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ORDINANCENO. /5 OF2020
AN ORDINANCE TO APPROVE THE TAX EXEMPTON AND TO AUTHORIZE THE
EXECUTION OF A FINANCIAL AGREEMENT BETWEEN THE CITY OF EAST
ORANGE AND NORMAN TOWERS URBAN RENEWAL, LLC

WHEREAS, the Entity has applied for a long term tax exemption pursuant to the New Jersey
Housing and Mortgage Finance Agency Law of 1983, as amended and supplemented, N.J.S.A.
55:14K-1 et seq. (the “HMFA Law”) for a project to preserve and significantly rehabilitate a four
hundred six (406) unit HUD Section 8 age-restricted housing complex located at 500 North Walnut
Street and identified on the City’s tax maps as Block 320, Lot 11 (the “Property”) in order to
construct certain substantial renovations as described more fully within the Application, as such term
is defined herein (collectively, the “Project”);

WHEREAS, the Entity is the owner of certain property designated as Tax Block 320, Lot 11, more
commonly known by the street address of 500 North Walnut Street, East Orange, and more particularly
described by the metes and bounds descriptions set forth in Exhibit 1 to this Agreement (the “Property”
or the “Project Site”); and

WHEREAS, the City desires to adopt an ordinance approving a long term tax exemption for the
Project as authorized by N.J.S.A. 55:14K-37 and wishes to enter into this Financial Agreement in
order to memorialize the terms and conditions applicable to this long term tax exemption; and

WHEREAS, the Developer has provided an in-depth proposal and application to the City of East
Orange (hereinafter referred to as the “Municipal Governing Body”) seeking a long-term tax
exemption; and

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.4. 40A:12A-1, et seq., as amended
and supplemented (the “Act”), authorizes municipalities to participate in the redevelopment and
improvement of areas in need of redevelopment; and

WHEREAS, the Developer has presented to the Mayor’s Tax Exemption Review Committee a
revenue projection for the Project, that sets forth the total gross revenue to be received and costs to
be expended by the Developer from the operation of the Project as estimated by the Developer; and

WHEREAS, The Mayor of the City of East Orange in accordance with the N.J.S.4. 55:14K-1 et
seq. (the “HMFA Law”) and Article II of Chapter 247 of the municipal code entitled Long-Term
Tax Exemptions and Payments in Lieu of Taxes has recommended to the Municipal Governing Body
the acceptance of this application; and

WHEREAS, the Municipal Governing Body has determined that the financial feasibility and
viability of the project is dependent upon financial assistance in the form of the payment to the City
of an annual service charge in lieu of taxes in accordance with applicable law; and

WHEREAS, the Municipal Governing Body has also determined that said documents support the
benefit to the resident of the City of East Orange of granting a long-term tax exemption; and
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WHEREAS, the Developer has demonstrated to the satisfaction of Municipal Governing Body that
the granting of a long-term tax exemption will improve the quality of life for the occupants of the
project and the quality of life for the City of East Orange; and

WHEREAS, the Municipal Governing Body has thoroughly reviewed the Developer’s submissions
and supporting documents and determined that it is in the best interest of the City to grant a tax
abatement to the Developer in the amount set forth in the financial agreement subject to the adoption
of this ordinance for a twenty five (25) year term during which the annual service charge shall be
increased in accordance with the Financial Agreement; and

WHEREAS, the Developer has agreed that the Office of the Tax Assessor shall conduct a
mandatory review during the exemption period of the Financial Agreement and other financial
documents every five years; and

WHEREAS, the Developer has agreed that the project is financially feasible and as such, the annual
service charge shall be increased in accordance with the Financial Agreement; and

WHEREAS, the Developer has agreed to grounds for termination of the tax abatement consistent
with the Financial Agreement and Article II Chapter 247 of the municipal code entitled long term
tax exemptions and pilots; and

WHEREAS, the City of East Orange is entering into the Financial Agreement in reliance upon
planned rehab construction including site work to the Project being commenced and completed in
accordance with the construction schedule; and

WHEREAS, the financial agreement represents an arm’s length transaction between the parties and
all promises and agreements, express or implied, payment of fees or other benefits, terms or
conditions related thereto are incorporated therein as it concerns the project and the parties hereto as
well as their agents and servants; and

WHEREAS, the Entity hereby certifies its compliance with the applicable municipal ordinances
including but not limited to Ordinance No. 4 of 2010 and any amendments thereto as the Long-Term
Tax Exemption Law and specifically N.J.S.A. 40A:20-8.

NOW, THEREFORE, BE IT ORDAINED by the Municipal Governing Body of the City of East
Orange that:

SECTION 1: PROVISIONS

(D The Municipal Governing Body hereby finds and determines that the proposed
Project will meet or meets an existing housing need and that the exemption is in the
City’s best interest; and

(2) The Municipal Governing Body does hereby make the determination and
findings herein contained pursuant to, and in conformity with the provisions
of Article II Chapter 247 of the municipal code entitled Long-Term Tax
Exemptions and Pilots and the N.J.S.4. 55:14K-1 et seq. (the “HMFA Law”).
and in accordance with the recommendations of the Mayor’s tax exemption
review committee; and

?3) The Municipal Governing Body does hereby adopt this Ordinance with the further
intent and purpose that from the date of Substantial Completion, the proposed Project,
specifically the improvements thereon, will be exempt from real property taxation for
a term not to exceed twenty five (25) years in accordance with N.J.S.A. 40:20-12,
provided that payment of the land taxes and annual service charges for municipal
services supplied to the Project are made to the City for the time in such amounts and
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in the manner set forth in Financial Agreement, and there is no material breach of all
other terms in the Financial Agreement; and

4) The Municipal Governing Body hereby authorizes and directs the Mayor and the City
Clerk to execute the Financial Agreement referenced herein as Exhibit A; and

(5) The Municipal Governing Body hereby directs the City Clerk to transmit a certified
copy of this Ordinance and the Financial Agreement to the Director of the Division
of Local Government Services.

(6) Upon Adoption of this Ordinance and execution of the Financial Agreement, a copy
shall be transmitted to the Department of Community Affairs, Director of the
Division of Local Government Services pursuant to N.J.S.A. 40A:20-12

SECTION 2: INCONSISTENCIES

All other ordinances and parts of ordinances in conflict or inconsistent with this
Ordinance are hereby repealed but only to the extent of such conflict or inconsistency.

SECTION 3: HEADINGS

All headings within this ordinance are for convenience only and are not deemed to
be part of this ordinance.

SECTION 4: EFFECTIVE DATE

This ordinance shall take effect after final passage and upon expiration of twenty (20)
days following publication unless otherwise provided by resolution of this City Council.

FIRST READING
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FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafter the “Agreement” or the “Financial
Agreement”), made this / [p = day of A-ﬂﬁflr 2020, by and between NORMAN
TOWERS COMMUNITY PARTNERS, LP havmg its principal office at 17782 Sky Park
Circle, Irvine, CA (the “Entity”) and the CITY OF EAST ORANGE, a municipal corporation in
the County of Essex and the State of New Jersey (the “City”) (collectively, the “Parties”) having
offices at 44 City Hall Plaza, East Orange, New Jersey 07018.

WITNESSETH:

WHEREAS, the Entity has applied for a long term tax exemption pursuant to the New
Jersey Housing and Mortgage Finance Agency Law of 1983, as amended and supplemented,
NJ.SA. 55:14K-1 et seq. (the “HMFA Law”) for a project to preserve and significantly
rehabilitate a four hundred six (406) unit HUD Section 8 age-restricted housing complex located
at 500 North Walnut Street and identified on the City’s tax maps as Block 320, Lot 11 (the
“Property”) in order to construct certain substantial renovations as described more fully within
the Application, as such term is defined herein (collectively, the “Project”);

WHEREAS, the City has adopted an ordinance approving a long term tax exemption for
the Project as authorized by N.J.S.A. 55:14K-37 and wishes to enter into this Financial Agreement
in order to memorialize the terms and conditions applicable to this long term tax exemption, a copy
of which Ordinance is attached hereto as EXHIBIT A.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and for
other good and valuable consideration, the legal sufficiency of which is hereby acknowledged by
the Parties, it is mutually covenanted and agreed as follows:

ARTICLE 1
GENERAL PROVISIONS

1.01 Governing Law. This Financial Agreement shall be governed by the provisions
of (a) the HMFA Law, (b) the Ordinance pursuant to which the Municipal Council approved the
Application, and (c) all other relevant Federal, State or City statutes, ordinances, resolutions, rules
and/or regulations.. It is expressly understood and agreed that the City expressly relies upon the
facts, data, and representations contained within the Entity’s tax exemption Application attached
hereto in granting this tax exemption.

1.02 General Definitions. Unless specifically provided otherwise or the context
otherwise requires, the following terms when used in this Agreement shall have the following
meanings:

Agency Mortgage — The mortgage on the Property in favor of the HMFA pursuant to the
HMFA Law.




Annual Gross Revenue — The total annual gross rents and other income of the Entity from the
Project including but not limited to laundry vending machines, tv services etc. For the avoidance
of doubt, the entire gross rents received by the Entity including the tenant share and HUD share of
such rents shall be treated as Annual Gross Revenue under this Agreement.

Annual Service Charge — The total annual amount the Entity has agreed to pay the City pursuant
to Article IV hereof for municipal services supplied to the Project, which amount is in lieu of
any real estate taxes on the Property, which amount shall be pro-rated in the year in which the
Annual Service Charge begins and the year in which the Annual Service Charge terminates.

Annual Service Charge Start Date — The Annual Service Charge Start Date shall be the
date on which the Project achieves Substantial Completion .

Application - The application filed by the Entity for a tax exemption for the Project which
is attached hereto as EXHIBIT B.

Auditor's Report — A complete financial statement outlining the financial status of the
Project (for a period of time as indicated by context), which shall also include, among other things,
a certification of Annual Gross Revenue for the Project and the Annual Service Charge due to the
City for each year that this Agreement is in effect. The contents of the Auditor's Report shall be
prepared in conformity with generally accepted accounting principles and shall be certified as to
its conformance with such principles by a certified public accountant who is licensed to practice
that profession in the State of New Jersey. Such audit shall be bound with numbered pages, a table
of contents and shall be submitted in accordance with this agreement.

Certificate of Completion — AIA G704 Form as submitted by the Architect with respect to
the Project shall be submitted in addition to a request to the Tax Assessor’s office for an inspection
to be completed.

City — Shall be as defined in the preamble.

Default — Shall be 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 periods.

Default Notice — Shall be as defined in Section 11.02.

Director — The Director of the City’s Department of Policy, Planning and Development.

Effective Date — The date of the full execution of this Agreement.

Entity - The term Entity within this Agreement shall mean Norman Towers Community
Partners, LP.



HMFA — The New Jersey Housing and Mortgage Finance Agency.

HMFA Law — The New Jersey Housing and Mortgage Finance Agency Law of 1983, as
amended and supplemented, N.J.S.4. 55:14K-1 et seq.

Improvements - Shall mean the existing building on the Land and any and all other
improvements to be constructed on, in or under the Land in accordance with the terms hereof,
including the interior rehabilitation and renovation of tenant rental units and common area and
tenant amenity space.

In Rem Tax Foreclosure - A summary proceeding by which the City may enforce the lien
for taxes due and owing by a tax sale, which shall be governed by the Tax Sale Law.

Land — The land, but not the Improvements, comprising the real property commonly known
as 500 North Walnut Street and identified on the City’s tax maps as Block 320, Lot 1 1, and more

particularly described by the metes and bounds description set forth within Exhibit A of this
Agreement.

Law — The term shall refer to the HMFA Law, the Ordinance pursuant to which the
Municipal Council approved the Application, and all other relevant Federal, State or City statutes,
ordinances, resolutions, rules and/or regulations applicable to this Agreement.

