'he State of New Jersey Department of Bnvironmental Protection (“DEP™) o obtain

approvals for sewer capacity/connections and inclusion in the Monmouth County Sewer Service
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Area andfor in any other requisite sewer service area for the entirety of the.AshbeI Site and ﬁl&
Pallu Site. Developer may also be required to coordinate with the Gordon’s Corner Water '
Company (“GCW”) and/or other utility companies for water capacity and connections. The
Township Parties ropresent that they will support Developer and cooperate with good faith efforts
regarding Developer’s applications to the WMUA, BRSA, Monmouth County, DEP, GCW, and
any other aﬁtity or authority having jmisdiction for sewer and water capacity, conveyancing,
treatment and/or connections, and for ensuring the inclusion ofall of the Ashbel Site and the Pallu
Site in the Monmouth County Sewer Service Area and/or any other sewer service areas as
applicable. Upon excoution of this Agresment, Developer and the Township shall notify all of the
above entities of the execution of this Agreement and request the respective eniftios rosetve
capacity for the Inclusionary Develc;pments contemplated by this Agreement. Within the time
prescribed by the Court after a Faimess Hearing, the Township Couneil shall adopt a resolution
endorsing and recommending the inclusion of all of. the Ashbel Site and the Pallu Site in the
Monmouth County Sewer Setvice Area and/or atiy other sewer service areas as applicable.

C.  Obligation Te Cooperate; The Township Parties acknowledge that in order for
beveloper to construct its Inclusionary Developments, the Township Parties will be required to
cooperate with the Developer in connsction with the Developer’s efforts o obtain any and all
necessary and applicable agreements, approvals, and permitg t;rom all relevant public entities and
utilities; such s, by way of example onty, the Township, the Planning Board, the County of .
Monmouth, the Momnputh County Planning Board, the ¥reshold Soil Conservation District, the
New Jersey Department of Eavironmental Protection, the New Jersey Depariment of

Transporiation:
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1v.  THE PLANNING BOARD’S OBLIGATIONS:

A, Obligation to Rezone the Property: Atter the introduction of the Rezoning
~ Ordinance and at the next Planning Board meoting following the refeizal from the Township
Council to the Planning Board referencgd in Sections I-B and IIT-A, the Planning Board shall
make iis tecommendation to the Township, |
B. (1)  Obligation to Process Developer’s Developxﬁenf Applications with
Reasonable Diligence. In accordance with N.JAC, 5:93-10(b), the Planning Board shall
cooperate in granting all reasonable waivers, variances and/or de minimis exceptions that are
necessary t9 d;evelop the Ashbel Site and the Pallu Site as contemplated by this Agreement. In the
event of any appeal of the Court approval of this Agreement, ot, as applicable, the Rezoning
Ordinance, the Board shall process and take action on any devel_opment application by Developer
+ for the Ashbel Site and the Pallu Site, which decision may be conditioned upon the outcome of
any pending appeal. Further, Developer shall have the right to request special meetings at
| Developer’s sole cost and expense. |
(b)  Pallu Site and Ashbel Site.
1. | The Township and the Planning Board agree to review and
adjudicate the aforementioned applications notwitlistanding that any other Federal, State,
County, or other agency approvals ot permits may be required for development of the Pallu
Site and the Ashbel Site, and where approptiate will grant such municipal approvais subject
to any such applicable agency approvals. ‘
2. As set forth in the zoning table on thg Concept Plans, the Rezoxring
Ordinance shall permit Developer to deviaﬁe’ five feet (5°) from alIBuiléing Separation

requivements.
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C. Obligation to Refrain From Imposing Cost-Generative Requirements: The
Planning Board recoghizes that this Agresment, and, as applicable, the Rezoning Ordinance all
contemplate the development of an “inclusionary development™ within the meaning of the Mount

Laurel doctrine, and Developer shall be entitled to any benefits, protections, and obligations

afforded to developers of_inclusionary developrents, and as such shall refrajn from imposing cost
_generative requirements. To the extent any Township Oxdinance(s) imposes such cost generative
requitements in connection with Developer’s application for develo pment, Developer shall seek a
waiver of those réquirements from the Township and/or Planning Board, which is obligated to act

in accordance with paragraph IV(B)(a) of this agreement,

V.  DEFAULT.

A, Default with Respect to the Township: Default with respect to the Township
.Parties shall be defined as the Township Parties’ failure to: (i) adopt the Rézoning Ordinance
without a successtul appeal thereof, (i) failure to approve Developer’s application " for
development if said application conforms to the terms of this Agreem_ent and the Rezoning
Ordinance; (iii) grani an appl:oval of the application for development with conditions that: (a)
contradict the terms of this Agreement or tfle Rezoning Ordinance; or (b) ave unacceptable fo
Developer in its sole discretion; and/or (iv) the failurs to satisfy any obligatién of the Township
Parties set forth in this Agreement, The Township shall be considered in Default ofthis A greement
if, subject to the terms of this Agreement, after written Notice of Default delivered to counsel for
the Township Parties, the Township Parties Lhave not cured 'a.ny default Wi%thin ten (10) busines.s )
-, days or at the next regularly scheduled mesting of the Township C-ouncil ot the Planning Board,

whichever is later. In the event the Township Parties are in default, Developer may apply to the
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Superior Court of New Jersey, Monmouth Vicinage to the judge assigned to handle M, Laure] .
matters for the Monmouth Vicinaée, by ‘motion for an Order directing the Township to
immediately take whatever action is necessary 1o comply with the terms of the Agreement,
including but not limited fo enacting the Rezoning Ordinance, or issue to Developer the Township
Parties governmental approvals for the Ashbel Site and the Pallu Sito consistent with the Rezoning
Ordinance,

B. Default with Respeci to Developer: If Developer should default on any of the
agreed upon terms and conditions of this Agreement, the Township will have the tight to apply to
the Court to enforce whichever torm or condition has been violated, Default shail include, butnot
be limited to, the submission of a plan for approval that exceeds the agreed upon unit count or
reduces the number of affordable units (unless said reductioxll of the affordable units is
proportionately consistent with a teduction on the market rate units such that a 20% get-aside is
maintained) to be provided. Developer shaH be considered in Default of thjg Agreement if, after
wiitten Notice of Default has been delivered to counsel for Developer, and Developer has not

cured ainy default within forty-five (45) business days.

