CITY OF JERSEY CITY

- Tax Abatement Committee
280 Grove Street
Jersey city, New Jersey 07302

Jerramiah T. Healy, Mayor

John Kelly, Business Administrator
Eduardo Toloza, Tax Assessor
Maureen Cosgrove, Tax Collector

Carl Czaplick, HEDC

Michael Sottolano, Council member
Robert T. Kropke, City Resident
Patrick Kelleher, Labor Representative

- Agenda |
Tax Abatement Committee
Tuesday, July 10, 2012 at 1:00 p.m.
Efrain Rosario Memorial Caucus Room _
Room 204, City Hall, 280 Grove Street, Jersey City, NJ

Please note:

1. (3 ROLLCALL:
(b) SALUTE TO THE FLAG:
() STATEMENT IN COMPLIANCE WITH SUNSHINE LAW:

2. PENDING APPLICATION:

1. The applicant,110 First Street Urban Renewal, LLC; formerly Athena BLDG 110 Urban
Renewal, L.L.C. (the “Applicant”), seeks to amend a ten(10) year tax abatement at the rate
of ten per cent (10%) of annual gross revenue for the construction of a thirty-five (35) story
mixed use rental building. When completed, the Project will consist of four hundred fifty-
two (452) residential units, Sixteen thousand five hundred ninety-seven (16,597) square feet
of retail space and three hundred forty three (343) parking spaces.

City Clerk Robert Byrne stated on behalf of the Tax Exemption Committee:"In accordance

with the New Jersey P.L. 1975, Chapter 231 of the Open Public Meetings Act (Sunshine

Law), adequate notice of this meeting was provided by mail and/or fax to The Jersey
Journal and The Reporter on Friday, July 6, 2012 @ 12:30 p.m.



Department of Housing, Economic Development & Commerce

Director’s Office . @

Inter-Office Memorandum

DATE: July 6, 2012
TO: Tax Abatement Committee
FROM: AI Cameron, Deputy Director, HEDC

SUBJECT: Tax Abatement Committee Agenda July 10, 2012

CC: R.Byrne, S. Harold, R. McFadden, J. Monahan, K. Tayari, D. Toon

| . AGENDA .
A Tax Abatement Meeting will be held on Tuesday July 10, 2012, 1:00 PM in the City
Council Caucus Room, City Hall, 280 Grove Street, Jersey City, New Jersey.

The applicant,110 First Street Urban Renewal, LLC; formerly Athena BLDG
110 Urban Renewal, L.L.C. (the “Applicant”), seeks to amend a ten(10) year tax
abatement at the rate of ten per cent (10%) of annual gross revenue for the
construction of a thirty-five (35) story mixed use rental building. When
completed, the Project will consist of four hundred fifty-two (452) residential
units, Sixteen thousand five hundred ninety-seven (16,597) square feet of
retail space and three hundred forty three (343) parking spaces.

The Jersey City Council approved a ten (10) year ten percent (10%) tax
abatement that will expire in 2022. The applicant is requesting that be
extended to fourteen (14) years from the date of City Council approval of an
amendment to the existing amendment. The applicant has also proposed that
the existing requirement to provide twenty-five (25) affordable dwelling units
on site be reduced to ten (10) in exchange for an additional contribution to the
Affordable Housing Trust Fund. ' '

Next Scheduled Meetings: September 13, 2012, October 25, 2012,
December 20, 2012



WATERS, MCPHERSON, MCNEILL

A PROFESSIONAL CORPORATION
ATTORNEYS AT LAW
SECAUCUS - TRENTON - NEW YORK
MEADOWLANDS OFFICE
300 LIGHTING WAY
P.O: Box IS60

JOSEPH G. RAGNO SeECAUCUS, NEwW JERSEY 07096 E-MAIL
201-863-4400 jragno@lawwmm.com
www.lawwmm.com FAX

DIRECT DIAL

201-330-7465 201-863-2866

July 5, 2012

Al Cameron

Department of Housing & Economic
Development & Commerce

30 Montgomery Street

Jersey City, N.J. 07302

RE: 110 First Street Urban Renewal Associates, LL.C
Application for Amendment to Financial Agreement

Dear Mr. Cameron:

Enclosed please find original and twenty-one (21) copies of Application to Amend
Financial Agreement for the project known as 110 First Street. Also enclosed is our check for

$9,000 to cover the filing fee.
Very truly yours,

WATERS, McPHERSON, McNEILL, P.C.

ﬂ JOSEPH G. !ﬁAfﬁo’
JGR/pm ' i
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WATERS, MCPHERSON, MCNEILL

A PROFESSIONAL CORPORATION
ATTORNEYS AT LAW
SECAUCUS - TRENTON - NEW YORK
MEADOWLANDS OFFICE
300 LIGHTING WAY
P.O. Box IS60

JOsePH G. RAGNO SeEcaucus, NEwW JERSEY O7096 E-MAIL
201-863-4400 jragno@iawwmm.com
DIRECT DiaL www.lawwmm.com FAX
201-330-7465 201-863-2866
July 5, 2012
HAND DELIVERED
Honorable Jerramiah T. Healy, Mayor
City of Jersey City
City Hall
280 Grove Street

Jersey City, N.J. 07302

Re: 110 First Street Urban Renewal Associates, LL.C
Application for Amendment to Financial Agreement

Dear Mayor Healy:

On behalf of 110 First Street Urban Renewal Associates, LLC (“Applicant”), we submit
for your consideration this letter-application to amend the Financial Agreement entered into
between Applicant and the City of Jersey City dated June 17, 2008. The basis for the application
is as set forth below.

A. The History of the Tax Abatement-

In March 14, 2008, Applicant (formerly known as Athena BLDG 110 Urban Renewal,
LLC) filed an application for tax abatement under the “Long Term Tax Exemption Law”;
N.J.S.A. 40A:20-1 et seq. (“LTTE Law”) for an urban renewal project described as a 35 story,
452 unit residential rental building with 16,597 sf of retail space and a 154,578 sf 343 space
parking facility (the “Project”) to be constructed on a .7254 acre parcel identified as Block
11603, Lot 42 (formerly designated as Block 109, Lot WA) on the Official Tax Map of the City
of Jersey City, New Jersey and commonly known as 110 First Street in a redevelopment plan
area currently known as the Powerhouse Arts Redevelopment Plan Area (the “Project Site”).

Preliminary Major Site Plan Approval was obtained on January 29, 2008 (See Resolution
of Planning Board #P07-157 and Site Plan attached as Exhibit A).