Material Conditions — Shall be as defined in Section 4.06.

Minimum Annual Service Charge - The minimum annual service charge shall be
$1,005,526.50. The Minimum Annual Service Charge shall be paid in each year in which the
Annual Service Charge would be less than the Minimum Annual Service Charge.

Notice of Termination — Shall be as defined in Section 11.05.

Ordinance — The ordinance adopted by the Municipal Council approving the tax exemption
for the Property.

Parties — Shall be as defined in the preamble.

Project — The project to preserve and significantly rehabilitate a four hundred six (406) unit
HUD Section 8 age-restricted housing complex as described more fully within the Application.

Pronouns — He or it shall mean the masculine, feminine or neuter gender, the singular, as
well as the plural, as context requires.

Property — Has the meaning as set forth in the Recitals hereof.

State — The State of New Jersey.



Substantial Completion — The determination by the City that the Project has been
substantially completed, which shall mean the date on which a Certificate of Completion is

received by the Entity and delivered to the Director or should have been received by the Entity and
delivered to the Director.

Tax Sale Law - Shall mean N.J.S.A. 54:5-1 et seq., as amended or supplemented from time
to time.

Termination - Any action or omission which by operation of the terms of this Financial
Agreement shall cause the Entity to relinquish its tax exemption.

1.03  Exhibits and Recitals Incorporated. The Application (including all exhibits to
the Application), attached to this Financial Agreement as Exhibit B are incorporated herein and
made part hereof.

ARTICLE II
APPROVALS

2.01 City Approval of Tax Exemption. Pursuant to the Ordinance and in accordance
with N.J.S.A. 55:14K-37, the Project Land and Improvements shall be exempt from taxation as
provided for herein and under the HMFA Law. Such tax exemption shall constitute a single
continuing exemption from local property taxation commencing on the Annual Service Charge
Start Date and continuing for the term of the Agency Mortgage. Prior to commencement of the
Annual Service Charge on the Annual Service Charge Start Date, the Entity shall continue to pay
real estate taxes on the Land and Improvements, however, in accordance with N.J.S.A. 55:14K-37
during the period of construction of the Project, the Project’s real estate taxes shall remain at their
current level and there shall not be any increase reflecting partial incremental increase in the value
of the Property by way of any partial assessments, added assessments or omitted assessments. The
Project shall be as described in the Application and the Entity hereby expressly covenants, warrants
and represents that the Property, including any Improvements related thereto, shall be used,
managed and operated for the purposes set forth in the Application and in accordance with the
Law. In the event that the Project, or any portion thereof, shall be utilized for any other purpose
other than as set forth in the Application, the Agreement shall terminate and the Improvements
and the Land shall thereafter be assessed and taxed according to the general law applicable to other
non-exempt property in the City.

ARTICLE IIT
Long Term Exemption

3.01 Scope. During the Exemption Term, the Improvements, and the Land, shall be
exempt from Ad Valorem Taxes and, therefore, between the Exemption Start Date and the
Termination Date, the Entity shall pay both the total PILOT billed and the Land Taxes. The Long
Term Exemption shall have no effect on water and/or sewer charges, or the Entity’s obligation to
pay all such charges billed to the Property on a timely basis.
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3.02 Certificate of Occupancy.

The Exemption Start Date shall not be set until the Entity submits a Certificate of Occupancy for
the Property to the ASTU, Tax Assessor and Tax Collector, if a Certificate of Occupancy is
applicable and obtainable otherwise the Certificate of Completion shall serve as a substitute
document. The Entity shall make all good faith efforts to obtain a Certificate of Occupancy (or
Certificate of Completion if applicable) for the Property in a timely manner, and shall be solely
responsible for submitting copies of same to the ASTU, Tax Assessor and Tax Collector. Failure
to submit the Certificate of Occupancy or Certificate of Completion as required herein shall not
militate against any action or non-action taken by the City, including, if appropriate, retroactive
billing with penalties and interest for any charges determined to be due.

3.03 PILOT Billing; Quarterly Installments; Interest. During the Exemption Term,
the City shall issue billing statements for the PILOT to the Entity (or its designee) at least annually.
Statements shall itemize all PILOT-related charges, credits and other adjustments for the
applicable billing period and shall be paid in quarterly installments as set forth therein.

Any portion of a quarterly installment remaining past due 20 days after it becomes due shall bear
penalties and interest as a tax delinquency from the original due date until paid at the maximum
amount/rate allowable at law. Estimated PILOT charges shall not be binding on the City, and the
City may accept PILOT payments without prejudice to its right to challenge the amount due.

3.04 Land Taxes; Land Tax Credit. If for any reason the Land is determined not to be
exempt from taxation in accordance with § 3.1 above, and if the Entity is required to pay both the
PILOT and the Land Taxes during each year of the Exemption Term; then in such instances the
Entity shall be eligible for a credit against the PILOT equal to the Entity’s Land Tax payments for
the immediately preceding year (“Land Tax Credit”); however, the Entity shall be ineligible to
receive a Land Tax Credit for any year in which: a Land Tax installment (or portion thereof) was
paid late; the Annual Audit Report was not submitted in a timely manner; or, the Minimum Annual
Service Charge applies. The Land Tax Credit shall operate as a partial payment toward the Entity’s
PILOT obligation.

3.05 Continuous Lien; Tax Sales: In Rem Tax Foreclosure.

(a) The Entity acknowledges that its total PILOT obligation is in lieu of Ad Valorem Taxes on the
Improvements, and that timely payment of all PILOT and Land Tax installments are material
conditions of this Agreement. Failure to make such payments in timely manner shall constitute
a tax delinquency under Applicable Law and a material Default of this Agreement.

(b) The Entity further acknowledges, understands and agrees that its PILOT obligation shall
constitute an automatic, continuous, enforceable and perfected statutory municipal lien for all
purposes, including specifically and without limitation, the federal Bankruptcy Code, 11
U.S.C. §§ 101 ef seq., regardless of whether the total PILOT has been computed. The Entity
expressly consents to the lien created under the terms of this Agreement as well as the addition
of any subsequent unpaid PILOT balances, which shall relate back to and become part of the
initial municipal lien.

(c) Notwithstanding anything to the contrary in this Agreement, the City expressly reserves all
rights, authorities and remedies of tax enforcement granted to a municipality under Applicable
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Law, including without limitation the authority under the Tax Sale Law, N.J.S. 4. 54:5-1 et
seq., for any unpaid portion of the PILOT, as well as the authority to foreclose on the Property
pursuant to N.J.S.4. 54:5-77, N.J.S.A. 54:5-85 et seq., and the In Rem Tax Foreclosure Act
(1948), N.J.S.A. 54:5-104.29 et seq.

3.06 Prohibition of Master Leases or Related Techniques.

(a) This Agreement is intended to account for all revenue arising from the Property as if said
revenue accrues to the benefit of the Entity. The Entity is, therefore, prohibited from entering
into any lease, contract or other agreement, the direct or indirect effect of which is to interpose
a third party between the Entity and the end users of the Property for the purpose of reducing
the amount of revenue appearing to benefit the Entity.

(b) To the extent the City, in its sole discretion, determines that such an arrangement is being
utilized, the City shall be entitled to recast the Entity’s finances to account for the Annual
Gross Revenue and Net Profit that would have accrued to the Entity had the arrangement not
been in existence and, based on those finances, recast the PILOT and any amounts the City
determines were due for prior years within the Exemption Term.

(c) Notwithstanding the foregoing, the Entity shall be permitted to enter into a lease for the
operation and maintenance of the Property, provided however, that any such lease shall include
provisions that require the same amount to be payable to the City each year as would be
required under the terms of this Agreement and as if no lease existed. Failure to include these
provisions within any such lease shall be a material Default and grounds for termination of this
Agreement.

3.07 Term. It is expressly understood and agreed by the Parties that this Financial
Agreement shall become effective on the Effective Date and shall remain in effect until the
earlier of: (i) twenty-five (25) years from the Annual Service Charge Start Date, (ii) the Entity’s
voluntary termination of this Agreement, or (iii) the continuance of a Default as set forth within
Article XII of this Agreement beyond the applicable notice and cure periods set forth therein;
provided, however, that the exemption from taxation and the Entity’s obligation to make
payments in lieu of taxes shall not extend beyond the date on which the Agency Mortgage is paid
in full. Upon the expiration of the tax exemption provided for herein, all restrictions and
limitations of this Financial Agreement imposed upon the Entity and the Property shall terminate
upon the end of the fiscal year of the Entity and the Property shall thereafter be assessed and
taxed according to the general law applicable to other non-exempt property in the City; provided,
however, that any and all related remedies available to the City shall survive the termination of
this Agreement.

ARTICLE IV
ANNUAL SERVICE CHARGE

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




4.02 Commencement of Annual Service Charge. The Annual Service Charge shall
commence on the first day of the month following the Annual Service Charge Start Date. The
Annual Service Charge will be prorated in the year in which the Annual Service Charge Start Date
begins and terminates. The Annual Service Charge shall continue for the full term of this
Agreement in accordance with the terms contained herein.

4.03  Annual Gross Revenue. (a) Annual Gross Revenue shall be calculated as the total
annual gross rents and other income of the Entity from the Project.

(b) All other revenue generated by the Project, including without limitation, revenue
from vending and laundry machines, shall be included as Annual Gross Revenue for annual service
charge purposes.

(c) For the avoidance of doubt, gains realized on any Transfer shall be excluded from
Annual Gross Revenue as such revenue is not within the definition of “annual gross revenue”
provided at N.J.S.A. 55:14k-37.

4.04 Calculation of Annual Service Charges. The Annual Service Charge during the
term shall be the greater of (i) 11.02% of Annual Gross Revenue or (i) the Minimum Annual
Service Charge.

In no event shall the Annual Service Charge in any year after the Annual Service Charge
Start Date be less than the Minimum Annual Service Charge. The Minimum Annual Service
Charge shall not be reduced through any tax appeal on Land and/or Improvement during the period
the Agreement is in force and effect.

4.05 Annual Service Charge Installments. Payment of the Annual Service Charge shall
be paid to the City on a quarterly basis on February 1, May 1, August 1, and November 1 after the
Annual Service Charge Start Date, subject, nevertheless, to adjustment for over or underpayment
within thirty (30) days after completion of and submission to the City of the Annual Audit. In the
event that the Entity fails to timely pay any installment, the amount past due shall bear the rate of
interest permitted under applicable New Jersey law and then being assessed by the City against
other delinquent taxpayers in the case of unpaid taxes or tax liens on the land until paid.

4.06 Material Conditions and Severability. It is expressly agreed and understood that
all payments of Annual Service Charges and any interest payments, penalties or costs of collection
due thereon and payment of water and sewer charges, are material conditions of this Agreement
(“Material Conditions™). If any other term, covenant or condition of this Financial Agreement or
the Application, as to any person or circumstance shall, to any extent, be determined to be invalid
or unenforceable, the remainder of this Agreement or the application of such term, covenant or
condition to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each remaining term, covenant or condition of
this Financial Agreement shall be valid and enforced to the fullest extent permitted by law.

4.07 Payments. Neither the Entity nor the City may alter the amounts or dates as
established in this Article IV, other than as set forth herein.

4.08 Annual Service Charge as Municipal Lien. The Annual Service Charge and other
related municipal charges shall be a continuous, municipal lien on the Land and Improvements
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and any subsequent Annual Service Charge, including any interest, penalties or costs of collection
thereof, shall be added and shall relate back to and part of the initial municipal lien. The Entity
hereby acknowledges, understands and agrees 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.

4.09 Annual Service Charge Payment Report. Included with each quarterly payment
of the Annual Service Charge, the Entity shall submit a report to the City setting forth the
calculation of the total quarterly payment amount.