VI. RELEASES.

A. Developer’s Release o the Township: Once. the operative terms of this.
Agresment have been completed and the Township has granted all municipal approvals, and has
cooperated fully in the pursuit of any ofher governmental approvals requiring the Township to be
the applicant or requiring the Townshxp 8 coopmatzon or consent as may be necessary to begm
construction, and after all nghts of appeals fiom any and all approvals has explred wﬂhout an

appeal having been taken, or if an appeal has been taken, any and all appeals have been resolved
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finally to the satisfaction of Developer, Developer hereby fully and forever releases and discharges .
the Township and their respective past, present, and future couneil members, planning board
members, and any and all other elected officials from any and all claims asserted and that could -
have been asserted, including, but not limited to violations of any municipal ordinances, whether
~ known or unknown, suspected or unsuspected based on any legal or equitable theory of recovery,
in any .way arising out of, growing out of, or resuliing from the Builder’'s Remedy Action and
Township’s Declaratory Judgment Action from the beginning of time in perpetuity, Upon ten (10)
business days from the execution of this Agreement, Developer shall execute and deliver
stipula;tions of dismissal with prejudice of the pending Developer Builder’s Remedy Action and
Developer’s claits in the Township’s Declaratory Judgment with such stipulations of dismissal
with prejudice to be held in escrow by the Tov&nship Attorney and be filed upon the earlier of: (a)
two (2) years from the adoption oi; the Rezoning Ordinance with no appeals or chéllenges being
filed (provided however thatthe Township Parties are no in defanlt of this ‘Agreement and provided
however the Ashbel Site aﬁd Pallu Site are both within the relevant sewer setvice areas; ot (b) or
the issuance of all applicable governmental approvals for the Inclusionary Development and the
expiration of all applicable appeal periods with no appeals or chal}enges being filed. The -
aforementioned stipulations of dismissal with prejudice and waivers of rights to refile or relitigate
the issues described above shall apply to all the properties owned by Developer subject to this
Agreement (i.e. the Ashbel Site, Pallu Site, Gihon Site, Great River Site, Union Hill Road. Site,
’fen.nent Road Site and Windridge Site) and shall be iqcorporatecl into deed restrictions or
covenants that will run with the land with réspect to each propesty, except that any such deed

 testrictions or covenanis for the Windridge Site, Gihon Site and Great River 8ite shall only apply
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through the year 2025 or the expiration of the Township®s 3" round p.lan approval, whichever is
later, v

B. _ Release Does Not Extend fo Obligatiens Under This Agreement:.
The release set forth above in Seetion VI-A is not intended to, and shall not, extend to or otherwise
release or discharge any rights, privileges, benefits, duties, or obligations .of any of the Parties by

reason of, or otherwise arising under this Agreement,

VIL. PROVISIONS REGARDING THE UNION HILL ROAD SITE & THE TENNENT

ROAD SITE

A, Property to be Donated: The real property to be donated as previously stated in
this Agreement i known as Lot 33 in Block 299 (the Union Hill Road Site formerly known as Site
3) and Lots 36 and 37 in Block 267 (the Tennent Road Siie formerly known as Site 4) (collectively,
the “Donation Sites”) as shown on the official tax map of the Township of Marlboro, State of New
Jetsey. The Union Hill Road Site and Tennent Road Site consist of all the land, buildings, and
fixtures permanently attached to the land, as well as all of Developer’s respective right, title, and
interest relating to such lands, including but not limited to any easements, rights of way or use
licenses, permits and rights to same belonging to or appurtenant fo the Donation Sites; any strips
or gores of land adjoining the Donation Sites, all mineral, oil, and gas rights and profits, water
rights aﬁd subterranean rights; all sewer and utility rights aliocated to the Dpnation Sites and the
improvements thereon; all right, title, and interest of Developer pertaining to the Donation Sites
and m and to any roads, streets and ways, public or private, serving the Donation Siies and
. appurtenances to the Donation Sites; all right title énd interest of Developer in and " .émy' land

lying in the bed of any street, road, avenue, lane or right of way in front of, adjoining or adjacent
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to the Donation Sites. The Donation Sites are mare fully described on the metes and bounds
descriptions attached herg,to and made a part hereof roferred to as Exhibit "D" and “Tr,
respectively, |
B. Developer’s Represeﬁtatio‘ns regarding the Physical Condition of Site 3 & 4:
(8)  Township shall have ninety (90) business days (the “Dus Diligence Poriod”)
from the date of execution of this Agreement to conduct any and all inspections of the Donation
Sites and fo complete any due diligence in connection therewith, including, without limitation,
title, flood, tidelands, zoping investigation, structural in\{estigation, soil test, and Phase I
-+ environmental investigation. Developer hereby grants to the Township, its employees, agents,
consultants and contractors, the rigﬁt to enter onfo the Donation Sites upon at least twenty-hour
hours’ priar notice to Developer, for the purpose of any and all inspections of the Donation Sites,
If the Township enters onto the Donation Sites to conduct such inspections and/or due diliéence
activities, the Township agress to Ileave the Donation Sités in the same condition as when the
Township first entered onto the Donation Sites to conduct such activities. If, duting the Due
Diligeﬁce Period, Township discovers an environmental condition on the Donation Sites, then
Township shall have the right to not take titte to the Donation Sites by delivery to Developer of a
notice of nonelection. If the results of the Phase T warrant further investigation and the Parties
cannot agres to extend the Due Difigence Period, then Township shall have the i'ighf; to not take
title to the Donation Sites. If the Township elects to not take titia to either or both of the Donation
Sites, neither party shall have any further right or Hability with respect to the Donation Sites and
the' Donation Site shall be retained by their current owner with its current zoning, If Township
does not deliver a notice of ‘1_10nellection.to Developer, this Agreemént éhal! be deeried effective

except that Developer must convey good and marketable tifle to Township at the Closing,
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Notwithstanding, the Towﬁship shall have the absolute right to not take title to either or both of
the bonation Sites prior to expiration of the Due Diligence Period. If the Township elects not to
take title to either or both of the Donation S;tes, the remainder of this Agreement remains in full
_ forcla and effsct, including any and all pr_ovi;ions regarding the development. of the Ashbel Site
and Pallu Site for the Inclusionary Developments,

ﬁ () Township shall indemnify and hold Developer harmless from and
against any claims for injuries to persons or proberﬁy or other Hability atising out of or related to
Township’s activities on the Donation Sites including: () any claims for judgments against
Developet; or (2) physical damages to the Donation Sites, caused by Township, its employees,
agents, consultants and/or contractors acts or omissions while on the Donation Sites prior 7:0
closing unless such claims or lability results from the negligence or willful misconduct of-
Developer or its employees, agents, consultants and/or contractots,

(i) To the extent sams are within Developer’s possession or control,
Deﬁeloper will provide Township the fb]lowing doouments including, but not limited to copies of
all maps, surveys, metés and bounds descriptions, certiﬁcr;ltes of occupancy, title reports,
environmenta! or structural reports, and notices from governmental agencies.