At its May 28, 2008 regular meeting, the City Council adopted Ordinance 08-074
approving the application and authorizing the City to enter into a Financial Agreement with the
Applicant providing for a term of the earlier of ten (10) years from the date of substantial
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completion or fourteen (14) years from the date of approval, May 28, 2008 and calling for an
Annual Service Charge in lieu of real estate taxes on the Project improvements of ten percent
(10%) of the Annual Gross Revenue from the Project (the “Financial Agreement”). The
Financial Agreement, which was executed by the parties on June 17, 2008 further provided that,
pursuant to a certain Consent Order entered into by the City and the Applicant, the Applicant had
agreed, in fulfillment of its affordable housing obligation, to set aside 25 units on-site as
Affordable Dwelling Units (“ADUs”) and in addition to pay $2,500,000 to subsidize 25 Choice
Program Units off-site in the project known as Summit Heights. The affordable housing
obligation for this Project was previously negotiated between the City the the Applicant and
incorporated into a Settlement Consent Order entered in the matter entitled New Gold Equities
Corp. and BLDG Management Company, Inc. v. City of Jersey City, et al., Docket #05-cv-
03561-DRD-SDW (the “SCO”). The $2,500,000 affordable housing contribution was paid in
full. In addition, the City required the Applicant to enter into a Prepayment Agreement dated
June 17, 2008 by which the Applicant was obligated to prepay $1,000,000 of the Annual Service
Charges due under the Financial Agreement (the “Prepayment Agreement”). Since construction
was never started, the prepayment was never made. See Financial Agreement with Exhibits and
Prepayment Agreement attached as Exhibits B and C. Finally, the applicant agreed to enter into
a Project Labor Agreement.

On September 18, 2008, a Certificate of Amendment, duly approved by the Department
of Community Affairs was filed with the Office of the State Treasurer changing the name of the
Applicant urban renewal entity from Athena BLDG 110 Urban Renewal, LLC to 110 First Street
Urban Renewal Associates, LLC to reflect the restructuring of the entity. See Original
Certificate of Formation for Athena BLDG 110 Urban Renewal, LLC, Exhibit D, Certificate of
Amendment (Name Change), Exhibit E and Letter Dated June 15, 2009 notifying the City of
Jersey City of the amendment, Exhibit F and Ownership Disclosure Statement. Exhibit G.

B. The Need to Amend the Financial Agreement-

In the wake of the formal approval of the tax abatement for the 110 First Street Project,
the recession plunged the real estate market into a major crisis. Financing sources dried up,
construction on the Project was, as a consequence, never commence. Since 2008, the owner of
the Project Site has been searching for a suitable joint venture partner to enable it to get the
Project started. The requested amendments will make it possible to bring a joint venture partner
into the Project.

The key areas of the Financial Agreement requiring amendment are:
1. Affordable Housing Contribution- The City’s current need for funds to subsidize

affordable residential projects elsewhere in the City would provide the Applicant
with the opportunity to make a one-time payment of $750,000 to the Affordable
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Housing Trust Fund in addition to the $2,500,000 paid in 2008 and bringing the
Applicant’s total contribution to $3,250,000 (more than $7,300/per market rate
unit to be developed on-site as contrasted with the standard contribution of
$1500/unit). In consideration for the additional contribution, the Applicant’s
obligation to set-aside 25 ADUs on-site would be amended to 10. Apart from the
amendment of the Financial Agreement, the SCO provisions establishing the
obligation would also require amendment.

Term of Financial Agreement- Given that economic conditions since the 2008
approval have not been conducive to beginning construction on the Project, neatly
four years of the fourteen (14) year outside term of the Financial Agreement have
expired. Assuming Project construction could commence before the end of 2012
and finish by the end of 2015, unless the Financial Agreement is amended to
reset the term, the Project will only receive the benefit of the abatement for seven
years at most, whereas all of the investment and financing decisions are premised
on a full 10 year term.

Prepayment- The prepayment obligation, requiring the outlay of $1 million three
years before Project completion is a discouraging factor for prospective joint
venture partners and lenders alike. Since, construction will start within 180 days
if the amendments which are the subject of this Application are approved, a
prepayment will not be necessary. Nevertheless, the Appellant would agree to
pay the interest which has accrued under the Prepayment Agreement now
estimated at $240,000.

The Proposed Amendments-

The proposed amendments to the Financial Agreement are as follows:

1.

Term- Section 3.1 of the Financial Agreement would be amended to restate the
term of the abatement as “the earlier of ten (10) years from the date of the
Substantial Completion of the Project or fourteen (14) years from the date of the
approval of the Ordinance authorizing the execution of the Amended Financial
Agreement on the condition that construction begins within 180 days of the last
to occur of 1) the execution of the Amended Financial Agreement or 2) the
execution of the amendments to the affordable housing provisions of the SCO.
The Annual Service Charge would be 10% of Annual Gross Revenue.

Affordable Housing Contribution- Section 4.6 of the Financial Agreement would
be amended to reflect that the Applicant would make an additional contribution
to the Affordable Housing Trust Fund in the amount of $750,000 in lieu of the
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set-aside of 15 ADUs on-site and in addition to the $2,500,000 contribution for
the 25 units in the. Summit Heights project paid .in 2008. The Financial
Agreement would reflect Applicant’s obligation to set aside 10 ADUs on-site.
The SCO would likewise be amended to reflect the necessary modification in
Applicant’s obligation.

3. Prepayment Agreement- The Prepayment Agreement dated June 17, 2008 would
be cancelled conditioned on Applicant’s agreement to pay all interest which has
accrued thereunder. Applicant would not be obligated to enter into a new
prepayment agreement in connection with the Amended Financial Agreement.

4. Construction Period- The Amended Financial Agreement will require the
Applicant to begin construction within 180 days of the last to occur of a) the
execution of the Amended Financial Agreement or b) the execution of the
amendment of the affordable housing provisions of the SCO. Failure to begin
construction on time will result in reversion to the original abatement term as
stated in the 2008 Financial Agreement. Construction Schedule, Exhibit H.

D. Impact of Amendments-

e Resetting the commencement of the term of the Financial Agreement will
have a salutary impact for the City as it will enable the Project to be
constructed in the near-term and will ensure that the completed Project
will enjoy ten full years of tax abatement.

o The $750,000 additional contribution to the Affordable Housing Trust
Fund will give the City the flexibility to apply the funds where they are
most needed. While at the same time, the Applicant’s agreement to set
aside 10 ADUs on-site is a significant achievement which is without
recent precedent on the Jersey City Waterfront.

o The elimination of the prepayment obligation conditioned on the payment

_ of the accrued interest contributes to the overall viability of the Project and

.ensures that construction on this long under-utilized development site will
commence in 2012.

e Construction Schedule-The Applicant’s commitment to a 180 day
construction start (from execution of Amended Financial Agreement and
SCO amendment) means that the City could begin to realize the benefits
of the Project in the first quarter of 2013.