ARTICLE V
ADDITIONAL PROJECT COVENANTS

5.01 Improvements to be Constructed. The Entity represents that it will significantly
rehabilitate the four hundred six (406) unit housing complex, including without limitation, those
improvements as set forth in the Application attached hereto as Exhibit B. The Entity shall
commence the Project in accordance with the schedule set forth within the Application and shall
complete the Project within thirty-six (36) months of the adoption of the ordinance approving this
Financial Agreement. The Entity may apply to the Director for extensions to these deadlines so
long as it files such extension request in writing and shows good cause for the extension. The
Director shall have sole reasonable discretion as to whether to grant or deny any extension request
sought hereunder.

5.02 Construction Schedule. The Entity agrees to diligently undertake to commence
construction of the Project in accordance with Section 5.01 of this Financial Agreement. Failure
to commence or complete construction in accordance with that schedule shall be an event of
Default governed by Article XIII of this Agreement.

5.03 Ownership, Management and Control. The Entity represents that it is the contract
purchaser of the Property upon which the Project is to be constructed, and that it shall be the owner
of the Property upon which the Project is to be constructed prior to the commencement of
construction pursuant to Section 5.01 of this Financial Agreement.

ARTICLE VI
CERTIFICATE OF OCCUPANCY/CERTIFICATE OF COMPLETION

6.01 Certificate of Occupancy; Certificate of Completion. It is understood and agreed
by the Parties that to the extent that a Certificate of Occupancy is required to be issued upon
Substantial Completion of the Project, it shall be the obligation of the Entity to make all good faith
efforts to obtain the Certificates of Occupancy for the Property and the Improvements related
thereto in a timely manner. In the event that a Certificate of Occupancy is not required to be issued




for the Project, then upon Substantial Completion of the Project it shall be the obligation of the
Entity to deliver a Certificate of Completion to the Director.

6.02 Filing of Certificate of Occupancy or Certificate of Completion. It shall be the
primary responsibility of the Entity to forthwith file with both the Tax Assessor and the Tax
Collector a copy of the Certificate of Occupancy or Certificate of Completion issued for the
Project. Failure of the Entity to file such issued Certificate of Occupancy or Certificate of
Completion as required by the preceding paragraph shall not militate against any action or non-
action, taken by the City, including, if appropriate, retroactive billing with interest for any charges
determined to be due, in the absence of such filing by the Entity.

ARTICLE VII
CITY DETERMINATIONS

7.01 Benefits and Importance of Tax Exemption. The City finds and determines that
this Agreement is to the direct benefit of the health, welfare and financial well-being of the City
and its citizens because it allows for the preservation and substantial renovation of four hundred
six (406) HUD Section 8 age restricted affordable housing units. Additionally, the City has
determined that:

(a) the benefits of the Project, including (i) the construction of the Improvements, (ii) the
creation of between 50 and 70 construction jobs, and (iii) the preservation of the 24 full- and part-
time permanent jobs at the Project, outweigh any costs associated with the tax exemption; and

(b) without the tax exemption granted herein, the Project would not otherwise be
undertaken and the Property likely would revert to market-rate housing upon expiration of the
existing HAP contract thereby displacing the current residents.

ARTICLE VIII
REPORTS AND AUDITS

8.01 Accounting Standards; Reporting Periods. The Entity agrees — if permitted by
the HMFA financing and HUD Regulations - to utilize calendar-year accounting and reporting
periods and maintain a system of accounting and internal controls established and administered in
accordance with GAAP and the HMFA Exemption Statute.

8.02 Annual Audit.

(a) Not later than 120 days after the close of each year during the Exemption Term, the Entity
shall submit to the ASTU the City’s Chief Financial Officer (“CFO”), an Annual Audit Report
for the preceding year.

(b) Each Annual Audit Report shall be bound, page-numbered. An electronic copy of each Annual
Audit Report shall also be submitted to the ASTU.



(c) The contents of each Annual Audit Report shall be prepared by a certified public accountant
licensed to practice in the State of New Jersey, in conformity with GAAP, HMFA Law and
this Agreement. Each Annual Audit Report shall be certified by the preparing accountant as
to its compliance with these requirements. The Entity assumes all costs associated with
preparation of all Annual Audit Reports.

(d) Except to the extent required by the Applicable Law, all financial information provided
hereunder shall remain confidential and not subject to public disclosure.

8.03 Required Disclosures. With each Annual Audit Report, the Entity shall submit an
Annual Disclosure Statement in the form appended hereto as Schedule D, listing all parties with
any ownership interest in the Property, and the extent of their respective interests. The Annual
Disclosure Statement shall also set forth the Entity’s mailing and billing contact information.

In the event any information contained on the Disclosure Statement changes between reporting
periods, the Entity shall notify the ASTU in writing not later than 10 days after the change.

8.04 Review of Audit Report. Upon receipt of the Total Project Cost Audit Report and
each Annual Audit Report, it shall each be reviewed by the ASTU. If the audit is deemed
unacceptable, at the City’s option, it may be recast by an independent auditor with all fees and
costs therefore being billed to the Entity.

8.05 Inspections; Quinquennial Review.

(a) The Entity shall permit the City’s representatives to inspect the Property at any time during the
Exemption Term; and, at the City’s request, the Entity shall provide certified true copies of all
leases and/or subleases for the Property.

(b) Not later than 30 days after the start of each year, the Entity shall arrange an annual inspection
with the City’s Department of Policy, Planning and Development to conduct interviews
regarding maintenance of the Property.

(c) Every 5 years during the term of this Agreement, City representatives shall conduct a review
of the Entity’s books, contracts, records, documents and papers (“Quinquennial Review”),
which shall be on 30 days’ written notice to the Entity and conducted during regular business
hours with the Entity’s representative present and, to the extent reasonably possible, without
materially interfering with the construction or operation of the Improvements. Should a
Quinquennial Review reveal any discrepancies that resulted in overpayment or underpayment
of the PILOT or other charges during the immediately preceding 5-year period or earlier, the
Entity shall be billed or credited accordingly.

ARTICLE IX
SALE AND/OR ASSIGNMENT PROVISIONS

9.01 Approval. (a) It is understood and agreed that the City, on written application by
the Entity after completion of the Project, may consent to a sale of the entire Project and the transfer
of this Agreement provided: 1) the transferee entity qualifies under the HMFA Law and assumes
the Agency Mortgage; 2) the Entity is not then in Default of this Agreement or the Law; 3) the
Entity’s obligations under this Agreement are fully assumed by the transferee entity; 4) the
transferee entity agrees to abide by all terms and conditions of this Agreement; and 5) the principal
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owners of the transferee entity possess comparable business reputation, financial qualifications
and credit worthiness as the Entity and are otherwise reputable. The City may levy an
administrative fee of two percent (2%) of the then applicable Annual Service Charge for the Project
being transferred for processing any such application by the Entity.

(b)  The Parties hereto acknowledge that the Entity shall transfer a portion of its
partnership interest to one or more tax credit investors in connection with the financing of the
Project. The City agrees that its consent is not required for this transfer.

(c) The City hereby further consents to any of the following future transfers:

1) transfers of partnership interests in the Entity between or among existing
partners in the Entity or those entities as set forth in the Application;

(ii) transfers of partnership interests in the Entity of less than ten percent (10%);
and

(iif)  transfers of partnership interests in the Entity to an affiliate of the Entity or
an affiliate of one of the partners in the Entity.

(iv)  transfers of the Project to an entity controlled by the principals of the Entity;
and

v) The Agency Mortgage and any collateral assignments of interests in the
Entity in connection therewith.

(d) Any other transfer in connection with the Entity or the Project, including without
limitation, any transfer of a portion of the Project shall be deemed a Default hereunder.

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

9.03 Subordination of Fee Title. It is expressly understood and agreed that the Entity
has the right, subordinate to the lien of the Annual Service Charges and to the rights of the City
hereunder, to encumber and/or assign the fee title to the Land and/or Improvements for the sole
purpose of obtaining financing for use in the Project, and that any such encumbrance or assignment
shall not be deemed to be a violation of this Agreement.
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ARTICLE X
WAIVER

10.01 No Waiver. Nothing contained in this Financial Agreement or otherwise shall
constitute a waiver or relinquishment by the City or the Entity of any rights and remedies provided
by Law except for the express waiver herein of certain rights of acceleration and certain rights to
terminate this Financial Agreement and tax exemption for violation of any of the conditions
provided herein. Nothing herein shall be deemed to limit any right of recovery that the City or the
Entity has under law, in equity, or under any provision of this Financial Agreement.

ARTICLE XI
NOTICE

11.01 Notice. Any notice required hereunder to be sent by any party to another party shall
be sent to all other parties hereto simultaneously by certified or registered mail, return receipt
requested, or by commercial overnight courier, as follows:

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

CPP East, LLC

11951 Freedom Drive, Suite 1204
Reston, Virginia 20190
Attention: Seth Gellis

Phone: (703) 936-2182

Email: sgellis@cpp-housing.com

With a copies to:

Community Preservation Partners, LLC
17782 Sky Park Circle

Irvine, California 93614

Attention: Anand Kannan

Phone: (949) 236-8278

Email: akannan@wnc.com

Jeffrey Moelis

L+M Development Partners
2 Park Avenue, 23" Floor
New York, NY 10016

Cannon Heyman & Weiss, LLP
54 State Street, 5% Floor
Albany, New York 12207

Attn: David Kuracina, Esq.
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Phone: (518) 465-1500

Email: dkuracinai@chwattys.com

Michael J. Caccavelli, Esq.
Pearlman & Miranda, LLC
110 Edison Place, Suite 301
Newark, New Jersey 07102

The Entity has an affirmative duty to provide the City with the new information in the event that
the address for the Entity changes. The Entity must provide the City with the name and address
of the registered agent or party authorized to accept service of process on their behalf.

When sent to the City, it shall be addressed to the City Administrator, 44 City Hall Plaza, East
Orange, New Jersey 07019 with copies sent to Corporation Counsel, and the Director of Policy,
Planning & Development at the same address, unless prior to the giving of notice the City shall
have notified the Entity otherwise.

ARTICLE XII
DEFENSE/INDEMNIFICATION

12.01 Defense/Indemnification. It is understood and agreed that in the event the City
shall be named as party in any action brought against the City or Entity by allegation of any breach,
Default or a violation of any of the provisions of this Agreement, the provisions of the HMFA Law
or any other applicable law, and/or in any way related to the Project, the Entity shall, at its sole
cost and expense, defend, indemnify and hold the City harmless from and against all liability,
losses, damages, demands, costs, claims, actions or expenses (including reasonable attorneys’ fees
and expenses) of every kind, character and nature arising out of or resulting from the action or
inaction of the Entity and/or by reason of any breach, Default or a violation of any of the provisions
of this Agreement, the provisions of the HMFA Law or any other applicable law, and/or in any
way related to the Project, except for any misconduct by the City or any of its officers, officials,
employees or agents. However, the City maintains the right to intervene as a party thereto, to which
intervention the Entity hereby consents, the expense thereof to be borne by the Entity.

ARTICLE XIII
Default; Termination

13.01 Defaults; Material Defaults.

(a) A Default shall be defined as a Party’s failure to conform to the terms of this Agreement and/or
failure to perform an obligation imposed on it by this Agreement or Applicable Law beyond
any notice, cure or grace period set forth herein.