(b)  To the best of Developer's knowledge, Developer héreby represents the
following:

(i)  During Developet's ownetship of.the Donation Sites, and to the best
of its knowledge regarding any previous ownership of the Donation Sites, there has been no
contamination discharge, spillage, controlled-loss, seepage ox '.ﬁltraﬁon {an "Environmental
-‘_‘Event")”bf any pollutants, contaminatts, oil, petroleum, petfol'eum pro.d‘u-cté,' chemieal li:eluids or

solids, liquid or gaseous produsts or any hazardous waste or hazardous substance, ("Environimental
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Substance”) as those tetms are used in the Compréhensive Environmental Respoﬂse,

- Compensation and Liability Act of 1980, New Jersey Underground Storage Tank Act, ISRA, the
New Jersey Spill Compensation and Control Act, the Superfind Amendment and Reauthorization
Act, the Resource Conservations and Reeove};y Act, the Federal Water Pollution Control Act, the
Clean Water Act, the Clean Air Act, the New Jersey Solid Waste Management Act, the New Jersey
Freshwater Wetlands Protection Act, the New Jerssy Coastal Wetlands Protection Act, the New
Jersey 'C{;astal Areas Facilities Review Act, or in any other federal, state or local law governing
hazardous substances, as such laws may be amended from time to time (collectively, the
“Environmental Laws") at, upon, under or within the Donation Sites, or, to the best of Developet's
knowledge, any contiguous real estate.

(i)  Developer has not caused or to their lmowledge permitted to ocour,
and shall not permit to exist, any conditions on the Donation Sites which may cause a Hazardous
Event at, upon, under or within the Donation Sites or on any contiguous real estate.

(i)  Developsr, to the best of their lnowledge, nor any other party has
been, is or will be involved in operations at or adjacent to the Donation Sites which operations
could lead to: (i) the imposition of ltability on Devéloper, Township, or any other subsequent ot
former of the Donation Sites under the Environmental Laws or any other similar laws or
regulations; or (if) the creation of a lien on the Donation Sifes under fhe Environmental Law.s or
under any similar laws or regulations, |

(tv}  Developer, to the best of their lmoWIedge, has not knowingiy
permitted any petson or entity to engage in any activity on the Donaﬁon'Sites that could lead to
the impositiori of liability under the Environmental Laws on any such perédxi oF entity_, or On

Developer ot Township.
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(v)  Developer, fo the best of their knowledge, hereby represents to the
best of Developer's knowledge and belief fhat there are no underground oil tanks on the premises.

(vi) Develoﬁer, to the best of their know]edge, hereby represents that
there are 1o septic tanks on the Donation Sites,

(vii)  Should either of the Donation Sites prove to be a contaminated
property under the Environmental Laws, the Township shall have the option, in its sole discretion,
to not take title to either or both of the Donation Sites.

t‘. Evidence of Title.

(@  Within ninety (90) business days from the date of execution of this
Agreement, Township shall have the right to obtain a Susvey (as hereinafier defined), Township
~ shall also obtain a commitment ("Comtﬁitment“) issq_ed by a title insurance company (the "Title
Company™) of the Township’s choice for the issuance of an owner's fee policy of title insurance, |
which Commitment shows title in Developer free and clear of all Tiens and encumbrances exceﬁt:
(i) those created by or expressly herein required to be assumed by Township; (ii) those specifically
set forth in this Agreement; (iii) zoning ordinances; (iv) general and special real eétate taxes and
assessments that are a lien on the date of Closing, but are not yet due and payable; (v) a state of
facts as shown on a Survey (as defined) of Site 3 andA Site 4, provided such facts do not
um'eésonably or materially interfore with the intended reasonable use of Site 3 and Site 4; and (vi)
the rights of utility companies to maintain pipes, poles, cables and wires over, on and ynder the
street, the part of Site 3 and Site 4 next to th'e‘street or running to any building or improvement on

Site 3 and Site 4.
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As used herein, "Survey" means a plat or survey of Site 3 and Site 4 depieting the boundaties of
Site 3 and Site 4 and any rights of way, improvements, easements or servitudes affecting Sifce 3
aud Site 4 and shall be prepared by a reputable surveyor or surveying firm, licensed in the State of
New Jersey.

If and to the extent Township's title commitment showé exceptions other than as permitied above,
Township shall give written notice of said items to Developer within ten (10) business days of
receipt of the title insurance hinder and shall afford Developer a reasonable period within which
to cure said items to satisfaction of Township's title insurance company, If Developer is unable to
cure said items within thirty (30) business days, Developer or the Township shall have the 1i ghtto
not convey or to not.take either or both of the Donation Sites by written notice to thé other party.
Except for such items as fo which Township hes objected in the aforesaid notice, Township shall
be desmed to have approved the state of the Developer's title.

(b)  Developer hereby covenants that on the Closing Date there shall have been
no. change in the condition of title as approved by Township on receipt of its title commitment.
Developer agrees to deliver marketable title, insurable at regular rates by a Title Company licensed
to conduct business in the State of New Jersey,

{c)  If defects in title not previously waived iIil writing by Township appear at
Closing for the first time, Township may adjourn the Closing Date.

‘D, Transfer of Ownerskip, Upon approval of the Township's Affordable Housing
Seitlement by the court as contemplated in Section 1B of this Agresment, the Developer shall
provide to the Township (or to Township's legal representative) in recordaﬁle form to be held in
escrow by the Town.,th Attorney and recorded by the Township upon the Closing Date (as defined

in Sectmn VII-G) ail documents necessary for the transfer of the Donation Sites to the Township
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plus any additional closing documents as deemed necessary by the Township's title company
including, but not limited to a properly exeouted Bargain and Sale Deed with Covenants as to’
Grantor's Acts, an Affidavit of Title, Affidavit of Consideration, Seller's Residency/Non-
Residency Certification, FIRPTA Affidavit, Corporate fmmatiqn documents and Resolutions,
Cettificates of Good Standing and Certificates ;;f Incorporation Trust Documents, and a Covenant
not fo institute a Builder's Romedy lawsuit, Developer shall not have to provide any certificate of
occupancy or other municipal permit at closing.‘ In the event the Township elects not to take title
of either or both of the Donation Sites, then the Township Attorney shall immediately upon such
election Ietu‘rn to the Developer all original Seller conveyanoing documents for one ot b(;th of the
Donation Sites, as applicable. Inthe event the Township takes title to either or both of the Donation
Sites, at closing the Township shall execute a deed resiriction, covenant or other recordable
instrument limfting the use of the Donation Sites to either open space or other municipal non-
housing uses and prohibiting any and all residenfial or commercial development, which restrictions
lshall tun with ’the land in perpetuity.
E. Representations,

Dev.elopér tepresents to Townsh.ip as foliows:

(8)  Developer has full capacity and authority to enter ‘into this Agreement and
to consummate the transactions contemplated hereby. This Agreement and all agreements, -
instruments and documents necessary or desirable to consumrate the transactions co_ntemplated
hereby to be executed by Developer on or before the Closing Date will be duly authorized,
executed and delivered by, and binding upon, Developer. Each of Developer’s corporate parties
 tepresents and warrants that (1) it is duly organized and existing in good standing under the laws .

of the State of New Jersey, (ii) it has taken all necessary corporate and internal legal actions to
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duly approve the making and performance of this Agreement and that no further corporate or
internal approval is necessaty, and (iii) the making and porformance of this Agreement will not
violate; any provision of Dev.eloper’s cotporate parties’ articles of incorporation, charter, or by-
laws.