WATERS, MCPHERSON, MCNEILL

A PROFESSIONAL CORPORATION

ATTORNEYS AT LAW Honorable Jerramiah Healy, Mayor
July 5, 2012
Page 5

e Jobs Creation - The construction of the Project will result in the creation
of 300 construction jobs and 15 new permanent jobs on completion. The
Applicant is committed to entering into a Project Labor Agreement.

e Revenue Generation - Based on the Good Faith Lease Estimates attached
as Exhibit I, the Applicant Projects that the Project will generate in the
first year following substantial completion and stabilization Annual
Service Charges of approximately $1,491,198 and over $17,094,915 over
the ten (10) year term. In contrast, the undeveloped Project Site generated
just $110,726.40 in conventional taxes in 2011. See Estimated Annual
Service Charge Schedule, Exhibit J and Estimated Financial Plan, Exhibit
K.

A proposed form of Amended Financial Agreement is attached as Exhibit L.

110 First Street Urban Renewal Associates, LLC respectfully requests that this
Application be considered by the Tax Enhancement Committee at a Special Meeting in July. We
are available to meet with your staff on short notice to address any concerns which may arise
regarding this application

Respectfully submitted,

WATERS, McPHERSON, McNEILL, P.C.

¥ JOSEPH G. RAGNOCL”

By:

JGR/pm
Enclosures

cc: Councilman Michael Sottolano
Al Cameron
Robert Byrne, City Clerk
Joanne Monahan, Assistant Corporation Counsel
William Matsikoudis, Corporation Counsel
Donald Olenick, Esq.
John Smallwood
Kenneth G. Browne

697973.7



EXHIBIT A

SITE PLAN




RESOLUTION OF THE PLANNING BOARD OF THR

CITY OF JERSEY CITY
APPLICANT: ATHENA BUILDING URBAN RENEWAL, LLC
PROPERTY: 110 FIRST STREET |

BLock 109  LoTW.A /

For: PRELIMINARY MAJOR SITE PLAN APPROVAL
Cast No.r PO7-157
HEARING DATE: JANUARY 29, 2008
REsULT: APPROVED

WHEREAS, the Applicant, Athena Building Urban Renewal, LLC, (hereinafier
“Applicant”™) has made application to the Planning Board of the City of Jersey City,- County of
Hudson and State of New Jersey for preliminary major site plan approval, filed under case no.
P(7-157, involving the construction of a 452 dwelling unit residential high rise building with 343
parking spaces and 13,970 sq. f. of retail, located at Block 109, Lot W.A, onr property more
commonly known as 110 First Sureet (hereinafter “Properts”); and

WHEREAS, Applicant is the owner of Property; and

WHEREAS, it appeats that due notice of a heating of the above-described Application,

before the Board, on Tuesday, 1-29-08, at 5:30 PM, was duly published, as prescribed in the

zoning ordinance of the City of Jersey City; and




WHEREAS, Apﬁlicant has submitted proof that he has complied with applicable
procedural requirements, including public notice and the payment of fees; and

WHEREAS, the Board formally has heard and considered the evidence presented by
Applicant in support of the within application, including the sworn testimony of his witnesses,
the comments and recommendations of Planning Staff and the comments of interesied metmbers
of the public; and

WHEREAS, having considered the within application, all supporting documents, the
sworn lestimony in support of the application, the comments and recommendations of Planning
Staff and the comments of interested members of the public,. the Planning Board of the City of
Jersey City hereby makes the following findings of fact and conclusions thereon;

FINDINGS OF FACT

I, Applicant has applied to the Board for preliminary and final major
site plan approval, involving the construction of a 452 dwelling uni( residential
high — rise building, with 343 parking spaces and 13.970 sq. feet of retail, located

at Block 109, Lot W.A, on Property more commonly known as 110 First Streel.

2. Applicant is the owner of Property,

3. Property is located within the Powerhouse Arts Redevelopment
Plan Area.

4, The Property in questlon was the sub;ect of lmgamn in the U.S,

District Court for the Distz ict of New Je1 9(‘:)’ captxoned New Gofd Lqmues Corp,,
et al, v City of Jersey City, et al, Docket No, 05 ~ CV — 0336] — DRD ~ $DW,
which case also incorporated several gimilar lawsuits that had been pcx'xding in the

Superior Court of New Jersey, Law Division — Hudson County.




5. The above — referenced matters were resolved by a consent order
for the consolidation of all state actions, final settlement, injunction, and dismissal
of all actions with prejudice, which consent order was finalized as to all issues
and all parties as of 7-21-06,

6. Pursuant to the terms and conditions of the consent order, the
Applicant and the City of Jersey City entered into a consent agreement to change
certain details of the originat development proposal, which consent agreement is
dated 12-20-07.

7. Pursuant to the terms and conditions of the 12-20-07 consent

agreement, the total unit count allowable thereunder is 452 units in a structure not

to exceed 350 feet

8. The above-referenced consent order required an affordable
housing contribution by Applicant for one (1) affordable housing unit for every
fine (9) market-rate units in the development. The consent order fusther required
that one-half (1/2) of those affordable housing units be provided by Applicant
on-site and that the other one-half (1/2) be provided for off-site through a
financial contribution by Applicant to the City.

9. The within Application is consistent with the affordable housing
contribution requirements of the consent order. More specifically, Applicant shall

provide said requireiments hereln as follows;

- One-half (1/2) of the required affordable housing units

shall be provided by Applicant on site.




“ One~half (1/2) of the required affordable housing units
shall be satisfied by a financial contribution by Applicant to
the City of Jersey City, totaling $2,500,000.00, as follows:

- $1,250,000.00 shall be paid by Applicant upon
approval of (he within preliminary major site plan
Application
- $1,250,000.00 shall be paid by Applicant upon
eithet acquisition by the Jersey City Redevelopment
Agéncy -of additional parcels of lands herein or
Applicant herein moving forward to obtain building
g:;ermits for the within development, whichever
aceurs ﬁr.st
10,  The above—referenced affordable housing obligations are
referenced, if not fully set forth, in the Memorandum of Understanding as to
offsite affordable housing contributions, between Applicant and the City of Jersey
City. which Memorandum is incorporated herein and made a part hereof by
teference,
11, The within Application is consistent with the above - stated terms
and conditions of the above-referenced 12-20-07 consent agreement.
12. The Application seeks approval for prefiminary major site plan that
conforms with and to the requirements of the Powerhouse Arts Redevelopment

Plan, as affected by the terms and conditions of the above-referenced consent

order and consent agreement, As such, the within Application advances the goals



of the Powerhouse Arts Redevelopment Plan and is an appropriate development
of the property that will benefit the immediate neighborhood and promote the
general welfate, The proposed development will promote a desirable visual -
environment that will add to the quality and character of the area and is an

appropriate use of the land.