(b) It is expressly agreed that any of the following occurrences shall be a Material Default by the
Entity under this Agreement:
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(1) a failure to commence or complete construction in accordance with the schedule included
in the Redevelopment Agreement;

(2) a failure to pay any municipal charges due, including without limitation any portion of the
PILOT (which shall also be considered a tax delinquency under the Tax Sale Law);

(3) a failure to comply with the reporting and inspection requirements set forth in Article 4
above;

(4) a failure to disclose a change in use of the Property during the Exemption Term;
(5) a failure to disclose any receipts that should have been included in Annual Gross Revenue;

(6) a failure to maintain the habitability of the Property in accordance with the Applicable
Laws, including without limitation any applicable construction codes;

(7) a failure to maintain safe and secured housing in accordance with the City’s regulations
regarding same;

(8) a failure to arrange an annual inspection with the City’s Department of Policy, Planning
and Development in accordance with § 4.6(b) above;

(9) a failure to permit inspections of the Property by the City’s Department of Property
Maintenance or any other governing agency.

13.02 Notice of Default; Opportunity to Cure.

(a) In the event of a Default by the Entity, the City shall provide written notice of the Default to
the Entity in accordance with § 8.1 below, which shall also notify the Entity of the potential
actions the City may take as a result of the Default. Except as otherwise limited by law, the
Entity shall have 30 days from the date the notice is received to fully cure the Default. The
City may, upon reasonable request and in its sole discretion, extend the 30-day cure period for
any Default other than a Default of the Entity’s financial obligations hereunder.

(b) In the event of a Default by the City, the Entity shall provide written notice of the Default to
the City in accordance with § 8.2 below. Except as otherwise limited by law, the City shall
have 30 days from the date the notice of Default is received to fully cure the Default.

13.03 Remedies Upon Default.

(a) In the event of any uncured Default by the Entity, the City shall have the right to proceed
against the Property pursuant to Applicable Law, including without limitation the right to
terminate this Agreement and cancel the Long Term Exemption. Nothing herein shall be
deemed to limit any right of recovery that the City has under law, equity or any provision of
this Agreement.

(b) With respect to any Default of the Entity’s financial obligations under this Agreement, the City
shall also have the right to enforce such obligations as a tax delinquency under the Tax Sale
Law, N.J.S.A. 54:5-1 et seq., N.J.S.A. 54:5-77, N.J.S.A. 54:5-85 et seq., and/or the In Rem Tax
Foreclosure Act (1948), N.J.S.4. 54:5-104.29 et seq.

(c) The City’s remedies upon declaring a Default shall be cumulative and concurrent, and bringing
any action against the Entity for any Default under this Agreement, shall not be construed as a
waiver of any right of recovery the City has under law, equity or any other provision of this
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Agreement, including right to proceed with a separate action against the Property for
enforcement of a Default of the Entity’s financial obligations under this Agreement.

13.04 Force Majeure.

(a) Neither Party shall be liable to the other for a failure to perform its obligations under this
Agreement due to causes that are beyond the reasonable control and not substantially due to
the fault or negligence of the Party seeking to excuse delay or failure of performance of an
obligation hereunder by reason thereof, including without limitation:

(1) declarations of public emergencies;

(2) weather-related events limited to severe and uncommon natural occurrences, such as
earthquakes, hurricanes or tornadoes;

(3) acts of terrorism/war;
(4) blackouts, power failures, or energy shortages;
(5) governmental embargoes; or,

(6) strikes by equipment or material suppliers or transporters resulting in the unavailability of
necessary building materials.

(b) Notwithstanding the foregoing, the Entity’s financial obligations under this Agreement,
including without limitation the obligation to pay the PILOT, Land Taxes and all water/sewer
charges in full and on a timely basis, are material conditions not excusable by the occurrence
of a force majeure event.

13.06 Final Accounting. Not later than 90 days after the Termination Date, the Entity
shall submit a final accounting to the ASTU. For purposes of rendering a final accounting, the
Termination Date shall serve as the end of the Entity’s fiscal year.

13.07 Estoppel Certificate. Not later than 30 days after the City receives a written request
therefor, the City shall issue a signed estoppel certificate in reasonable form confirming that this
Agreement is in full force and effect, and stating either that the Entity is not in Default of this
Agreement or the nature of any existing or anticipated Default.

13.08 Indemnification. In the event the City is named as a party in any action brought
by a third-party, alleging any breach, Default or violation of any provision of this Agreement
and/or Applicable Law, the Entity shall indemnify and hold the City harmless from and against all
liability, losses, damages, demands, costs, claims, actions or expenses (including reasonable
attorney’s 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 the Entity’s breach, Default or violation of
any of the provisions of this Agreement and/or the provisions of the Law. However, the City
maintains the right to intervene as a party therein, for which intervention the Entity hereby consents
to bear the expense thereof.

ARTICLE XIV
RESERVED
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ARTICLE XV
MISCELLANEOUS

15.01 Conflict. The Parties agree that in the event of a conflict between the Ordinance,

Application and this Financial Agreement, the language in this Financial Agreement shall govern
and prevail.

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

15.03 Entire Document. All conditions in the Ordinance of the City Council approving
this Agreement are incorporated in this Agreement and made a part hereof.

15.04 Construction. This Financial Agreement shall be construed and enforced in
accordance with the laws of the State of New Jersey, and without regard to or aid or any
presumption or other rule requiring construction against the party drawing or causing this
Agreement to be drawn since counsel for both the Entity and the City have had the opportunity to
review and approve the Financial Agreement.

15.05 RESERVED.

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

15.07 Delivery to Tax Assessor. Upon the full execution of this Financial Agreement,
the Clerk of the City shall deliver to the Tax Assessor a certified copy of the Ordinance along with
an executed copy of this Financial Agreement. Upon such delivery, the Tax Assessor shall
implement the tax exemption granted as of the Effective Date and certain requirements will be
effective as provided herein and shall continue to enforce the tax exemption, without further
certification by the City Clerk, until the expiration of the tax exemption in accordance with the
terms hereof.

15.08 Validity. The Entity fully and freely holds the City harmless and assumes any and
all risk that may affect the current or future validity of this Financial Agreement. In no event shall
the City be liable to the Entity, or otherwise subject to damages, in the event that this Financial
Agreement is deemed to be unenforceable.

15.09 Counterparts. This Agreement may be simultaneously executed in counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.
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15.10 Amendments. This Agreement may not be amended, changed, modified, altered
or terminated without the written consent of the Parties hereto and subject to City Council
approval.

[Signature Pages to Follow]

17



IN WITNESS WHEREOF, the Parties have caused these presents to be executed as of
the day and year first above written.

NORMAN TOWERS COMMUNITY PARTNERS, LP

; —
By:
ame: Seth Gellis

Title:  Authorized Signator
STATE OF NEW JElse Y )

)
COUNTY OF _ E2s£) )
The foregoing instrument was acknowledged before me this é‘/ﬁ day of [%&E% ,
&030, by SETH GeiLis 8 by — ;
its » on behalf of the company,
- MERRY C. WISLER
NOTA%Y PUBLIg gi ggg :ERSEY‘
omm,
Noél/'y—é Publfc My Commission Expires 10/25/20. oL
Commission Expiration: /O [25/ 20327

Director of Economic and Housing Development
AT'I’BS/’!'”
/Z_/ —

¢ 3.7 étasit(y/cmrk
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EXHIBIT A

ORDINANCE APPROVING TAX EXEMPTION AND FINANCIAL AGREEMENT
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EXHIBIT B

THE ENTITY’S APPLICATION FOR TAX
EXEMPTION PURSUANT TO N.J.S.A. 55:14K-37
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APPLICATION FOR LONG-TERM EXEMPTION AND/OR ABATEMENT FOR THE
IMPROVEMENT, CONVERSION OR CONSTRUCTION OF PROPERTY PURSUANT TO

CHAPTER 248 OF THE CITY OF EAST ORANGE ORDINANCE AND IN ACCORDANCE WITH
N.J.S.A.40A:20-1 ET SEQ.,

Municipality: EAST ORANGE; County: ESSEX

Norman Towers Community Partners, LP, having offices care of Community Preservation
Partners, 17782 Sky Park Circle, Irvine, CA 92614 hereby make claim for a tax exemption, pursuant to
N.J.S.A. 55:14K-37, and the authorizing municipal ordinance, for premises located at 500 North Walnut
Street, East Orange, New Jersey which is further described as Block 320, Lot 11 on the Tax Map of the

municipality of East Orange, New Jersey.

All qualified applicants, before proceeding with any project, shall provide the City with this completed
application in the manner and form as required by all applicable law and regulation as may be amended from time
to time, and such Application shall include at minimum the following:

I CONTACT INFORMATION
PRIMARY CONTACT PERSON:
Contact Person Name: Seth Gellis
Contact Person Phone Number:
Office: (949) 236-8280
Mobile: (949) 278-3658
Contact Person E-Mail Address: sgellis@cpp-housing.com
SECONDARY CONTACT PERSON:
Contact Person Name: Jeff Moelis
Contact Person Phone Number:
Office: (212) 233-0495, ext. 109
Mobile: (917) 306-2170
Contact Person E-Mail Address: jmoelis@lmdevpartners.com

II. BRIEF PROJECT DECRIPTION: Project involves the purchase, preservation and renovation

of an existing 406 unit affordable HUD Section 8 age-restricted residential housing project.

III. SUBMITTAL OF DOCUMENTS

1. Include with this application as “EXHIBIT A” an "ALTA/ACSM LAND TITLE
SURVEY" for the Property which the Tax Exemption is sought that shall be in accordance with the then-current
"Accuracy Standards for Land Title Surveys" ("Accuracy Standards") as adopted, from time to time by the
National Society of Professional Surveyors and the American Land Title Association and incorporated herein by
reference including, but not limited to, the following:

(a) A record description of the property to be surveyed or, in the case of an original
survey, the record description of the parent parcel that contains the property to be surveyed. Complete copies of
the record description of the property (or, in the case of an original survey, the parent parcel), any record
easements benefitting the property; the record easements or servitudes and covenants burdening the property
("Record Documents"); documents of record referred to in the Record Documents; and any other documents



containing desired appropriate information affecting the property being surveyed and to which the survey shall
make reference shall be provided to the surveyor for notation on the plat or map of survey;

(b)  the name, address, telephone number, and signature of the professional land
surveyor who performed the survey, his or her official seal and registration number, the date the survey was
completed, the dates of all of the surveyor’s revisions and the caption "ALTA/ACSM Land Title Survey";

(c) A survey boundary drawn to a convenient scale, with that scale clearly indicated.
A graphic scale, shown in feet or meters or both, shall be included. A north arrow shall be shown and when
practicable, the plat or map of survey shall be oriented so that north is at the top of the drawing. Symbols or
abbreviations used shall be identified on the face of the plat or map by use of a legend or other means. If necessary
for clarity, supplementary or exaggerated diagrams shall be presented accurately on the plat or map. The plat or
map shall be a minimum size of 8% by 11 inches;

(d) All data necessary to indicate the mathematical dimensions and relationships of the
boundary represented, with angles given directly or by bearings, and with the length and radius of each curve,
together with elements necessary to mathematically define each curve. The point of beginning of the surveyor's
description shall be shown as well as the remote point of beginning if different. A bearing base shall refer to
some well-fixed line, so that the bearings may be easily reestablished. The North arrow shall be referenced to its
bearing base and should that bearing base differ from record title, that difference shall be noted;

(e) Both the record and measured bearings, angles, and distances shall be clearly
indicated. If the record description fails to form a mathematically closed figure, the surveyor shall so indicate;

® tax map block and lot numbers, adjoining lot owners, a vicinity map, corresponding
street addresses and all current tax map information; and

€9) Any such other information the governing body shall require;
Survey is attached as Exhibit A.

2. Include with the application as “EXHIBIT B a general statement of the nature of the
Project (affordable housing, market-rate, commercial, industrial, residential, senior housing, single-family,
multiple dwelling, etc.) and that the undertaking conforms to all applicable municipal ordinances, and that the
project accords with the redevelopment plan and master plan of the municipality, or, in the case of a
redevelopment relocation housing project, provides for the relocation of residents displaced or to be displaced
from a redevelopment area, or, in the case of a low and moderate income housing project, the housing units are
restricted to occupation by low and moderate income households. A description of the proposed project outlining
the area included and a description of each unit thereof if the project is to be undertaken in units and setting forth
architectural and site plans as required.