(b) | Developer has obtained or will obtain all consents and permissions relating
to the transactions contemplatt;:d hereby and required under any covenant, agreement,
encumbrance, law, ot regulation to transfer title as set forth in this Agreement and to perform its
obligations hereunder. Developer will not have to obtain a ceﬁiﬁcate of occupancy ot other
municipal permit to close. |

{c)  The execution and delivery of this Agreement and performance of the
'obligations set forth in this Agreement: (i) shall not be a breach or violation of any agrecment to
which Developer is a party and Developer has obtained the necessary approvals for the execution °
and performance of -smﬁe; and (if) does i'not conflict with any agreement, indenture or other
instrument, order, judgment, injunction, award or decree of any governmental body, administrative
agency, cowt, law, rule or regulation affecting Developer or by which Developer or any of
Developer's aséets ar properties is or are bound,

(d)  There are no leases, tenancies, licenses or other rights of OCCUPANCY OF Use
fof any postion of the Donation Sites, except for a lease in connection with the existing single-
family home on the Union Hill Road Site. Developer shall deliver the Donation Sites to the
Township free and clearof all tenancies. |

(e)  Fuuther Contracts, Up to the time of Closing, Developer will not enter into

- any further agreements, contracts, leases orotherwise without Township’s prior written apptoval,
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e.xcept Developer may enter into a lease for the single-family home located on the Union Hill Road
Site for a term not to excesd one (1) year.

()  Maintenance of Proﬁertv. Up to the time of Closing, Developer shall

maintain the Donation Sites in good operating repair and condition; however, since the Township
will be demolishing any structures on the Donation Sites, Developer shall not be rasponsible for
any structural damage on the Donation Sites.

(8)  Change in Facts or Circumstances, If, prior fo Closing, Developer becomes
aware ﬁf aﬁy fact or oircumstance which would make any Representation contained in this
Agreement inaccurate, Doveloper shall promptly notify the Township in writing of such fact or
circumstance,

(k) Developer has received no notice, and has no knowledge, that Site 3 and/or
Site 4 is in violation of any Environmeﬁtal Laws, and to Developer's knowledge there are no
underground storage tanks on either of the Donation Sites. Developer further repeaté and restates
the representations set forth in Seetion VIL-B (b) of this Aéreement. To the Developer’s
knowledge, there are no septic tank(s) or above ground oll tank(s) on either of the Donation Sites.

()] Developer has received no notices of assessments for public improvéments
levied against the Donation Sites which remain unpaid from any agency besides the municipality
which affirms there are no pending assessments.

@ Developer has no rotice and no knowledge of any pending condemﬁation
or eminent domain proceedings which would affect alf or any portion of the Donation Sites by any
Agency. .

RN ._T‘Here is no action, sulf, or .proceecll"mg perllding,‘ or,‘“ o Deve;lop-er’é

knowledge, threatened against or affecting the Donation Sites or any portion thereof in any coust
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or before or by any Federal, Stéte, County or Munieipal department, commission, board, burean
or agenoy or other governinental instrumentality outside of the litigation referenced in this
Agreement,

() Developer has no knowledge of any violations or other notices issued by
any or all governmental and quasi-governmental authorities against themselves or either of the
Donation Sites.

(m) There are no maﬁége;nent, employment, service, equipmént, supply,
maintenance, water, sewer, or ofher agresments with respect to or affesting the Donation Sites
which will burden the Donation Sites or the Township after closing in any manner whatsoever.

()  There are no ouistanding written or oral agresments of sale, (;ptions to
putchase, rights of first refusal, leases, ground leases ot other documents: in effect that may affect
Site 3 or Site 4.

(0)  Developer not been sorved with notice of and, to the best of Seller’s
knowleége, there are no actions, suits, arbiirations or iegal or administrative proceedings pending
in any court, tribunal, agency or other forum, or threatened, against o atfecting the Donation Sites
or that would affect the ability of Developer to consummate the transactions by this Agreement or
to convey title to the Donation Sites to the Township,

®  Nobankruptoy, insolvency, rearrangement or similar action or proceedings,
whether voluntary or involuntaty, is pending or threatened against Developer, ot to the best. of .
Developer's knowledge, against any pattner, member, affiliate ot other related entity and

Developer has no intention of filing or commencing any such action or proceeding,
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(@  Developer is not a foreign person (as such term is defined in Section 1445
of the Infernal Revenue Code as by the Foreign Investment in Real Property Tax Act of 1980) and
Developer shall provide the Township with & FIRPTA Affidavit, -

() ~ During the term of this Agreement, Developer shall not further sell, CORvey,
assign or contract to sell, convey, assign, or pledge, all or any part of Donation Sites, nor restrict
the use of all or any part of the Donation 'Sites, nor take or cause to be taken any action in conflict
with this Agreement, |

(8  Developer represents, to the best of Developer’s knowledge, that all
documents provided to Township, pursuant to the terms of this Agteement, are authentic copies.

() Developer represents that the current use of the Donation Sites does not
violate any applicable municipal, county or state zoning law,

The representations contained in this Seetion VII of this Agreement shall not survive
closing of title absent actual fiaud and are made to the best of Daveloper’s knowledge, information
and belief. Except as may be expressly set forth in this Agreement, the Donation Sites are beiug
sold "AS IS, WHERE IS," without any representation or warranty whatsoever by Developer.
Developer does not make any claims of promises about the c(.mditior} or value of any of the
Donation Sites and any implied representation or wattanty is hereby expressly disclaimed by
Developer, Township acknowledges that its decision to accept the Donation Sites is made in
exclusive reliance on its 1ight to inspect the Donation Sites and relies on this inspection and any
rights which may be provided for elsewhere in this Agreement.

Without limiting the generality of this, Developer does not make, has not made,
culd specifically disclains, any'répresentation oF wan'anty,.express or implied (except for thé

warranty of title as set out in the Deed), rogarding; (1) the value, nature, quality or condition of the
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Donation Sites, including, without limitation, the water, soil and geology; (ii) the income to be
desived from the Property, (iti) the suitability of the Donation Sites for any and all activities and
uses which Township may conduct theteon; (iv) any environmental condition (eé,ch an
“Environmental Condition”) at, on, under or about the Donation Sites or compliance or non-
compliancs of the Donation Sites or any such Environmental Condition relating to environmental
laws; (v) zoning to which the Donation Sites or any pottion thereof may be subject; or (vi) the
potential for future development of the Donation Sites.