13, The Board heard from the following sworn wilhesses for
Applicant:

- Peter DeWitt, AlA, a licensed architect in New Jersey, who
testified as to various design and other architectural
elements of the Plan

- Kenneth Browne, a principal with Applicani, who testified
as fo various elements of the application, including but not
limited to the parking garage and the ventilation svsiem
therein.

‘NOW, THEREFORE, BE IT RESQLVED that the Planning Board of the City of
Jersey City, Connty of Hudson and State of New Jersey, for the foregring reasons, as well ag
those reasons stated x;n the record herein, which reasons are incorporated herein by reference,
that the within application for preliminary major site plan approval, filed under case no. P(7-157,
involving the construction of a 452 dwellmg unit mszdcnual hagh — tise building, with 343
peukmg spaces and H 970 sq. ft. of tetall located at Block 109, Lot W.A, on Property more
commonly known as 110 First Street, hcreb,\-' is approved, subject lo the following conditions;

A) The Applicant will provide two documents -lo the Planning

Department for supplement to the file, One is a signed



B)

)
)}

F)

Q)

B A IO

Memorandura of Understanding regarding the offsite Affordable
Housing contributions. and the other is a letter countersipned by
Corporation Counsel amending the provisions of the Settlement
Agreement which controls the development of this site:

The Applicant shall evaluate the issue of the practicability of using
the existing dog run which services the “A Building” adjacent to
this Property should the building allow pets in order to minimize
the impact of additional dogs in nearby public parks;

The Applicant shall track the LEED points fo the building;

The Applicant shall comply with the comments and conditions of
all Jersey City review agencies and departinents;

The “First Street drop-off” s excluded from the approval of the
Site Plan and is eliminated from the present design of the building.
Should the Applicant wish to pursue ‘the building design with the
“First Street drop — off” the Applicant will follow the procedure
for an amended site plan approval, after having secured 4 franchise
ordinance from the City Council:

The Applicant agrees that no construction will occur without
permits for the work, nor will any construction occur on Saturdays
or ‘after~hours’ without special permits permitting construction
outside of the norm; and

The Applicant agrees to have signed plans on site during

conistruction, .
. A{ - -
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RESOLUTION OF THE PLANNING BOARD OF THE

CITY. OF JERSEY CITY

In the Matler of the Application of Athena Building Urban Renewal, LLC for preliminary |
major site plan approval on Property known as |10 First Street, Block 109, Lot W.A

A raotion to approve the application was approved by the following vote:

COMMISSIONER: AYE Nay ABSTAIN
Leon Yost X
Vice—Chairman
Karen Mclniyre X
Mike Jenner X
Mike Sims X
Roseanna Petruzzelli . X
Michael Ryan X
Chairman

Approved?6-0-0 /
c ﬁ

; S & . 2
MICHAEL RYAN, CHARMAN ”’“"JWMW \,

~— APPROVED AS TO LEGAL FORM

RogerT D, COTTER, SECRETARY

DATE PROPOSAL APPROVED: JANUARY 29, 2008

o -§ -o&
DATE PROPOSAL MEMORIALIZED: JANUARY. 202008
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ExHIBITB



Rev. 8§-23-05

Long Term Tax Exemption
NJ.S.A., 40A:20-1, et seq.
(Market Rate Residential Rental).

Re:  Athena BLDG 110 Urban Renewal, LLC
Approximately .73 Acres
* Block 109, Lot WA
Powerhouse Arts Redevelopment Plan

PREAMBLE
THIS FINANCIAL AGREEMENT, [Agreement] is made the_17%_day of__June

2008 by and between ATHENA BLDG 110 URBAN RENEWAL, LLC, an urban renewal

entity .formed and qualified to do business under the provisions of the Long Term Tax

Exemption Law of 1992, as amended and supplemented, N.J. S.A. 40A:20-1 et seq,, having its

‘ ptincipal office at c¢/o The Athena Group, 712 Fifth Avenue, Bighth Floor, New York, NY 10019
[Entity], and the CITY OF JERSEY CITY, a Munic'ipal Corporation of the State of New

Jersey, having its principal office at 280 Grove Street, Jersey City, New Jersey 07302 [City].
RECITALS
WITNESSETH:
WHEREAS, the Entity is the Owner of certain prope@ designated as Block 109, Lot
WA, more commonly known by the street address of 110 First Street, and mote particularly

described by the metes and bounds description set forth as Exhibit 1 to this Agreement; and

WHEREAS, this property is located within the boundaries of the Powerhouse Arts
Redevelopment Plan Area; and .

WHEREAS, the Entity plans to construct a 35 story building, containing approximately
452 residential rental units, approximatcl}; 16,597 square feet of retail space and 343 parking
spaces for the use of the residents and retail customers only, [Project]; and

WHEREAS, on March 14, 2008, the Eatity filed an Application with the City for a long
term tax exemption for the Project; and

WHEREAS, the City made the following findings:

A, Relative Benefits of the Project when compared to the costs:



7,

the current real estate tax generates revenue of only $87,674, whereas, the
Annual Service charge as estimated, and will generate revenue to the City
of approximately $1,585,212;

the Entity has agreed, as part of its stipulation of settlement and consent
order in the matter entitled New Gold Equities Corp, and BLDG
Management Co., Inc., vs. City of Jersey City, et al, Docket No, 05-cv-
03561-DRD-SDW [Consent Order], to set aside 25 units on-site as
Affordable Dwelling Units and pay $2,500,000 to subsidize 25 units of
Choice Program off-site at the Summit Heights Project, which obligations
were intended fo subsume any other Affordable Housing obligations
imposed by the City of Jersey City, specifically those set forth in Section
304-28 of the Jersey City Municipal Code;

in view of the uniqueness of the Project and the complex litigation and

* negotiated seiflement, the City hereby agrees fo waive payment of the

$665,396 to the City's Affordable Housing Trust Fund as required by
Section 304-28 of the Jersey City Municipal Code;

it is expected that the Project will create approxirﬁately 300 jobs during
construction and 15 new permanent jobs;

the Project should stabilize and contribute to the economic growth of
existing local business and to the creation of new business, which cater to
the new residents;

the Project will further the redevelopment objectives of the Powerhouse
Arxts Redevelopment Plan;

the City’s impact 'analysis, on file with the Office of the City Cletk,
indicates that the benefits of the Project outweigh the costs to the City; and