(a) Ifthe Project contains commercial or industrial structures, a description of any lease
agreement between the Applicant and past, present and proposed occupants and a rent roll listing such occupants;
or

(b) If the Project contains dwelling structures, a description detailing: the number and
types of dwelling units; common elements or general common elements, and a statement of the proposed initial
rentals or sales prices of the dwelling units according to type;

Statement of nature of the Project is attached as Exhibit B.

3. Include with this application a as “EXHIBIT C” a statement of the reasons for seeking a
Tax Exemption, and a description of the benefits to be realized by the City if a Tax Exemption is granted;

State of reasons for seeking Tax Exemption is attached as Exhibit C.

4. Include with this application as “EXHIBIT D” a statement justifying the requested term or
duration of the Tax Exemption being sought;

Statement justifying request term of the Tax Exemption is attached as Exhibit D.

5. Include with this application as “EXHIBIT E” a detailed description of the improvements
to be made to the Property, including architectural and site plans, and A statement prepared by a qualified architect



or engineer of the estimated cost of the proposed project in the detail required, including the estimated cost of
each unit to be undertaken;

Detailed description of improvements to be made to the Property is attached as Exhibit E.

6. Include with this application as “EXHIBIT F” a statement disclosing the uses and sources
and amounts of private capital to be utilized in funding the Project, which shall set forth, among other things,
pecuniary and ownership interests and obligations associated with such funding sources including amount of stock
or other securities to be issued, certified by the Applicant, and the proprietary or ownership interest obtained in
consideration therefore;

Uses and Sources statement is attached as Exhibit F.

7 Include with this application as “EXHIBIT G” a fiscal plan and cash flow statement for the
Project outlining, among other things, the schedule of annual gross revenue, the estimated expenditures for
operation and maintenance, payments for interest, amortization of debt and reserves, and payments to the
municipality, each such item certified by Applicant;

Fiscal Plan is attached as Exhibit G.

8. Include with this application as “EXHIBIT H” a detailed construction and/or improvement
schedule indicating the date of project commencement and completion and significant milestones;

Construction Schedule is attached as Exhibit H.

9. Include with this application as “EXHIBIT I” a statement as to the fair market value of the
Property as of the date of the filing of the Application and a statement of estimated fair market value after
completion of the Project;

Statement of fair market value of Property is attached as Exhibit I.

10. Include with this application as “EXHIBIT J” a statement of the tax levy on the Property
for the year in which the Application is filed. In the case of tax exempt property, the projected tax levy shall be
stated as if the property had not been tax exempt;

Statement of current tax levy on the Property is attached as Exhibit J.

1. Include with this application as “EXHIBIT K" The status of all municipal taxes, fees and
charges due and payable to the City arising from or imposed on the Property or any other property within the City
that is owned by the Developer or any principal of the Developer or anyone with a pecuniary, ownership or other
interest in the Project;

Status of municipal taxes, fees and charges due on the Property is attached as Exhibit K.

12. Include with this application as “EXHIBIT L” Disclosure statements as to all parties,
including parent and subsidiary companies, having any interest in the Property or the Project or any other contracts
or Financial Agreements then in force and effect in which any of those parties have any interest;

Ownership Disclosure Statement is attached as Exhibit L.

13. Include with this application as “EXHIBIT M” a certification by the Developer that
construction and or improvements of the Project has not and will not commence prior to the final approval and
full execution of the Financial Agreement;

Developer Certification that construction has not commenced and will not commence prior to final
approval and execution of the Financial Agreement is attached as Exhibit M.

14. Include with this application as “EXHIBIT N” the Developer’s estimate of the number,
classes and type of temporary jobs to be created by the project during the term of its construction and the number,
classes and type of permanent jobs to be created by the project within one year after its completion. The
Application shall set forth the project employment plan of the Developer and a certification by the Developer that
such plan complies with the City’s employment policy as delineated;

Developer’s estimate of temporary and permanent job creation is attached as Exhibit N.



15.  Include with this application as “EXHIBIT O” a certification by the Developer that the
Project meets the requirements of the laws of this State for consideration for tax exemption. Where those Laws
require the property to have been declared blighted by the City and a redevelopment plan to have been adopted
by the City or to be an area in need of rehabilitation, the Developer shall further certify that the proposed project
complies with the redevelopment plan as adopted;

Developer certification of compliance with laws is attached as Exhibit O.

16.  Include with this application as “EXHIBIT P” a certification by the Developer that he or
she has made diligent inquiry to confirm the accuracy of all information contained in the Application and that the
information is true and correct to the Developer’s knowledge. The certification shall contain the original signature
of the Developer notarized or witnessed. In the case of a corporation, the Developer shall submit a notarized
corporate resolution, with the seal of the corporation and the signature of the secretary of the corporation,
authorizing the signatory to bind the corporation or similar bona fide evidence of authorization. In the case of a
partnership the Developer shall submit a copy of the partnership agreement, certified to be in full force and effect,
authorizing the signatory to bind the partnership or other similar bona tide evidence of authorization;

Developer certification of diligent inquiry is attached as Exhibit P.

17. Include with this application as “EXHIBIT Q” a financial agreement, prepared by the
Applicant, which shall be presented in such form as required by applicable law and regulation and as approved
by the Corporation Counsel;

Proposed Financial Agreement is attached as Exhibit Q.

18. Payment of the applicable non-refundable fee according to the following schedule:

Fee Schedule.

a. The review fee shall be equal to:

(a) 1% of the total cost of improvement up to $50,000.00.

(b) 1.2% of the total cost of improvement from $50,001.00 to $150,000.00.

(©) 1.4% of the total cost of improvement from $150,001.00 to $300,000.00.

(d) 1.6% of the total cost of improvement from $300,001.00 to $500,000.00.

(e) $10,000.00 for projects where the total estimated cost of improvement is
$500,001.00 and above.

b. As it pertains to Section 248-5(F)(2) and 248-13 of the East Orange Municipal Code, the
resubmission fee for conditionally rejected Applications shall be 50% of the initial review fee set forth n
Section 248-4(C) of the East Orange Municipal Code.

c. The review fee for a second Application shall be as set forth in Section 248-4(C) of the
East Orange Municipal Code.

19. If necessary, other documents or pertinent information as the Committee deems necessary
or appropriate will need to be submitted.



IV. SUBMISSION OF APPLICATION. One original and fifteen copies of the Application shall be
submitted to the Director of Policy, Planning & Development, either in person or by certified mail, at his or her
office.

V. SIGNING OF APPLICATION. I certify that the foregoing statements made by me are true. [ am aware
that if any off the foregoing statements made by me are willfully false, I am subject to punishment.

Date Signature :'%1/

=
Tittle (if any)  Authorized Signatory for the GP

Date

OFFICE USE ONLY:

Approved Disapproved (Assessor)




Exhibit A: SURVEY OF THE PROPERTY
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Exhibit B: Nature of the Project and Proposed Improvements

Norman Towers is a senior 62+ 406-unit acquisition/rehab project located at 500 N. Walnut, St, East
Orange, NJ 07017 (Essex County), which is located on the border Bloomfield, NJ.

Originally built in 1980, the property consists of 406 affordable senior units in a single 16-story tower
situated on a 4.82-acre site. The property is subject to a 20-year HAP contract, which was renewed in
2010 and which provides a subsidy to all 405 revenue-producing units (there is also a two-bedroom staff
unit). There are ten years of affordability remaining under the HAP contract and no regulatory agreements
on the property to protect the seniors from displacement if the property is sold to a market-rate buyer.

Community Preservation Partners East and the project’s co-general partner, L+M Development Partners,
propose to recapitalize and refinance the property using 4% LIHTC and Tax-Exempt Bonds in order to
protect and preserve the residents and the project’s affordability. It is anticipated that the tax-exempt
bonds will be issued by NJHMFA via a conduit structure and 4% tax credits.

The project will benefit from the co-developer, L+M, acting as the general contractor, via their
construction division, L+M Builders Group LLC.

The scope of work will be defined by CPP and its construction management team working with L+M’s
development and construction divisions, their sub-contractors, the project architect, and will take into
consideration input from the property staff, residents, and community leaders.

The renovation will be conducted in-place with no tenant displacement, and it will address first and
foremost life safety issues, but also be focused on addressing any deferred maintenance. In addition, an
energy efficiency scope will be a priority along with accessibility upgrades and providing space for
enhanced services for residents. The development team is also looking to create relationships with the
neighboring adult daycare and rehabilitation center to assist our residents in aging in place.

A rent study has been engaged by Novogradac, and their concluded rents have been used as the basis for
the financing plan for the community.

The construction loan closing is anticipated in June of 2020 with project completion in August of 2021.
The financing includes a taxable loan for the amount over the 55% bonds. A construction loan shall be
used to fund the renovation with the bonds coming in at or just after completion and staying outstanding
for the term of the loan, which is anticipated to be for 17 years.

Upon closing, L+M’s property management division, C+C Apartment Management LLC, will take over
management from the current property manager, a subsidiary of the Seller.

Examples of the Bellflower Friendship Manor, a senior community that CPP & L&M completed
together, can be virtually toured by visiting the link below. Other virtual tours of CPP’s communities are
available on our company website and can be accessed by going to the properties tab. Northgate towers is
another excellent example of our community programming and People First approach to ownership. The
photos of the spaces included below are representative of the reprogramming that will occur at Norman
towers to enhance the quality of the lives for our residents.

Link: http://www.cpp-housing.com/bellflower-friendship-manor/




Representative examples of quality/ look and feel of the units:
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Representative example of Community Room Programming:

Lounge/ Kitchen Areas
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Exhibit C: Benefits to the City of East Orange

The granting of an HMFA PILOT for the Norman Towers preservation and renovation project
will create the following benefits for the City of East Orange:

Predictable tax revenue generation from the property over the 30 year term of the PILOT
at a level that is at least equal to current real estate taxes paid by the proeprty
Preservation of 406 affordable, age-restricted residential rental units which would
otherwise have been converted to market-rate rentals

Substantial renovation of tenant units including new kitchens and bathrooms
Reconfiguration and renovation of building common areas and reprogramming of first
floor space to provide better amenities and service options

Updating of all life safety systems

Job creation, both temporary and permanent, in the local community, by way of
construction and service employment.



Exhibit D: Justification for Term

The applicant request a thirty (30) year PILOT term.

The 30 year term is in line with other tax abatements granted to projects of similar, scope and
scale in the City of East Orange. Most important, the planned HMFA financing will have a 30
year term and the financing plan assumes a 30 year PILOT co-terminus with the HMFA
financing to provide a predictable real estate tax structure to enhance project viability.
Furthermore, the 30 year term and predictable, stable real estate tax structure is what will enable
the applicant to undertake the scale of renovations programmed for the Project. The applicant
plans a comprehensive renovation of the Project in an amount projected to exceed $2 1million,
including the renovation of all tenant kitchens and bathrooms, renovation of common areas as
well as a complete redesign and reconfiguration of the first floor to transform that area from
administrative areas and under-utilized common areas into a fresh and vibrant tenant communal
space with associated amenities.



Exhibit E: Description of Improvements Including Cost

The applicant will begin the renovation and rehabilitation of Norman Towers soon after closing
on it purchase of the property. As previously described in this application, the estimated cost of
the project will exceed $21 million and construction is projected to be complete within twenty-
four months of receipt of all applicable permits. The applicants estimates that it will commence
construction on or about June 2020 and complete the project by June 2022.