Township hereby acknowledges that, except as may be expressly set forth in this
Agreement, Township has not relied upon, and will not rely upon, either directly or indirectly, any
information, representation or warranty of Developer. Township shall rely solely on its own
independent investigation and inspection of the Donation Sites, and sh;all conduet such inspections
and investigations of the Donation Sites as Township desms necessaty. Upon Closing, Township
- ghall assﬁme the risk that adverse matters, inoludiﬁg, but not limited to, adverse physical and
environmental conditions, may not have been revealed by Township’s inspections and
investigations,

Township represents to Developer as follows:

(8  Township has or wi_ll have full capacity and anthority to enter into this
Agreement and to consummate the transactions contemplated hereby. This Agreement and all
agreements, and documents necessary or desirable to consummate the n'ansactio;ls conternplated
hereby to bs executed by Township are, and on the Closing Date will be, duly authorized, executed

and delivered by, and binding upon, Township,
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(b))  Township has obtained all consent and permissions relating fo the
transactions contemplated hersby and required under any covenant, agreement, encumbrance, law
or reéulation to acquiro tifle as set forth in this Agreement and to perform its obligations hereunder.

{¢)  Neither the execution of this Agreement nor the of the transactions
contemplated hereby will constitute a default under any term or provision of any agreement to
which Township is a party,

F, Conditions Precedent to Closing.

@) Township's obligation to take either of the Donation Sites shall be subject
to, without limitation, the satisfaction on or before the Closing Date of each of the following
conditions precedent:

(€)] The Selter delivering title to the Donation Sites in accordance with
the provisions hereof and a final examination of title to the Donation Sites shall reveal that 1o title
defects or exceptions exist, except for those set forth in Seetion VILC (n) of this Agreement,

(i)  The Developet's Representations herein shall be true and correct in
all material respects as of the date of Closing as if made on and as of that date and will not survive .
the date of Closing absent actual fraud,

(fify At Closing, there shall be no administrative agency, litigation or
govemmental procesding of any kind whatsoever, pending or threatened against Developer, that
would matetially and adversely affeot the Donation Sites prior to or after Closing,

(iv)  Developer will withdraw or canse to be withdrawn the litigation
mentioned ﬁn this Agreement. As mentioned in this Agreement, Developer will execute a Deed
'Restrictioﬁ of Resirictive Covenant fo rm; with t.he tand that will bind Developer, their heirs,

successors and assigns as to Site 3 and Site 4 (Union Hill Road Site and Tennent Road Site) that
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affirms that they will be prohibited from the filing of builders remedy Jitigation through the year
"2025 pertaining to the provision of low and moderate income housing. The covenant shall not
extend to the pursuit of litigation related to othor zoning issues or development,

Township shall rely on all ofits due diliganc:a investigations in determining whether
to accept the condition of the premises and the title, Satisfagtion of the due diligence investigations
and Township's acceptance of same shall be deemed conclusive as to T ownship's obligation to
close title absent a subsequent matertal change; in the premises ot the title, If at the time of olosing_,
the premises and title are in substantielly the same condition as at the time of satisfaction of the
due diligenco investigatioﬁs, title must close, If any defects or objections have; atisen which
Developer is unwilling to correct, ‘Township's only remedy shall be to not take sither or both of
the Donation Sites with all of the parties then left in status quo ante.

(b) Developer’s obligation to consummate transfer of title to the Donation Sites
shall be subject to, without limitation, the satisfaction on or before the Ciosing‘ Date of the
following conditions precedent:

(i) Developer's Representations herein shall be frue and correct in all
matetial respects as of the date of Closing as if made on and as of that date,

G.  Time and Place of Closing. The “Closing Date” as used herein shall ocour with
ten (10) days of the grant of unappealable final major site plan approval by the Planning Board
and the expiration of the 45-day appeal period, and the ability to obtain building permits, for both
the Pallu Site and the Ashbel Site. The closing will be held at tﬂe office of Rainone Coughlin
Minchello, LLC, ot the affices of the Business Administrator of the Township of Marlboro or such

mutually convenient place ns may be agreed between the Township and Developer.
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H C"losing Costs, At Closing, Developer shall pay to the Township (i) all delinquent
real estate taxes that are due and payable prior to the Closing Date including penalties and interest
provided that s';uch penalties and interest arose in connection with taxes and assessments that prior
to the Closing Date; and (ii) any monetary liens and other monetary encumbrances, mortgages,
 leases, liens, and licenses, At Closing, the Township and Developer shall adjust all tax payments
as of the Closing Date. Fees for recording the deed and any other instrument and conveyance fees
shall be paid oné }}Llndred percent (100%) by the Township. Further, Developer assumes liability
for all of the folquing expenses (to the extent applicable) up to the Closing Date: utility fees,
ﬁmnicipal water charges, sewer charges, real estate taxes, and any anci all other charges relating to
or payable in connection with the use, oceupancy, ownership, and opetation of the Donation -
Properties,

I Risk of Loss. Developer is tesponsible f01" any damage to the Donation Properties,
except for normal wear and tear and excépt for damage to any existing structures on the Donation
Properties, until closing, If there is damage, each of the Parties may ¢hoose to proceed with the
closing of either or both of the Donation Properties as is after said loss .01‘ the Township may elect
to not take the damaged property.

J. Default. If Township materially defaults under this Agreement with respect to the
Donation Propetties, Developer has the riglﬁ to not donaté the Donation Properties upon notice
theteof to the Township, and if the Township shall fail té cure the default within five (5) business
days thereafter, whereupon Developer shall be entitled to pursue all rémedies available at law or
in equity. In the event thét Developer materially defaults under this Agreement with respect to Site
_ .3 and/or Site 4, wanship will have no obligation to rezone Site 9A and/ot 9B and shiall bs entitled

to pursue all remedies available at law or in equity,
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VIIL. COOPERATION AND COMPLIANCE

A, Implementation And Enforcement Of Agreement: The Parties agree to
cooperate with each other, provide all reasonable and necessary documentation, and take all
necessaty actions o satisfy the terms and conditions hereof and assure compliance with the terms
of this Agreement. The Township Parties’ obligation to cooperate shall be further conditioned

upon Developer paying and maintaining current real estate taxes.