B. Assessment of the Tmportance of the Tax Exemption in obtaining development of
the Project and influencing the locational decisions of probable occupants:

1.

the relative stability and predictability of the annual service charges will
make the Project more atiractive to investors and lenders needed to
finance the Project; and

the relative stability and predictability of the service charges will allow the
owner to stabilize its operating budget, allowing a high level of
maintenance to the building over the life of the Project, which will insure
the likelihood of the success of the Project and insure that it will have a
positive impact on the surrounding area; and ’




WHEREAS, by the adoption of Ordinance 08-074 on _May 28" 2008, the Municipal
Couneil approved the above findings and the tax exemption Application and authorized the
execution of this Agreement:

_ NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
for other good and valuable consideration, it is mutually covenanted and agreed as follows: '
ARTICLE I - GENERAL PROVISIONS

Section 1.1  Governing Law

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, as amended and supplemented, NJ.S.A. 40A:20-1 et seq., Bxecutive Otder of the Mayor,
02-003, Ordinance 02-075, and Ordinance_08- 074, which authorized the execution of this

Agreement, It being expressly understood and agreed that the City expressly relies upon the
facts, data, and repicsentations contained in the Application, attached hereto as Exhibit 3, in
granting this tax exémption.
Section 1.2  General Definitions

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

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

| it Allowable Profit Rate - The greater of 12% or the percentage per annum arrived

at by adding 1.25% to the annual intetest percentage rate payable on the Entity’s initial
permanent mortgage financing. If the initiél permanent mortgage is insured or guaranteed by a
governmental agency, the mortgage insurance premium or similar charge, if payable on a per
annum basis, shall be considered as intetest for this purpose. If there is no permanent mortgage
financing, or if the financing is internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of 12% or the percentage per annum arrived at by adding 1.25% per -
annum to the interest rate per annum which the municipality determines to be the prevailing rate
on mortgage financing on comparable improvements in Hudson County. The provisions of
N.I.S.A. 40A:20-3(b) are incorporated herein by reference.

i,  Gross Revenue - Any and all revenue collected from the Project of whatever kind

or amount, whether received as rent from any fenants or income or fees from third parties,




including but not limited to fees or income paid or received for parking, laundry, health club user
fees or other services (such as lease premiums for views, fireplaces, etc.). No deductions will be
allowed for operating or maintenance costs, including, but not limited to gas, electdc, water and
sewer, other utilities, garbage removal and insurance charges, whether paid for by the landlord,
tenant or a third party, except for customary operating expenses of commercial tenants such as
utilities, insurance and taxes (including payments in lieu of taxes) which shall be deducted from ]
Gross Revenue based on the actual amount of such costs incurred. )

iv. Annual Service Charge - The amount the Entity has agreed to pay the City for
municipal services supplied. to the Project, which sum is in lieu of any taxes on the
Improvements, pursuant 6 N.J.S.A. 40A:20-12.

v, Auditor's Report - A complete financial statement outlining the financial status of
the Project (for a period of time as indicated by context), which shall also include a certification
of Total Project Cost and clear computation of Net Profit. The contents of the Auditor’s Report

_shall have been prepared in conformity with generally accepted accounting principles and shall
contain at a minjmum the following;, a balance sheet, a statement of income, a statement of
retained earnings or changes in stockholders’ equity, a statement of cash flows, descriptions of
accounting policies, notes to financial statements and appropriate schedules and explanatory
material results of operations, cash flows and any other items required by Law. The Auditor’s
Report shall be certified as to its conformance with such principles by a certified public
accountant who is licensed to practice that profession in the State of New Jersey.

i, Certificate of Occupancy - A document, whethet temporary or permanent, issued
by the City authorizing occupancy of a building, in whole or in part, pursuant to N.J.S.A,
52:27D-133. _ .

vii.  Debt Service - The amount required to make annual payments of principal and
interest or the equivalent thereof on any construction mortgage, permanent mortgage or other
financing including returns on institutional equity financing and market rate related party debt
for the project for a period equal to the term of this agreement,

viii, 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. ' _

ix. Entity - The term Entity within this Agreement shall mean Athena BLDG 110
Urban Renewal, LLC, which Entity is formed and qualified pursuant to N.J.S.A, 40A:20-5. Tt




shall also include any subsequent purchasers or successots in interest of the Project, provided
they are formed and opstate under the Law. _

X. Improvements or Project - Any building, structure or fixture permanently affixed
to the land and to be constructed and tax exempted under this Agreement,

xi. In Rem Tax Foreclosure or Tax Foreclosure - A summaty proceeding by which

the City may enforce a lien for taxes due and owing by tax sale, under N.I.S.A. 54:5-1 to 54:5-
129 et seq.

xii.  Land Taxes - The amount of taxes assessed on the value of land, on which the
Project is located and, if applicable, taxes on any i)re—existing improvements, Land Taxes arenot -
exempt; however, Land Taxes are applied as a credit against the Annual Service Charge.

xiii. Land Tax Payments - Payments made on the quarterly due dates, including

approved grace periods if any, for Land Taxes as determined by the Tax Assessor and the Tax
Collectoz,

xiv. Law - Law shall refer to the Long Term Tax Exemption Law, as amended and
supplemented, N.J.S.A, 40A:20-1, et seq.; BExecutive Order of the Mayor 02-003, relating to long
term tax exemption, as it may be amended and supplemented; Ordinance 02-075, and Otrdinance
08-074 which authorized the execution of this Agreement; and Ordinance 07-123, as may be -
amended or supplemented from time to time, which requires the execution of a Project Labor
Agreement, and all other relevant Federal, State or City statutes, ordinances, resolutions, rules
and regulations, ' '

xv.  Lease Up Period - Shall begin on the date of the issnance of the first Certificate of
Occupancy (whether permanent or temporary) for any floor or any portion theteof. During the
Lease Up Period, the Entity shall pay the sum equal to the estimated Annual Service Charge
divided by the number of Units divided by 12 for each Unit for each month after that Unit has
received a Certificate of Occupancy, whether the floot is actually occupied or generated revenue.
The payment shall begin on the 1* day of the month following the issuance of the Certificate of
Occupancy for that Floor. The Lease Up Period for the Project expires twelve (12) months after
the issuance of the first Certificate of Occupancy for any floor,

xvi, Minimum Annual Service Charge - The Minimum Annual Service Charge shall

be the greater of:
(2) the amount of the total taxes levied against all real property in the area covered



by the Project in the last full tax year in which the area was subject to taxation, or in the case of
tax cxerﬁpt property, the projected tax levy based upon the assessed value for the year in which
the application is filed, which amount the partiés agree is $87,674; or

(b) the sum of $1,200,000 per year, which sum will be prorated only in the years
in which Substantial Completion oceurs and this Agreement terminates.