The applicant’s plan to renovate and rehabilitate Norman Towers is projected to include the
following scope of work:

Apartment Renovation
* New kitchen cabinets and stone countertops
* New energy star kitchen appliances
e New kitchen sinks and faucets
e Addition of microwave with vent over stove
e New vinyl plank floors and cove base throughout entire unit
* Possible addition of kitchen bar countertop
* New bathroom faucets and supplies
e New tile floors in the bathroom
e New bathroom vanities
e New medicine cabinets
e New low flow toilets
e New low flow shower heads, valves and trim kits
e Install new tub surrounds and tub liners
e New intercoms
e Updated electric breakers
e New LED light fixtures in the kitchen, living room, and bathrooms
¢ Addition of ceiling fans in the living room
e Replace or repair windows as needed
e New vertical blinds
¢ Duct cleaning and sealing
e Programmable thermostats
e New register grills
e Paint in the kitchens and bathrooms and full unit, as needed
e Bring UFAS unit up to current standard

Common Area and Community Room Enhancements
e Reconfiguration of first floor and basement community room and offices to possibly
include:
o Expand community room on first floor, incorporate zero walls/disappearing
sliding glass doors to the outdoor patio and garden space creating a continuation
of the community room to outdoors.



o Media and audio installation to community room and outdoor community space
o Improvements to the staff and community kitchens
o Upgrades to and potential expansion of community library, art room, activities
room, social and community meeting room, billiards and game room
o Upgrade of community laundry facilities
o Relocate and improve management and resident service offices
Updates to the main entrance and lobby area
Improve the concierge/building security desk
Install vinyl plank flooring, LED lighting and paint in all hallways and common areas
Update FF&E throughout common areas

Possible Building Amenities that will be added to the property

Property wide WIFI

Computer room

Fitness center

Package storage

Amazon lockers

Carports

Dog run

Community garden

Built-in BBQs and picnic/dining area on the patio
Outdoor games such as chess boards and shuffleboard.
Wellness office

Conference room for building and community use

Additional Amenities to Remain in Place

26 Passenger bus that runs routine trips to retail and medical facilities
Resident safety check program

In unit emergency call system

Interior and exterior cameras with 24/7 monitoring

Onsite manager and maintenance units

General Renovation Activities

New paint scheme

Building fagade improvements such as accent paint and lighting
New pathway lighting

New mailboxes

Security camera system upgrade
Asphalt repairs (seal and restripe)
Site signage

Landscaping and tree trimming
Power wash exterior of buildings
New water heaters

Hydro jet sewer lines



e Installation of water shut-off valves
e New roof mounted LED wall packs with photocells
e Improvements to the path of travel and parking spaces to meet current ADA standards



Exhibit F: SOURCES AND USES




Norman Towers Construction Perm
406 Units Financing S&U
Sources and Uses of Funds
Debt:
Permanent Loan 91,344,000
Construction Tax Free Bonds 72,200,000 -
Construction Taxable Bonds 28,644,000 -
Deferred Developer Fee 9,398,171 939,225
Project:
Capitalized Interest 6,801,244 6,801,244
Equity:
Tax Credit Equity @ $0.98 21,362,487 39,321,432
TOTAL SOURCES 138,405,901 138,405,901

Property Acquisition
Interim Interest
Renovation Costs
Indirect Costs:

Soft Costs

Financing Placement
Capitalized Interest
Developer Fee

TOTAL USES

94,000,000 94,000,000
21,302,008 21,302,008
4,155,429 4,155,429
2,749,050 2,749,050
6,801,244 6,801,244
9,398,171 9,398,171
138,405,901 138,405,901




Exhibit G: FISCAL PLAN AND PROJECT PRO FORMA
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Norman Towers Construction Perm
406 Units Financing S&U
Sources and Uses of Funds
Debt:
Permanent Loan 91,344,000
Construction Tax Free Bonds 72,200,000 -
Construction Taxable Bonds 28,644,000 -
Deferred Developer Fee 9,398,171 939,225
Project:
Capitalized Interest 6,801,244 6,801,244
Equity:
Tax Credit Equity @ $0.98 21,362,487 39,321,432
TOTAL SOURCES 138,405,901 138,405,901
Property Acquisition 94,000,000 94,000,000
Interim Interest - -
Renovation Costs 21,302,008 21,302,008
Indirect Costs: - -
Soft Costs 4,155,429 4,155,429
Financing Placement 2,749,050 2,749,050
Capitalized Interest 6,801,244 6,801,244
Developer Fee 9,398,171 9,398,171
TOTAL USES 138,405,901 138,405,901




Exhibit H: Construction Timeline

® Projected Construction Commencement: June 2020

e USFA Units Start July 1 2020 to finish September 31 2020

e Standard Units start June 10 2020 to finish May 10 2021

* Building Exterior summer 2020 schedule due weather pressure washing, Rotunda
foundation boundary fencing lighting cleaning painting stucco June 1 to September 31
2020

¢ Building Exterior summer 2021 schedule due weather Asphalt security gates, ADA Path
of travel rotunda completion common areas landscaping disappearing door
connection May 15 to August 31 2021

e Hallways top down start July 10 2020 to finish August 10 2021

e Building interior Common areas start October 15 2020 to finish April 15 2021

e Carport start May 1 2021 finish June 31 2021

e Mechanical start July 1 2020 to finish August 31 2020

* Finish clean up entire site punch walk turn over start July 1 2021 to finish August 31
2021

e Certificate of Completion: projected by September 2021



Exhibit I: Fair Market Value

Estimated at Present Fair Market Value: $94,000,000

Estimated Fair Market Value after Completion: $115,302,000



Exhibit J: 2018 Tax Levy

2019 Tax Levy on the property is $1,005,526.50.



Exhibit K: Municipal Charges

All relevant municipal taxes and charges are paid curent.



Exhibit L: OWNERSHIP DISCLOSURE




AFFIDAVIT OF OWNERSHIP DISCLSOURE FOR LIMITED PARTNERSHIP

STATE OF NEW JERSEY)
COUNTY OF ESSEX) SS.:

SETH GELLIS, Manager of NORMAN TOWERS COMMUNITY PARTNERS, LP (the
“LP”), being duly sworn upon his oath, deposes and says:

[ am the Authorized Signatory of the LP which is a California limited partnership having
principal offices at 17782 Sky Park Circle, Irvine, CA 92614.

In conformity with the requirements of N.J.S.A. 52:25-24.2 and any other applicable
municipal ordinances, this Affidavit is submitted in connection the LP application for a payment in
lieu of tax (PILOT) agreement pursuant N.J.S.A. 44:14k-37 (HMFA PILOT).

BUSINESS
Authorized Signatory BACKGROUND PHONE EMAIL
Seth Gellis Executive/Developer (949)236-8120 sgellis@cpp-housing.com

17782 Sky Park Circle
Irvine, CA 92614

Ownership is as presented in the attached Org Chart, Exhibit A:

P —

Seth Gellis, Authorized Signatory

Subscribed and sworn to before me
this day of December, 2019.

Notary Public



Exhibit A

OWNER/BORROWER
al Owner
Norman Towers
Community Partners, LP
17782 Sky Park Circle
Irvine, CA 92614
EIN# TBD

MANAGING MEMBER INVESTOR MEMBER
Norman Towers GP, LLC TBD
(0.01%)
17782 Sky Park Circle e
Irvine, CA 92614

EIN #

(50%)

SPONSOR
L+M Master Series lll 2021 LP

1865 Palmer Avenue, 203
Larchmont, NY 10538
EIN # 13-3248408

SPONSOR
WNC - Norman Towers GP, LLC
(50%)
17782 Sky Paik Circle
Irvine, CA 92614
EIN # TBD

GENERAL PARTNER LIMITED PARTNER
Ronald Moelis Senior Employees of L&M
(.01%) (99.99%)
1865 Palmer Avenue, 1865 Palmer Avenue, #203
#203 Larchmont, NY 10538
Larchmont, NY 10538 EIN# 133248408 e i I e s
EIN #: 13-3248408 LLC ' 2,LLC
(80%) (20%)
17782 Sky Park Circle 17782 Sky Park Circle
Irvine, CA 92614 Invine, CA 92614
EIN #: 20-2597930 EIN #: 35-4079362




Exhibit M: Certification

Construction activities will not begin prior to final approval and full execution of the relevant
Financial Agreement.



Exhibit N: Job Creation

Based on our estimates, this project will create between 50 and 70 construction jobs and preserve
the 24 full and part-time jobs at the Project upon completion of the project. All construction jobs
and any new permanent jobs will be open to applications from East Orange residents.



Exhibit O: HMFA FINANCING AND LOCATION IN AN URBAN ENTERPRISE ZONE

The project will be financed with HMFA financing and as such is eligible for tax exemption
pursuant to N.J.S.A. 55:14k-37. Furthermore, the project is also located in an Urban Enterprise
Zone, which also allows for PILOT eligibility pursuant to N.J.S.A. 40A: 12A-5g.



Exhibit P: Certification of Accuracy

To the best of our knowledge, after diligent inquiries were made, the information contained
herein is true and correct as of this date.

X—:%/
/

Seth Gellis, Manager

Norman Towers Community Partners, LP



FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafter the “Agreement” or the “Financial
Agreement”), made this day of , 2020, by and between NORMAN
TOWERS COMMUNITY PARTNERS, LP having its principal office at 17782 Sky Park
Circle, Irvine, CA (the “Entity”) and the CITY OF EAST ORANGE, a municipal corporation
in the County of Essex and the State of New Jersey (the “City™) (collectively, the “Parties”)
having offices at 44 City Hall Plaza, East Orange, New Jersey 07018.

WITNESSETH:

WHEREAS, the Entity has applied for a long term tax exemption pursuant to the New
Jersey Housing and Mortgage Finance Agency Law of 1983, as amended and supplemented,
NJ.SA. 55:14K-1 et seq. (the “HMFA Law”) for a project to preserve and significantly
rehabilitate a four hundred six (406) unit HUD Section 8 age-restricted housing complex located
at 500 North Walnut Street and identified on the City’s tax maps as Block 320, Lot 11 (the
“Property”) in order to construct certain substantial renovations as described more fully within
the Application, as such term is defined herein (collectively, the “Project”);

WHEREAS, the City has adopted an ordinance approving a long term tax exemption for
the Project as authorized by N.J.S.A. 55:14-K-37 and wishes to enter into this Financial
Agreement in order to memorialize the terms and conditions applicable to this long term tax
exemption, a copy of which Ordinance is attached hereto as EXHIBIT A.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
for other good and valuable consideration, the legal sufficiency of which is hereby acknowledged
by the Parties, it is mutually covenanted and agreed as follows:

ARTICLE I
GENERAL PROVISIONS

1.01 Governing Law. This Financial Agreement shall be governed by the provisions
of (a) the HMFA Law, (b) the Ordinance pursuant to which the Municipal Council approved the
Application, and (c) all other relevant Federal, State or City statutes, ordinances, resolutions,
rules and/or regulations. It is expressly understood and agreed that the City expressly relies upon
the facts, data, and representations contained within the Entity’s tax exemption Application
attached hereto in granting this tax exemption.

1.02 General Definitions. Unless specifically provided otherwise or the context
otherwise requires, the following terms when used in this Agreement shall have the following
meanings:

Agency Mortgage — The mortgage on the Property in favor of the HMFA pursuant to the
HMFA Law.




Annual Gross Revenue — The total annual gross rents and other income of the Entity from
the Project. For the avoidance of doubt, the entire gross rents received by the Entity including
the tenant share and HUD share of such rents shall be treated as Annual Gross Revenue under
this Agreement.

Annual Service Charge — The amount the Entity has agreed to pay the City pursuant to
Article IV hereof for municipal services supplied to the Project, which amount is in lieu of any
real estate taxes on the Property, which amount shall be pro-rated in the year in which the
Annual Service Charge begins and the year in which the Annual Service Charge terminates.