IX. NOTICES
A, Notices: Any notice or transmittal of any document required, permitted or
appropriate hereunder and/or any transmiital between the Parties relating to Site 9A, Site 9B, Site
3, Site 4, and Site 5 (herein “Notice[s]") shall be written and shali be served upon the respectwe
Parties by facsimile or by cemﬁed mail, return receipt requested, or recognized overnight or
personal cattier such as, for example, Federal Express, with certified proof of receipt, and, where
feasible (for example, any fransmittal of less than fifty (50) pages), and in addition thereto, a
facsimile delivery shall be provided, or by eméii provided the recipient provides an electronic
receipt confirmation, All Notices shall be deemed received upon the date of delivery set forth in
such certified proof, and all times for performance based upon notice shall be from the date set
forth thetein, Delivery shall be affected as follows, subject to change as to the person(s) to be
notified and/or theix respective addresses upon ten (10) days’ notice as provided herein:
TO DEVELOPER: Ashbel Associates, L.L.C,,
, Pallu Associates, L.1.C,,
Great River Corp., Gihon Associates, L.L.C., ‘
E;:)(I; Assoclates, LLC, and Windridge mer

Attention: Michael Weitz
§ Adams Sireet
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Morganville, New Jerssy 07751
Email: mw5708@gmail.com

AND

Attention:  Jason Kahane

311 Amboy Avenue

Suite B

Edison, NJ 08837

Email: jason@springhillprop.com

WITH COPIES TO: Law Offices of Hutt & Shimanowitz
Attention: Ronald L. Shimanowitz, Esq
459 Amboy Avenue
Woodbridge, NJ 07095
Tel:  (732) 634-6400
CFax: (732) 6346400
Emall: rshim@huttshim.com

TO THE TOWNSHIP OF MARLBORO:

Township of Marlboro
Attention: Jonathan Capp
Business Administrator

1979 Township Drive
Marlboro, NJ 07746

Tel:  (732) 532-0200

Email: jeapp@marlboro-nj.gov

' Office of the Township Clerk
1979 Township Drive
Mailboro, NJ 07746
Tel:  (732) 536-0200

. Email: amenco@marlboro-nj.gov

Lowis N, Rainone, Fsq.

Township Attorney

Rainone Coughlin Minchello

555 U.S. Highway One South Suite 440
Iselin, NJ 08830
Tel: 732-709-4182

Email: Irainone@njremlaw,com
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In the event any of the individnals identified above has a successor, the individual identified shall

name the successor and notify all others identified of thelr successor.

.X. | MEMORANDUM OF AGREEMENT. Upon execution of this Agreement, the Patties
shall. also execute a short form of Memorandum (the "Memorandum®) as shown on Exhibit C,
which Memorandum shall reference the Donation Sites only as well the Parties respective
obligations regarding the Donation Sites and which Memorandum shall be. recorded with the
Monmouth County Clerk’s Office. The execution and recording of the Memorandum shall not in
any manner limit, increase, or affect any of the terms of this Agreement, or any 1ights, interests, or
obligations of the Patties. Upon execution qf this Agreement, the Parties shall also execute a
Discharge of Memorandum of Agree_ment for each of the Donation Sites, true copies of which are
at;tached hereto as Exhibit D (for the Union Hill Road Site) and Exhibit I (for the Tennent Road
Sité), which documents shall be held iﬁ eserow by counsel for the Developer. The Developer shall
be permitted to record one or both of the discharges, as applicable, if either (a) the Township opts
not to take title to one or both of the Donation Sites, pursuant to paragraph VII of this Agreement;
or (b) any of the conditions precede;nt for the transfer of tiile for one or both of the Donation Sites,
as set forth in paragraph VII of this Agreement, is not satisfied.

.

XI. MISCELLANEOUS PROVISIONS

A, Amendments: Neither this Agreement nor any term set forth herein may be
changed, waived, discharged, or terminated except by a writing signed by the Parties.
. B Agreement Vo!ﬁntarily Eutered Taio By Each of The Pavties: 'This Agreement

is executed voluntarily be each of the Parties without any duress or undue influnence on the part, or
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oﬁ behalf, of any of them. The Parties represent and warrant to each other that they have read and
fully understand each of the provisions of this Agreement and have relied on the advice and
representations of competent legal counsei of their own respective choosing,

C.  Interpretation: This Agresment has been reviewed by experienced and
knowledgeable legal counsel for each of the Parties. Accordingly, none of the Parties shall be
presumptively entitled to have any p1 ovisions of this Agreement construed against any of the other
Parttes in accordance with any rule of law, legal decxsmn o1 doctune

B. No Admission of Liability/No Precedential Value: The Parties agree that this
Agreement is the result of a compromise of disputed issues, that the execution and delivery of this
Agreement by any of the Parties shall not constitute or be construed as an admission of any
liability, a course of performance, or wrongdoing on the pait of any of them and that the settlement
reﬂeat;ad in this Agreement shall be without precedential value. Nothing in this release shall be
constried nor shall the execution of the release be construed to represent an admission of wrong
doing or a breach of contract.

E. Attorneys’ Fees, Costs, and Expenses: Each of the Parties shall bear its own costs,
attorneys’ fees, and expenses in connection with the negotiations for and preparation of this
Agreement, the pending litigation, as well as costs involving Court approval of same except for
th;)sé fees described in Section ¥I-H of this Agreement,

R, Entire and Integrated Agreement: This Agrecment is intended by the Parties as
a final expression of their agregment and is intended to be a complete and exclusive siatement of
the agreement and understanding of the Parties with respect to the subject matters contatned herein.

. This Agreement supersedes any and all prior pro_mises, representations, wairanties, agreements,

!
understanding, and undertakings between or among the Parties with respect to such subject matters
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and there are no promises, representations, warrantiss, agreements, understanding, or undertakings
with respect to snch subject matters other than those set forth or referred to herein,

G, No Third Party Beneficiaries: Nothing in this Agreement is intended or shall be
construed-to givé any person ot entity, other than the Parties and their respective successors and
permitted assigns, any legal or equitable right, remedy, or claim under or in respect to this
Agreement or any provisions éontained herein; this Agreeinent arid any conditions and provisions
hereof being and intendeci to be for the sol.e| and exclusive benefit of the Parties as well as each of
their respective successors and permitted assigns, and for the benefit of no other person or entity,

H.  Severability: If any provisions of this Agreement, or the application thereof, shall
for any reason or to any extent be construed by a court of competent jurisdiction fo be invalid or
unentorceable, the remainder of this Agreement, and -application of such provisions to other
circumstances, shall remain in effect and be interproted so as best to reasonably effect thé intent
of the Parties, )

I. Headings: The section titles, captions, and headings contained in this Agreement
are inserted as a matter of convenience and for reference, and shall in no way be construed to
define, limit, or extend the scope of this Agreement or the effect of any of its provisions.

3 Recitals: Thé recitals set forth at the beginning of this Agreement shall not be
admissible to prove the truth of the matters asserted thereln in any action or proceeding involving
any of the Parties (other than an action or proceeding brought to enforce the terms of this
Agreerhent), ndr do any of the Parties intend such recitals to constitute admissions of fact by any

of them,
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K Additional Necessary Documents: The Parties, and each of them, agtee to
execute such additional documents as may be reasonably required in orderto carry out the purpose
and intent of this Agreement, or to evidence énything contained herein.

L. Execution in Counterparts: This Agreement may be signed in ‘multiple
counterparts rand the separate signature pages executed by the Partics may be combined to create
a document binding on all of the Parties and together shall constitute one and the same instrument,
This Agreement may be oxecuted in facsimile or electronic counterparts. An original signature
will be provided if requested by any Party. The “Effective Date” of this Agreement is the date this
Agreement has been executed and delivered by and to all Parties hereto.