The Minimum Annual Service Charge shall be paid in each year in which the
Annual Service Charge, calculated pursuant to N.I.S.A. 40A;20-12 or this Agreement, would be
less than the Minimum Annual Service Charge.

xvil., N et Profit - The Gross Revenues of the Entity less all operating and non-operating
expenses of the Entity, all determined in accordance with generally accepted accounting
principles, but: B

(1) there shall be included in éxpenses: (2) all Annual Service charges paid pﬁrsuant to
N.I.S.A. 40A:20-12; (b) all payments to the City of excess profits pursuant to N.J.S.A. 40A:20-
15 or N.L.S.A. 40A:20-16; (c) an annual amount sufficient to amortize (utilizing the straight line
method-equal annual amounts) the Total Project Cost and all capital costs determined in

accordance with generally accepted accounting principles, of any other entity whose revenue is
included in the computation of excess profits over the term of this agreement; (d) all reasonable
annual operating expenses of the Entity and any other entity whose revenue is included in the
computation of excess profits including the cost of all management fees, brokerage commissions,
insurance premiums, all taxes or service chatges paid, legal, accounting, or other professional
service fees, utilities, building maintenance costs, building and office supplies and payments into
repair or maintenance reserve accounts; (é) all payments of rent including but not limited to
ground rent by the Entity; (f) all debt service; and

(2) there shall not be included in expenses either depreciation or obsolescence, interest on
debt, except interest which is part of debt service, income taxes or salaries, bonuses or other
compensation paid, directly or indirectly to directors, officers and stockholders of the entity, or
officets, partners or other persons holding a proprietary ownership interest in the entity.

xviil, Pronouns - He or it shall mean the masculine, feminine or neuter gender, the

singular, as well as the plural, as context requires.



xix.  Substantial Completion - The determination by the City that the Project, in whole

or in part, is ready for the use intended, which ordinarily shall mean the date on which the
Project receives, or is eligible to receive any Certificate of Occupancy for any portion of the
Project. '

xx.  Termination - Any act or omission which by operation of the terms of this
Financial Agreement shall cause the Entity to relinguish its tax exemption,

xxj Total Project Cost - The total cost of constructing the Project through the date a

Certificate(s) of Occupancy is issued for the entire Project, which categories of cost are set forth
in N.J.S.A. 40A:20-3(h). There shall be included in Total Project Cost the actual costs incurred
by the Entity and certified by an independent and qualified architect or engineer, which are

associated with site remediation and cleanup of environmentally hazardous matetials or
contaminants in accordance with State or Federal law and any extraordinary costs incutred
including the cost of demolishing structures, relocation or removal of public utilities, cost of
relocating displaced residents or buildings and the clearing of title. The Entity agrees that final
Total Project Cost shall not be less than its estimated Total Project Cost.

' ARTICLE IT - APPROVAL
Section 2.1  Approval of Tax Exemption

The City hereby grants its approval for a tax exemption for all the Improvements to be
constructed and maintained in accordance with the terms and conditiéns of this Agreement and
the provisions of the Law which Improvements shall be constructed on certain property known
on the Official Tax Assessor’s Map of the City as: Block 109, Lot WA, more commonly known
by the street address of 110 First Street, and described by metes and bounds in Exhibit 1 attached
hereto. .

Section 2.2  Approval of Entity

Approval is granted to the Entity whose Certificate of Formation is attached hereto as
Exhibit 4. Entity represents that its Certificate contains all the requisite provisions of the Law;
has been reviewed and approved by the Commissioner of the Department of Community Affairs;
and has been filed with, as appropriate, the Ofﬁce of the State Treasurer or Office of the Hudson
County Clerk, all in accordance with N.J.S.A, 40A:20-5. '
Section 2.3 Improvements to be Constracted
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Entity represents that it will construct a 35 story building, containing approximately 452
residential rental units, approximately 16,597 square feet of retail space and 343 parking spaces
for the use of the residents and retail customers only, all of which is specifically described in the
Application attached hereto as Exhibit 3. '

Section 2.4  Construction Schedule

The Entity agrees to diligently undertake to commence construction and complete the
Project in accordance with the Bstimated Construction Schedule, attached hereto as Exhibit 5.
Section 2.5 Ownership, Management and Control

The Entity represents that it is the owner of the property upon which the Project is to be
constructed. Upon construction, the Entity represents that the Improvements will be managed
and controlled as follows: o

The Entity represents that it is the owner of the Land upon which the project is to be
constructed and will manage and control the Project. The City acknowledges that the Entity may
enter into a management agreement for the Project and will pay 2 management fee in accordance
with HUD regulations as provided in the Entity’s agreement with HUD, which fee was disclosed
in its tax exemption application. The City acknowledges that the Entity may enter into future
management agreements 50 Jong as such agreements are not used to reduce the City’s economic
benefits under this Agreernent and the management fees to be paid are compafablc to those
disclosed in the application. .

Section 2.6 Financial Plan

The Entity represents that the Improvements shall be financed in accordance with the
Financial Plan attached hereto as Exhibit 6. The Plan sets forth estimated Total Project Cost, the
amortiza.tion rate on the Total Project Cost, tﬁe source of funds, the interest rates to be paid on
construction financing, the source and amount of paid-in capital, and the terms of any mortgage
amortization, .

Section 2.7  Statement of Rental Schedules and Lease Terms _

The Bntity. represents that its good faith projections of the initial rental schedules and
lease terms are set forth in Exhibit 7.

ARTICLE III - DURATION OF AGREEMENT

Section 3.1 Term




So long as there is compliance with the Law and this Agreement, it is understood and
agreed by the parties hereto that this Agreement shall remain in effect for the eatlier of 14 years
from the date of the adoption of Ordinance 08-074 on May 28™ , 2008, which approved the
tax exemption or 10 years from the date of Substantial Completion of the Project. The taJé

exemption shall only be effective during the period of usefulness of the Project and shall
continue in force only while the Project is owned by a coiporation or association formed and
operating under the Law,

ARTICLE 1V - ANNUAL SERVICE CHARGE
Section 4.1  Annual Service Charge

In consideration of the tax exemption, the Entity shall make the following payments to
the City: :

@) City Service Charge: an amount equal to the greater of: the Minimum Annual
Service Charge or an Annual Service Charge equal to 10% of the Annual Gross Revenug for the
427 market rate units, parking and retail space and 10% of the "Annual Gross Revenue for the 25
ADUs. The Annual Service Charge shall be billed initially based upon the Entity’s estimates of
Annual Gross Revenue which shall not be less than the its estimafe of Gross Revenue as set
forth in its Pinancial Plan, attached hereto as Exhibit 6. Thereafter, the Annual Service Charge
shall be adjusted in accordance with this Agreement.