Annual Service Charge Start Date — The Annual Service Charge Start Date shall be the
date on which the Project achieves Substantial Completion.

Application - The application filed by the Entity for a tax exemption for the Project
which is attached hereto as EXHIBIT B.

Auditor's Report — A complete financial statement outlining the financial status of the
Project (for a period of time as indicated by context), which shall also include, among other
things, a certification of Annual Gross Revenue for the Project and the Annual Service Charge
due to the City for each year that this Agreement is in effect. The contents of the Auditor's
Report shall be prepared in conformity with generally accepted accounting principles and shall
be certified as to its conformance with such principles by a certified public accountant who is
licensed to practice that profession in the State of New Jersey.

Certificate of Completion — AIA G704 Form as submitted by the Architect with respect
to the Project.

City — Shall be as defined in the preamble.

Default — Shall be 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 periods.

Default Notice — Shall be as defined in Section 11.02.

Director — The Director of the City’s Department of Policy, Planning and Development.

Effective Date — The date of this Agreement.

Entity - The term Entity within this Agreement shall mean Norman Towers Community
Partners, LP.

HMFA — The New Jersey Housing and Mortgage Finance Agency.

HMFA Law — The New Jersey Housing and Mortgage Finance Agency Law of 1983, as
amended and supplemented, N.J.S.4. 55:14K-1 et seq.
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Improvements - Shall mean the existing building on the Land and any and all other
improvements to be constructed on, in or under the Land in accordance with the terms hereof,
including the interior rehabilitation and renovation of tenant rental units and common area and
tenant amenity space.

In Rem Tax Foreclosure - A summary proceeding by which the City may enforce the lien
for taxes due and owing by a tax sale, which shall be governed by the Tax Sale Law.

Land — The land, but not the Improvements, comprising the real property commonly
known as 500 North Walnut Street and identified on the City’s tax maps as Block 320, Lot 11,

and more particularly described by the metes and bounds description set forth within Exhibit A
of this Agreement.

Law — The term shall refer to the HMFA Law, the Ordinance pursuant to which the
Municipal Council approved the Application, and all other relevant Federal, State or City
statutes, ordinances, resolutions, rules and/or regulations applicable to this Agreement.

Material Conditions — Shall be as defined in Section 4.06.

Minimum Annual Service Charge - The minimum annual service charge shall be
$1,005,526.50. The Minimum Annual Service Charge shall be paid in each year in which the
Annual Service Charge would be less than the Minimum Annual Service Charge.

Notice of Termination — Shall be as defined in Section 11.05.

Ordinance — The ordinance adopted by the Municipal Council approving the tax
exemption for the Property.

Parties — Shall be as defined in the preamble.

Project — The project to preserve and significantly rehabilitate a four hundred six (406)
unit HUD Section 8 age-restricted housing complex as described more fully within the
Application.

Pronouns — He or it shall mean the masculine, feminine or neuter gender, the singular, as
well as the plural, as context requires.

Property — Has the meaning as set forth in the Recitals hereof.

State — The State of New Jersey.

Substantial Completion — The determination by the City that the Project has been
substantially completed, which shall mean the date on which a Certificate of Completion is

received by the Entity and delivered to the Director or should have been received by the Entity
and delivered to the Director.




Tax Sale Law - Shall mean N.J.S.A. 54:5-1 et seq., as amended or supplemented from
time to time.

Termination - Any action or omission which by operation of the terms of this Financial
Agreement shall cause the Entity to relinquish its tax exemption.

1.03  Exhibits and Recitals Incorporated. The Application (including all exhibits to

the Application), attached to this Financial Agreement as Exhibit B are incorporated herein and
made part hereof.

ARTICLE I1
APPROVALS

2.01 City Approval of Tax Exemption. Pursuant to the Ordinance and in accordance
with N.J.S.A. 55:14K-37, the Project Land and Improvements shall be exempt from taxation as
provided for herein and under the HMFA Law. Such tax exemption shall constitute a single
continuing exemption from local property taxation commencing on the Annual Service Charge
Start Date and continuing for the term of the Agency Mortgage. Prior to commencement of the
Annual Service Charge on the Annual Service Charge Start Date, the Entity shall continue to pay
real estate taxes on the Land and Improvements, however, in accordance with N.J.S.A. 55:14K-
37 during the period of construction of the Project, the Project’s real estate taxes shall remain at
their current level and there shall not be any increase reflecting partial incremental increase in
the value of the Property by way of any partial assessments, added assessments or omitted
assessments. The Project shall be as described in the Application and the Entity hereby
expressly covenants, warrants and represents that the Property, including any Improvements
related thereto, shall be used, managed and operated for the purposes set forth in the Application
and in accordance with the Law. In the event that the Project, or any portion thereof, shall be
utilized for any other purpose other than as set forth in the Application, the Agreement shall
terminate and the Improvements and the Land shall thereafter be assessed and taxed according to
the general law applicable to other non-exempt property in the City.

ARTICLE III
DURATION OF AGREEMENT

3.01 Term. It is expressly understood and agreed by the Parties that this Financial
Agreement shall become effective on the Effective Date and shall remain in effect until the
earlier of: (i) twenty-five (25) years from the Annual Service Charge Start Date, (ii) the Entity’s
voluntary termination of this Agreement, or (iii) the continuance of a Default as set forth within
Article XII of this Agreement beyond the applicable notice and cure periods set forth therein;
provided, however, that the exemption from taxation and the Entity’s obligation to make
payments in lieu of taxes shall not extend beyond the date on which the Agency Mortgage is paid
in full.  Upon the expiration of the tax exemption provided for herein, all restrictions and
limitations of this Financial Agreement imposed upon the Entity and the Property shall terminate
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upon the end of the fiscal year of the Entity and the Property shall thereafter be assessed and
taxed according to the general law applicable to other non-exempt property in the City; provided,

however, that any and all related remedies available to the City shall survive the termination of
this Agreement.

ARTICLE IV
ANNUAL SERVICE CHARGE

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

4.02 Commencement of Annual Service Charge. The Annual Service Charge shall
commence on the first day of the month following the Annual Service Charge Start Date. The
Annual Service Charge will be prorated in the year in which the Annual Service Charge Start
Date begins and terminates. The Annual Service Charge shall continue for the full term of this
Agreement in accordance with the terms contained herein.

4.03 Annual Gross Revenue. (a) Annual Gross Revenue shall be calculated as the
total annual gross rents and other income of the Entity from the Project.

(b) All other revenue generated by the Project, including without limitation,
revenue from vending and laundry machines, shall be included as Annual Gross Revenue for
annual service charge purposes.

4.04 Calculation of Annual Service Charges. The Annual Service Charge during the
term shall be the greater of (i) 11.02% of Annual Gross Revenue or (ii) the Minimum Annual
Service Charge.

In no event shall the Annual Service Charge in any year after the Annual Service Charge
Start Date be less than the Minimum Annual Service Charge. The Minimum Annual Service
Charge shall not be reduced through any tax appeal on Land and/or Improvement during the
period the Agreement is in force and effect.

4.05 Annual Service Charge Installments. Payment of the Annual Service Charge
shall be paid to the City on a quarterly basis on February 1, May 1, August 1, and November 1
after the Annual Service Charge Start Date, subject, nevertheless, to adjustment for over or
underpayment within thirty (30) days after completion of and submission to the City of the
Annual Audit. In the event that the Entity fails to timely pay any installment, the amount past
due shall bear the rate of interest permitted under applicable New Jersey law and then being
assessed by the City against other delinquent taxpayers in the case of unpaid taxes or tax liens on
the land until paid.




4.06 Material Conditions and Severability. It is expressly agreed and understood that
all payments of Annual Service Charges and any interest payments, penalties or costs of
collection due thereon and payment of water and sewer charges, are material conditions of this
Agreement (“Material Conditions”). If any other term, covenant or condition of this Financial
Agreement or the Application, as to any person or circumstance shall, to any extent, be
determined to be invalid or unenforceable, the remainder of this Agreement or the application of
such term, covenant or condition to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby, and each remaining term, covenant
or condition of this Financial Agreement shall be valid and enforced to the fullest extent
permitted by law.

4.07 Payments. Neither the Entity nor the City may alter the amounts or dates as
established in this Article IV, other than as set forth herein.

4.08 Annual Service Charge as Municipal Lien. The Annual Service Charge and
other related municipal charges shall be a continuous, municipal lien on the Land and
Improvements and any subsequent Annual Service Charge, including any interest, penalties or
costs of collection thereof, shall be added and shall relate back to and part of the initial municipal
lien. The Entity hereby acknowledges, understands and agrees 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.

4.09 Annual Service Charge Payment Report. Included with each quarterly
payment of the Annual Service Charge, the Entity shall submit a report to the City setting forth
the calculation of the total quarterly payment amount.

ARTICLE V
ADDITIONAL PROJECT COVENANTS

5.01 Improvements to be Constructed. The Entity represents that it will significantly
rehabilitate the four hundred six (406) unit housing complex, including without limitation, those
improvements as set forth in the Application attached hereto as Exhibit B. The Entity shall
commence the Project in accordance with the schedule set forth within the Application and shall
complete the Project within thirty-six (36) months of the adoption of the ordinance approving
this Financial Agreement. The Entity may apply to the Director for extensions to these deadlines
so long as it files such extension request in writing and shows good cause for the extension. The
Director shall have sole reasonable discretion as to whether to grant or deny any extension
request sought hereunder.

5.02 Construction Schedule. The Entity agrees to diligently undertake to commence
construction of the Project in accordance with Section 5.01 of this Financial Agreement. Failure
to commence or complete construction in accordance with that schedule shall be an event of
Default governed by Article XIII of this Agreement.
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5.03 Ownership, Management and Control. The Entity represents that it is the
contract purchaser of the Property upon which the Project is to be constructed, and that it shall be
the owner of the Property upon which the Project is to be constructed prior to the commencement
of construction pursuant to Section 5.01 of this Financial Agreement.




ARTICLE VI
CERTIFICATE OF OCCUPANCY/CERTIFICATE OF COMPLETION

6.01 Certificate of Occupancy; Certificate of Completion. It is understood and agreed
by the Parties that to the extent that a Certificate of Occupancy is required to be issued upon
Substantial Completion of the Project, it shall be the obligation of the Entity to make all good
faith efforts to obtain the Certificates of Occupancy for the Property and the Improvements
related thereto in a timely manner. In the event that a Certificate of Occupancy is not required to
be issued for the Project, then upon Substantial Completion of the Project it shall be the
obligation of the Entity to deliver a Certificate of Completion to the Director.

6.02 Filing of Certificate of Occupancy or Certificate of Completion. It shall be the
primary responsibility of the Entity to forthwith file with both the Tax Assessor and the Tax
Collector a copy of the Certificate of Occupancy or Certificate of Completion issued for the
Project. Failure of the Entity to file such issued Certificate of Occupancy or Certificate of
Completion as required by the preceding paragraph shall not militate against any action or non-
action, taken by the City, including, if appropriate, retroactive billing with interest for any
charges determined to be due, in the absence of such filing by the Entity.

ARTICLE VII
CITY DETERMINATIONS

7.01 Benefits and Importance of Tax Exemption. The City finds and determines that
this Agreement is to the direct benefit of the health, welfare and financial well-being of the City
and its citizens because it allows for the preservation and substantial renovation of four hundred
six (406) HUD Section 8 age restricted affordable housing units. Additionally, the City has
determined that:

(a) the benefits of the Project, including (i) the construction of the Improvements, (ii) the
creation of between [INSERT] and [INSERT] construction jobs, and (iii) the preservation
and/or creation of between [INSERT] and [INSERT] full- and part-time permanent jobs,
outweigh any costs associated with the tax exemption; and

(b) without the tax exemption granted herein, the Project would not otherwise be
undertaken and the Property likely would revert to market-rate housing upon expiration of the
existing HAP contract thereby displacing the current residents.