M.  Enforceability of Agreement: The Superior Court of New Jersey, Monmouth
Vicinage shall retain jurisdiction to enforce any and all terms of this Agreement,

N. Schedules: Any and all Exhibits and Schedules aﬁnexed to this Agreement are
hereby made a part of this Agreement by this reference thereto. Any and all Exhibits and Schedules
now and/or in the future are hereby made or will be made a part of this Agreement with prior
written approval of both Parties.

0. Assignability: This Agreement shail be binding on the P"arties’ sucdessors and
assigns.

. IN WITNESS WHEREOF, THE parties have executed this Agreement as of the date set
forth opposite the respective signatures set fc;rth below.

Dated: . O 2019 ' The Township of Marlboro
By:
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Dated: ngz /{) 2019

Dated:

Dated:

Dated:;

Dated;

» 2019

, 2019

, 2019

, 2019
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The Planning Board for the Township of
Marlbore

By: //%L/,

' Na]?hmé a’z‘@/ Lo //ff{é/

%Méﬁ /ﬂ é&/v};’ éfw/ 4/%7/

Ashbel Associates, L.L.C.
By:

Name:

Title:

Pallu Associates, L.L.C.,
By:

Name:

Title:

Great River Corxp.,
By

Name:

Title:

Gihon Associates, L.L.C,,
By:

Naine:

Title:




Dated: , 2019

Dated: 4 @C.!I | _czll; 2019

pared: Api) T, 2010

- u
Dated: /4(‘3(1\ ?+’ ,2019

Dated: /4?(;\ T

37

The Planning Board for the Township of
Marlbore

By:
Name:
Title:
Ashbel iates,l, X4
By:
"“7&’ I /1 f
3 350N hznme

ifle: V P

PaIIu 1ates, Z

t

-:}?256/\ K‘FZQ/&'(’

itle: V P
Great River Corp.,
By:
W Ma«‘é
Name:
MIcHAEL WeET 2
Title; f
ALS -
Glhon Associates, L.L.C,,

Wkl Jebits

Name:

HicHtEl %/éf /72
Title;

A g
4




Dated: ;61{;1,; ] g

Datcd:ﬁ“'#)r: ' Cf

, 2019

, 2019

38

Elon Associates, L.L.C.,

Yl Yy

Name;

Mielgm [ECT 2

Title: %

7
Windridge Manor, L.L.C,,

iy Wy

Name;

MeciAsr BE 72

"I'itle%/‘

S/




EXHIBIT A

CONCEPT PLAN A ~ PALLU SITE
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EXHIBIT B

CONCEPT PLAN B ~ ASHBEL SITE,
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EXHIBIT C

MEMORANDUM REGARDING DONATION SITES

4]




Prepared by:

BRYAN D. PLOCKER, ESQ.

MEMORANDUM OF AGREEMENT

This Memorandum of that certain Settlement Agreement (“Agreement”) between
TOWNSHIP OF MARLBORO, a New Jetsey municlpal carporation having an address at
1979 Township Drive, Marlboro, New Jerseey 07746 (“Transferea”), and PALLU
ASSQOCIATES, L.L.C., a New Jersey limited liability company having an address of 811
Amboy Avenue, Suite E, Edison, New Jersey ("Transferor”), and other parties to which
this Memorandum of Agreement does not apply is made this day of April, 2019,

WITNESSETH:

i. In consideration of tfle agreements, covenants and conditions mare
particularly set forth in the Agreement, Transferor has agreed to transfer to Transferee
its Intetest in those certaln parcels of real property known and designated as:

Block 267, Lots 36 & 37
Block 299, Lot 33

sltuated in the Township of Marlboro, County of Monmouth, State of New Jersey,
together with the bulldings and other Improvements located thereon and all gasements,
tenements, appurtenancas, and fixtures located on such property, and all rights and
privileges belonging to Transferor respecting such property (the “Premises™).

2. The Agreement provides that the closing of title is to occur at such time as
the conditions contained within the Agreement have been satisfied (the “Closing Date”).

3. All notices hereunder shall be sent elther by personal delivery or |
nationally recognized overnight carrier or facsimile (with regular mall copy) or registered
or certified mall, postage prepaid, return recelpt requested, to the following addresses:

IF TO TRANSFEREE: At the address for Transfaree set forth herein above.,
WITH A COPY TO: Louis N, Rainone, Esq.

555 U.S. One South, Suite 440 °
Iselin, NI 08830




IF TO TRANSFEROR: At the address set forth hereln above.

WITH A COPY TO; BRYAN D. PLOCKER, ESQ,
Hutt & Shimanowltz, P.C.
459 Amboy Avenue, PO Box 648
Woodbridge, NJ 07095

4, Thiz Memorandum Is executed in simplified short form by the parties
pursuant to Paragraph X of the Agreement for the convenience of the partles and for
the purposes of recording the same In the Records of Monmouth County, and this
Memorandum shall not in any way modify, supplement, or abridge the Agreement or
any of its provisions as the same are now or may hereafter be in full force and effect.

5. The performance and interpretation of the Agreement and this l
Memorandum shall be controlled by and construed In accordance with the Internal laws
of the State of New Jersey.

IN WITNESS WHEREQF, the Parties have duly executed this Memorandum on the
date first above written. . _

WITNESS: - TOWNSHIP OF MARLBORO

JONATHAN HORNIK, Mayor

WITNESS: ' PALLU ASSOCIATES, L.L.C.

» Managing Member




STATE OF NEW JERSEY, COUNTY OF . : 88.:

| CERTIFY thaton April ___, 2019, JONATHAN HORNIK, Mayor
personally came before me and this person acknowledged under oath, to my
satisfaction, that:

(8)  this person signed, sealed and dellvered the attached document as
Mayor of the Township of Marlboro, the municipal corporation named in
this document;

(b)  the proper corporate seal was affixed, and. )

{¢)  this document was signed and made by the municipality as its voluntary
act and deed by virtue of authority from its governing body.

NOTARY PUBLIC OF NJ

STATE OF NEW JERSEY, COUNTY OF SS.:

I CERTIFY that on Aprll ___, 2019 personally came before
me and acknowledged under oath, to my satisfaction, that this person (or If more than
one, each parson); '

(a)  is the Managing Member of Paliu Associates, L.L.C. which is named In and
personally signed this document; and

(b)  signed, sealed and delivered this document as his or her act and deed.