A Minimiim Annual Service Charge shall be due beginning on the effective date
of this Agréement. The Annual Service Charge shall be dué on the first day of the month
following the Substantial Completion of the Project. In the event the Entity fails to fimely pay
the Minimum Annual Service Charge or the Annual Service Charge, the unpaid amount shall
bear the highest rate of interest permitted in the case of unpaid taxes or tax liens on land until
paid. _ _
Notwithstanding anything herein to the contrary, upon Substantial Completion,

the ' '

Minimum Annual Service Charge shall be prorated ix'l'accordancc with Section 1,2(xvi)(b) and
the Lease Up Period. )
(i)  County Service Charge: an amount equal to 5% of the Annual Service Charge

upon




receipt of that charge, for remittance to the County by the City.
Section 4.2 Staged Adjustments

The Annual Service Charge shall be adjusted, in Stages over the term of the tax -

exemption in accordance with N.J.S.A. 40A:20-12(b) as follows:

i, Stage One: From the 1st day of the month following Substantial Completion until
‘the last day of the 6th year, the Annual Service Charge shall be 10% of Annual Gross Revenue;

il Stage Two: Beginning on the 1% day of the 7th year following Substantial
Completion, an amount équal to the greater of the Annual Service Charge or 20% of the amount
of the taxes otherwise due on the value of the land and Improvements; '

iii. Stage Three: Beginning on the 1st day of the 8th year following the Substantial
Completion, an amount equal to the greater of the Annual Service Charge or 40% of the amount
of the taxes otherwise due on the value of the land and Improvements;

iv, Stage Four: Beginning on the lst day of the 9™ year following Substantial
Completion, an amount equal fo the greater of the Annual Service Charge or 60% of the amount
of the taxes otherwise due on the value of the land and Improvements, '

v. Final Stage: Beginning on the lst day of the 10" year following Substantial
Completion through the date the tax exemption expires, an amount equal fo the greater of the
Annual Service Charge or 80% of the amount of the taxes otherwise due on the value of the land
and Improvements.

Section 4.3  Credits

The Bntity is required to pay both the Annual Service Charge and the Land Tax

Payments. The Entity is obligated to make timely Land Tax Payments, including any tax on the
pre-existing improvements, in order to be entitled to a Land Tax credit against the Annual
Service Charge for the -subsequcnt year, The Entity shall be entitled fo credit for the amount,
without interest, of the Land Tax Payments made in the last four preceding quarterly installments
against the Annual Service Charge. In any quarter that the Bntity fails to make any Land Tax
Payments when due and 6wing, such delinquency shall render the Entity ineligible for any Land
Tax Payment credits against the Annval Service Charge for that quarter. No credit will be
applied against the Annual Service Charge for partial payments of Land Taxes. In addition, the
City shall have, among this remedy and other remedies, the right fo proceed against the property
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pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, ef seq. and/or declate a Defanlt -
and terminate this Agreement.
Section 4.4  Quarterly Installments
The Entity expressly agrees that the Annual Service Charge shall be made in quarterly
installments on those dates when real estate tax payments are due; subject, nevertheless, to
adjustment for over or undetpayment within thirty (30) days after the close of each calendar year.
In the event that the Entity fails to pay the Annual Service Charge, the unpaid amount shall bear
_ the highest rate of intetest permitted in the case of unpaid taxes ot tax liens on the land until paid.
Sectton 4.5  Administrative Fee
The Entity shall also pay an annual Administrative Fee to the City in addition to the
Annual Service Charge and Land Tax levy. The Administrative Fee shall be calculated as two
. (2%) percent of each prior year’s Annual Service Charge. This fee shall be payable and due on
or before December 31st of each year, and collected in the same manner ‘as the Annual Service
Charge. In the event that the Entity fails to timely pay the Administeative Fee, the amount
unpaid shall bear the highest rate of interest permitted in the case of unpaid taxes or tax liens on
the land until paid.
_Section 4.6  Affordable Housing Contribution and Set-Aside
The Entity, the City and others are party to the Consent Order, havé agreed to set aside
25 units on-site as Affo1"dable Dwelling Units and pay $2,500,000 to subsidize 25 units of
Choice Program off-site at the Summit Heights Project, which obligations were intended
to subsume any othpr Affordable Housing obligations imposed by the City of Jersey City,
specifically those set forth in Section 304-28 of the Jersey City Municipal Code. The
performance of the Affordable Housing obligations in that agreement is a material
indncement to the City to enter into this Financial Agreement and a material breach of
that agreement shall be considered a material breach of this Financial Agreement,
A, Contribution, Waived.
B, Remedies. Not applicable.
Section 4.7 Material Conditions
It is expressly agreed and understood that the timely payments of Land Taxes, Minimum
Annual Service Charges, Annual Service Charges, including adjustments thereto, Administrative
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Fees, compliance wi_th the Affordable Housing obligations imposed by the Consent Order, and
any interest thereon, are Material Conditions of this Agreement.

ARTICLE V - PROJECT EMPLOYMENT AND CONTRACTING AGREEMENT
Section 5.1  Project Employment and Contracting Agreement

In order to provide City residents and businesses with certain employment and other
economic related opportunities, the Entity is subject to the terms and conditions of the Project
Employment and Contracting Agreement, attached hereto as Exhibit 8. In addition, the Entity
shall execute a Project Labor Agreement as required by Ordinance 07-123 as it exists or as it
may be amended from time to time.

ARTICLE VI - CERTIFICATE OF OCCUPANCY
Section 6.1  Certificate of Occupancy
" It is understood and agreed that it shall be the obligation of the Entity to obtain all

Certificates of Occupancy in a timely manner so as to complete construction in accordance with
the proposed construction schedule attached hereto as Exhibit 5. The failure to secute the
Certificates of Occupancy shall subject the property to full taxation for the period between the
date of Substantial Completion and the date the Certificate of Occupancy is obtained.,

Section 6.2 - Filing of Certificate of Occupancy

Tt shall be the primary responsibility of the Entity to forthwith file with both the.Tax
Assessor and the Tax Collector a copy of each Certificate of Occupancy.,

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

_ARTICLE VII - ANNUAL REPORTS

Section 7.1  Accounting System

The BEntity agrees to maintain a system of accounting and internal controls established
and administered in accordance with generally accepted accounting principles.
Section 7.2  Perlodic Reports

A. An Auditor’s Report; Within ninety (90) days after the close of each fiscal or calendar

year, depending on the Entity’s accounting basis that the Agreement shall continue in effect, the
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Entity shall submit to the Mayor and Municipal Council and the NJ Division of Local
Government Services in the Department of Community Affairs, its Auditor’s Report for the
preceding fiscal or calendar year, The Auditor's Report shall include, but not be limited to:
condominium unit purchase price, and. the terms and interest rate on any mortgage(s) associated
with the purchase or construction of the Project and such details as may relate to the financial
affairs of the Entity and to its opetation and performance hereunder, putsuant to the Law and this
Agreement. The Report shall clearly identify and calculate the Net Profit for the Entity during
the previous year. -

B. Disclosure Statement: On the anniversary date of the execution of this Agreement, and
each and every year thereafter while this agreement is in effect, the Entity shall submit to the
Municipal Council, the Tax Collector and the City Clerk, who shall advise those mumicipal
officials required to be advised, a Disclosute Statement listing the persons having an ownership
interest in the Project, and the extent of the ownership interest of each and such additional
information as the City may request from time to time.