ARTICLE VIII
REPORTS AND AUDITS

8.01 Accounting System. The Entity agrees to maintain a system of accounting and
internal controls established and administered in accordance with generally accepted accounting
principles.




8.02 Annual Audit. Within one hundred twenty (120) days after the close of each
fiscal or calendar year following issuance of the Certificate of Completion (as the case may be),
depending on the Entity’s accounting basis, during the term of this Agreement, the Entity shall
submit to the Mayor, Municipal Council, the Tax Collector and the City Clerk, who shall advise
those municipal officials required to be advised, a certified Auditor’s Report of the operation of
the Project setting forth the Annual Gross Revenue of the Project.

8.03 Disclosure Statement. On each anniversary date of the execution of this
Agreement, if there has been a change in ownership or interest from the prior year’s filing, the
Entity shall submit to the Mayor, Municipal Council, the Tax Collector and the City Clerk, who
shall advise those municipal officials required to be advised, a disclosure statement listing the
persons having an ownership interest in the Project, and the extent of the ownership interest of
each, and such additional information as the City may request from time to time.

8.04 Inspection. The Entity shall permit the inspection of its property, equipment,
buildings and other facilities of the Project by representatives duly authorized by the City. It
shall also permit, upon request, examination and audit of its books, contracts, records, documents
and papers. Such examination or audit shall be made during the reasonable hours of the business
day, in the presence of an officer or agent designated by the Entity. To the extent reasonably
possible, the inspection will not materially interfere with construction or operation of the Project.

ARTICLE IX
SALE AND/OR ASSIGNMENT PROVISIONS

9.01 Approval. (a) It is understood and agreed that the City, on written application by
the Entity after completion of the Project, may consent to a sale of the entire Project and the
transfer of this Agreement provided: 1) the transferee entity qualifies under the HMFA Law and
assumes the Agency Mortgage; 2) the Entity is not then in Default of this Agreement or the Law;
3) the Entity’s obligations under this Agreement are fully assumed by the transferee entity; 4) the
transferee entity agrees to abide by all terms and conditions of this Agreement; and 5) the
principal owners of the transferee entity possess the same or better business reputation, financial
qualifications and credit worthiness as the Entity and are otherwise reputable. The City may levy
an administrative fee of two percent (2%) of the then applicable Annual Service Charge for the
Project being transferred for processing any such application by the Entity.

(b) The Parties hereto acknowledge that the Entity shall transfer a portion of its
membership interest to one or more tax credit investors in connection with the financing of the
Project. The City agrees that its consent is not required for this transfer.

(c) The City hereby further consents to any of the following future transfers:

(1) transfers of membership interests in the Entity between or among existing
members of the Entity or those entities as set forth in the Application;



(i)  transfers of membership interests in the Entity of less than ten percent
(10%); and

(iii)  transfers of membership interests in the Entity to an affiliate of the Entity
or an affiliate of one of the partners in the Entity.

(iv)  transfers of the Project to an entity controlled by the principals of the
Entity.

(d)  Any other transfer, including without limitation, any transfer of a portion of the
Project shall be deemed a Default hereunder.

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

9.03 Subordination of Fee Title. It is expressly understood and agreed that the Entity
has the right, subordinate to the lien of the Annual Service Charges and to the rights of the City
hereunder, to encumber and/or assign the fee title to the Land and/or Improvements for the sole
purpose of obtaining financing for use in the Project, and that any such encumbrance or
assignment shall not be deemed to be a violation of this Agreement.

ARTICLE X
WAIVER

10.01 No Waiver. Nothing contained in this Financial Agreement or otherwise shall
constitute a waiver or relinquishment by the City or the Entity of any rights and remedies
provided by Law except for the express waiver herein of certain rights of acceleration and certain
rights to terminate this Financial Agreement and tax exemption for violation of any of the
conditions provided herein. Nothing herein shall be deemed to limit any right of recovery that the
City or the Entity has under law, in equity, or under any provision of this Financial Agreement.

ARTICLE XI
NOTICE
11.01 Notice. Any notice required hereunder to be sent by any party to another party
shall be sent to all other parties hereto simultaneously by certified or registered mail, return

receipt requested, or by commercial overnight courier, as follows:

When sent to the Entity it shall be addressed as follows:
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CPP East, LLC

11951 Freedom Drive, Suite 1204
Reston, Virginia 20190

Attention: Seth Gellis

Phone: (703) 936-2182

Email: sgellis(@cpp-housing.com

With a copies to:

Community Preservation Partners, LLC
17782 Sky Park Circle

Irvine, California 93614

Attention: Anand Kannan

Phone: (949) 236-8278

Email: akannan@wnc.com

Jeffrey Moelis

L+M Development Partners
2 Park Avenue, 23" Floor
New York, NY 10016

Cannon Heyman & Weiss, LLP
54 State Street, 5" Floor
Albany, New York 12207

Attn: David Kuracina, Esq.
Phone: (518) 465-1500

Email: dkuracina@chwattys.com

Michael J. Caccavelli, Esq.
Pearlman & Miranda, LLC
110 Edison Place, Suite 301
Newark, New Jersey 07102

The Entity has an affirmative duty to provide the City with the new information in the event that
the address for the Entity changes. The Entity must provide the City with the name and address
of the registered agent or party authorized to accept service of process on their behalf.

When sent to the City, it shall be addressed to the City Administrator, 44 City Hall Plaza, East
Orange, New Jersey 07019 with copies sent to Corporation Counsel, and the Director of Policy,
Planning & Development at the same address, unless prior to the giving of notice the City shall
have notified the Entity otherwise.

ARTICLE XII
DEFENSE/INDEMNIFICATION
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12.01 Defense/Indemnification. It is understood and agreed that in the event the City
shall be named as party in any action brought against the City or Entity by allegation of any
breach, Default or a violation of any of the provisions of this Agreement, the provisions of the
HMFA Law or any other applicable law, and/or in any way related to the Project, the Entity
shall, at its sole cost and expense, defend, indemnify and hold the City harmless from and against
all liability, losses, damages, demands, costs, claims, actions or expenses (including reasonable
attorneys’ fees and expenses) of every kind, character and nature arising out of or resulting from
the action or inaction of the Entity and/or by reason of any breach, Default or a violation of any
of the provisions of this Agreement, the provisions of the HMFA Law or any other applicable
law, and/or in any way related to the Project, except for any misconduct by the City or any of its
officers, officials, employees or agents. However, the City maintains the right to intervene as a
party thereto, to which intervention the Entity hereby consents, the expense thereof to be borne
by the Entity.

ARTICLE XIIT
DEFAULT

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

13.02 Cure Upon Default. Should the Entity be in Default of any obligation under this
Agreement, the City shall notify the Entity and any mortgagee of the Entity in writing of said
Default (“Default Notice). Said Default Notice shall set forth with particularity the basis of said
Default. Except as otherwise limited by law, the Entity shall have sixty (60) days to cure any
Default (other than a Default in payment of any installment of the Annual Service Charge) from
the date of its receipt of the Default Notice. In the event of any uncured Default, the City shall
have the right to proceed against the Property pursuant to applicable provisions of the Law and
the Financial Agreement. Upon any Default in payment of any installment of the Annual Service
Charge, the City shall have the right to proceed to In Rem Tax Foreclosure consistent with the
provisions and procedures of the In Rem Tax Foreclosure law.

13.03 Remedies. In the event of any dispute between the Parties, other than a dispute
arising from the failure of the Entity to timely pay any portion of the Annual Service Charge or
any other financial obligation required by this Agreement, the Parties shall submit the dispute for
arbitration to a third party neutral to be selected by mutual consent of the Parties. In the event of
a Default on the part of the Entity to pay any installment of the Annual Service Charge required
by Article IV above, the City in addition to its other remedies, reserves the right to proceed
against the Entity’s land and premises, in the manner provided by law, including the Tax Sale
Law, and any act supplementary or amendatory thereof. Whenever the word “Taxes” appears, or
is applied, directly or implied, to mean taxes or municipal liens on land, such statutory provisions
shall be read, as far as it is pertinent to this Agreement, as if the Annual Service 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 City to proceed in the above-mentioned manner.
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13.04 Remedies Upon Default Cumulative; No Waiver. Subject to the other terms
and conditions of this Agreement, all of the remedies provided in this Agreement to the City, and
all rights and remedies granted to it by law and equity shall be cumulative and concurrent and no
determination of the invalidity of any provision of this Agreement shall deprive the City of any
of its remedies or actions against the Entity because of Entity’s failure to pay 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
Annual Service Charges or other charges, or for breach of covenant or the resort of any other
remedy herein provided for the recovery of Annual Service Charges or other charges shall not be
construed as a waiver of the right to proceed with In Rem Tax Foreclosure proceedings
consistent with the terms and provisions of this Agreement.

13.05 Termination Upon Default of the Entity. In the event the Entity fails to cure or
remedy the Default, including without limitation a Default as described in Section 14.01, within
the time period provided in Section 14.02, the City may terminate this Agreement upon thirty
(30) days written notice to the Entity (“Notice of Termination”).

13.06 Final Accounting. Within ninety (90) days after the date of Termination, the
Entity shall provide a final accounting to the City. For purposes of rendering a final accounting,
the Termination of the Agreement shall be deemed to be the end of the fiscal year for the Entity.

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

ARTICLE XIV
RESERVED

ARTICLE XV
MISCELLANEOUS

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

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

15.03 Entire Document. All conditions in the Ordinance of the City Council approving
this Agreement are incorporated in this Agreement and made a part hereof.
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15.04 Construction. This Financial Agreement shall be construed and enforced in
accordance with the laws of the State of New Jersey, and without regard to or aid or any
presumption or other rule requiring construction against the party drawing or causing this
Agreement to be drawn since counsel for both the Entity and the City have had the opportunity
to review and approve the Financial Agreement.

15.05 RESERVED.

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

15.07 Delivery to Tax Assessor. Upon the full execution of this Financial Agreement,
the Clerk of the City shall deliver to the Tax Assessor a certified copy of the Ordinance along
with an executed copy of this Financial Agreement. Upon such delivery, the Tax Assessor shall
implement the tax exemption granted as of the Effective Date and certain requirements will be
effective as provided herein and shall continue to enforce the tax exemption, without further
certification by the City Clerk, until the expiration of the tax exemption in accordance with the
terms hereof.

15.08 Validity. The Entity fully and freely holds the City harmless and assumes any
and all risk that may affect the current or future validity of this Financial Agreement. In no
event shall the City be liable to the Entity, or otherwise subject to damages, in the event that this
Financial Agreement is deemed to be unenforceable.

15.09 Counterparts. This Agreement may be simultaneously executed in counterparts,
each of which shall be an original and all of which shall constitute but one and the same
instrument.

15.10 Amendments. This Agreement may not be amended, changed, modified, altered
or terminated without the written consent of the Parties hereto and subject to City Council

approval.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the Parties have caused these presents to be executed as of
the day and year first above written.

NORMAN TOWERS COMMUNITY PARTNERS, LP

By:
Name:
Title: Authorized Person
STATE OF )
)
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, by ,a , by ;
its , on behalf of the company.
Notary Public
Commission Expiration:
THE CITY OF EAST ORANGE
By:

Mayor
APPROVED AS TO FORM AND LEGALITY

Corporation Counsel

APPROVED AS TO FORM

Director of Economic and Housing Development

ATTEST:

City Clerk
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EXHIBIT A

ORDINANCE APPROVING TAX EXEMPTION AND FINANCIAL AGREEMENT
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EXHIBIT B

THE ENTITY’S APPLICATION FOR TAX
EXEMPTION PURSUANT TO N.J.S.A. 55:14K-37

17