NOTARY PUBLIC OF NEW JERSEY




EXHIBIT D

DISCHARGE OF MEMORANDUM FOR UNION HILL ROAD SITE
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PARTIAL RELEASE OF MEMORANDUM OF AGREEMENT

A certain MEMORANDUM OF AGREEMENT dated April , 2019
was made by and between the TOWNSHIP OF MARLBORO, a New Jersey
municipal corporation having an address at 1979 Township Drive,
Marlboro, New Jersey 07746 (“Transferee”), and PALLU ASSOCIATES,
L.L.C., a New Jersey limited liability company having an address of 811
Amboy Avenue, Suite E, Edison, New Jersey (“Transferor”)

The Memorandum summarized the Terms of a Settlement Agreement
between the parties in which Transferor agreed to transfer to Transferee
its interest in Block 267, Lots 36 and 37 and Block 299, Lot 33 situated in
the Township of Martboro, County of Monmouth, State of New Jersey
together with the bulldings and other improvements located thereon and
all easements, tenements, appurtenances, and fixtures located on such

‘property.

Thé Memorandum was recorded on with the office
of the Monmou_th County Clerk in Deed Book at page

Transferee has agreed to a partial release of the Memorandum of
Agreement regarding property known as Block 299, Lot 33, Townshlp of
Marlboro, County of Monmotith, State of New Jersey

I sign and CERTIFY to this Instrument on , 20
Witnessed or Attested by: TOWNSHIP OF MARLBORO
By:

JONATHAN HORNIK, Mayor




STATE OF NEW JERSEY, COUNTY OF §S.:

T CERTIFY that on y 20_____, JONATHAN HORNIK, Mayor
personally came before me and this person acknowledged under oath, to my -
satisfaction, that: '

(@)  this person signed, sealed and delivered the attached document as
Mayor of the Township of Marlboro, the municipal corporation named in
: this document; : :
(b)  the proper corporate seal was affixed, and
(¢c)  this doecument was slgned and made by the municipality as its voluntary
' act and deed by virtue of authority from its governing body.

NOTARY PUBLIC OF NEW JERSEY

\\sB\Company\AnnP\Kahare\PARTIAL RELEASE OF MEMORANDUM OF AGREEMENT 5299 L 33,docx




EXHIBIT I

DISCHARGE OF MEMORANDUM FOR TENNENT ROAD SITE
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PARTIAL RELEASE OF MEMORANDUM OF AGREEMENT

A certain MEMORANDUM OF AGREEMENT dated April ___, 2019
was made by and between the TOWNSHIP OF MARLBORO, a New Jersey
‘municipal corporation having an address at 1979 Township Drive,
Marlboro, New Jersey 07746 (“Transferee”), and PALLU ASSOCIATES,
L.L.C., a New Jersey limited liability company having an address of 811
Amboy Avenue, Suite E, Edison, New Jersey (“Transferor”)

The Memorandum summarized the Terms of a Settlement Agreement
between the parties in which Transferor agreed to transfer to Transferee
its interest in Block 267, Lots 36 and 37 and Block 299, Lot 33 sftuated in
the Township of Marlboro, County of Monmouth, State of New Jersey
together with the buildings and other improvements located thereon and -
all easements, tenements, appurtenances, and fixtures located on such

property.

The Memorandum was recorded on with the office
of the Monmouth County Clerk in Deed Book at page .

Transferee has agreed to a partial release of the Memorandum of
- Agreement regarding property known as Block 267, Lots 36 and 37,
Township of Martboro, County of Monmouth, State of New Jersey

I sign and CERTIFY to this Instrument on __ , 20
Witnessed or Attested by: TOWNSHIP OF MARLBORO
By:

JONATHAN HORNIK, Mayor




'STATE OF NEW JERSEY, COUNTY OF ‘ SS.:

I CERTIFY that on 20 » JONATHAN HORNIK, Mayor
personally came before me and this person acknowledged under oath, to my
satisfaction, that;

(a)  thisperson signed, sealed and delivered the attached document as
Mayor of the Townshlp of Marfboro, the municipal corparation named In.
this document; .

(b) . the proper corporate seal was affixed, and :

{(c)  this document was signed and made by the mumnicipality as its volunta
act and deed by virtue of authority from its governing body.

NOTARY PUBLIC OF NEW JERSEY

\\FsB\Campany\AanP\Kakane\PARTIAL RELEASE CF MEMORANDUM OF AGREEMENT B267 L 36 and 37.doex




B N

[ )

et eczen:
N THOIRY FNE e
TN ONEVAT

- s.a.a-ub i
T W am
T i e
EALYIOOESY NV

sl

[L A7) ¥ Jenines

T8 11 Totvanir M D7) T U Y e S e
AuTnOnd i 3 o 1 TX00 9 4 ETART T i, Ko o 08 AL s SR B 4 T

o
4 1100 3 W SO KI8T ST LT 13Y5 W e by e LBt i )

AP
it
00718 T S it Rt SR M

- [

- ey
— e
v
w gy
r fomiied
mam ‘et
i "

™
For—— —

=
i -
[ [roveiel

be g
we priamd
s plmidons
s parns
a e
W
un Srven
-} —_—
—

-
e
Arre—m—t
fdimraiiont)
™ -

~
wma ey

[ S
—
ur et
i —

-

M H
Pt reese,

U it

¥ RV B2 ALEONGD

STIVLS 98
ONIITING LINM L2 ALS -1
SONIDTE 1NN ¥8 ALS £51
(SLINN FIBYARO-Y (%02} B, ¥ UV JTHUVIN 808) SLINA 208
928 62 107 vl Mo0g

uYu NVId HLIS TVALZIONOD

{2t S} B 2P . rwos - = \muiww 1ip "ad 7E = AL




50\ CONCEPTUALSITE PLAN "B"

\
N . BLOCK 118, LOT 15
~ AS v
N S I~ N 120 UNITS (6 MARKET RATE & 24 (20%;5 AFFORDABLE UNITS)
, 53 STY 24 UNIT BUILDINGS
234 STALLS

CONCEPTUAL SR PLAN"B*
oMLt cEineren Pui ey
prevers winm
freid) o
Hetebm =
=

e e -

oy e

P i

b

Dt =t

i

o,
e Pt 4
et >
[ramere
[y -
et o ELo
[

2wt
et

e a

pimmiy B

ot 4

sy -

Viemitirall e
e

mebtician i

Pt

frememtnoy

H
i S i
-
- "
[ ——
jimeralverr]
juscrremg
—
=
B [
it b
==L W
fos =
o =
S 4m
—— i
i U 4
e b O——
- ——
Rrorst
i [N
iy 5
s .
R
=t a
g,
o S
et -
. S
ﬁ DYNAMIC
ENGINEERING
0 Rrwle cstioy oo
5o &1, Rewlowr, PA 15060
WUDALDIN AT LA
. Coucter 0 (aEV 1}
5 A Sl W S O ST, A Y A i s, e
CMARTATE H DTN ML T ks Sohdis i
e 3 o
s e (o o momony AZRIELL ABIOCIATCS
oo e NS e o
s EE
Reavn R was e
fooast . ok B AR ST CoAT,
00 ez o Kpex PACRAREL RE
DL PR R B ot s, i
PR T ge— e
2 L o G S0 M, HPED e TNt A R T O O
| ey s,

s, ek ATHIL YK