Section 7.3  Inspection/Audit

The Entity shall permit the inspection of its property, equipment, buildings and other
facilities of the Project and, if deemed appropriate or necessary, any other related Entity by
representatives duly authorized by the City and the NJ Division of Local Government Services in
the Department of Community Affairs, It shall also permit, upon request, examination and aundit
of its books, contracts, records, documents and papets. 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.

All costs incurred by the City to conduct the audit, including reasonable attorneys’ fees if
appropriate, shall be billed to the Entity and paid to the City as patt of the Entity’s Annual
Service Charge. Delinquent payments shall accrue interest at the same rate as for a delinguent
service charge.

ARTICLE, VIII- LIMITATION OF PROFITS AND RESERVES
Section 8.1 Limitation of Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to &

limitation of its profits pursuant to the provisions of N.LS.A, 40A:20-15,
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The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,
and reasonable contingencies in an amount equal to five (5%) percent of the Gross Revenue of
the Bntity for the last full fiscal year preceding the year and may retain such part of the excess
Net Profits as is necessary to eliminate a deficiency in that reserve, as provided in N.J.S.A..
40A:20-15. The reserve is to be non-cumulative, it being intended that no further credits thereto
shall be permitted after the reserve shall have attained the allowable level of five (5%) percent of
the preceding year's Gross Revenue: Pursuant to N.J.S.A. 40A:20-14(b) there is expressly
excluded from the calculation of Gross Revenue and Net Profit in the defermination of Excess
Profit, any gain realized by the Entity on the sale of any condominium unit, whether or not
taxable under federal or state law.

Section 8.2 Annual Payment of Excess Net Profit

In the event the Net Profits of the Entity, in any fiscal year, shall exceed the Allowable
Net Profits for sach period, then the Entity, within one hundred and twenty (120) days after the
end of such fiscal year, shall pay such excess Ne't Profits to the City as an additional service
charge; provided, however, that the Entity may maintain a reserve as detormined pursuant to
aforementioned paragraph 8.1. The calculation of the entity’s excess net profits shall include
those project costs directly attributable to site remediation and cleanup expenses and any other
“osts excluded in the definition of Total Project Cost in Section 1.2 (xx) of this agreement even
though those costs may have been deducted from the projec{ costs for purposes of calculating the
annual service charge.

Section 8.3 g:]yment of Reserve/ Excess Net Profit Upon Termination, Expiration eor
e

The date of termination, expiration or sale shall be considered to be the close of the fiscal
year of the Entity. Within ninety (90) days after such date, the Entity shall pay to the City the
amount of the feser\}e, if any, maintained by it pursuant to this section and the excess Net Profit,
if any. |

ARTICLE IX - ASSIGNMENT AND/OR ASSUMPTION
Section 9.1  Approval
Subject to the provisions of N.J.S.A. 40A:20-5(e), any sale or transfer of the Project, shall

be void unless approved in advance by Ordinance of the Mumicipal Council. It is understood and
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agreed that the City, on written application by the Entity, will not unreasonably withhold its
‘consent to a sale of the Project and the transfer of this Agreement provided 1) the new Entity
does not own any other Project subject to long term tax exemption at the time of transfer; 2) the
new Entity is formed and eligible to operate under the Law; 3) the Entity is not then in default of
this Agreement or the Law; 4) the Entity's obligations under this Agreement is fully assumed by
the new Entity, 5) the Entity shall pay the City a transfer fee equal to 2% of the then current
Annual Service Charge as required by N.J.S.A. 40A:20-10d.
Section 9.2 Iee

‘Where the consent or approval of the City is sought for approval of a change in
ownership or sale or transfer of the Project, the Entity shall be required to pay to the City a new
tax exemption application fee for the legal and administrative services of the City, as it relates to
the review, preparation and/or submission of documents to the Municipal Council for
appropriate action on the requested assignment. The fee shall be-non-refundable,

ARTICLE X - COMPLIANCE

Section 10.1 Operation
‘During the term of this Agreement, the Project shall be maintained and operated in
. accordance with the provisions of the Law, Operation of Project under this Agreement shall not
only be terminable as provided by N.J.S.A. 40A:20-1, et seq., as currently amended and
_supplemented, but also by a Default under this Agreement. The Entity's failure to comély with
the Law shall constitute a Default under this Agreement and the City shall, among its other

rémedies, have the right to terminate the tax exemption,
Section 10.2 Disclosure of Lobbyist Representative

During the term of this Agreement, the Entity must comply with Executive Order 2002-
005, and Ordinance 02-075, requiring Written Disclosure of Lobbyist Representative. Status.
The Entity’s failure to comply with the Executive Order or the Ordinance shall constitute a
Default under this Agreement and the City shall, among its other remedies, have the right to
terminate the tax exemption. .

ARTICLE XI - DEFAULT

Section 11.1 Default
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Default shall be failure of the Entity to conform with the terms of this Agreement or
failure of the BEntity to perform any obligation imposed by the Law, beyond any applicable
notice, cure or grace period.

Section 11.2 Cure Upon Default _

_ Should the Entity be in Defanlt, the City shall send written notice to the Entity of the
Default [Default Notice]l. The Default Notice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from receipt of the Default Notice, to cure
any Default which shall be the sole and exclusive remedy available to the Bntity. However, if, in
the reasonable opinion of the City, the Default cannot be cured within sixty (60) days usinbg
reasonable diligence, the City will extend the time to cure, |

Subsequent to such sixty (60) days, or any approved extension, the City shall have the
right to tenninate this Agreement in accordance with Section 12.1. .

Should the Entity be in default due to a failure to pay any charges defined as Material
Conditions in Section 4.7, the Entity shall not be subject to the defanlt procedural remedies as
_provided herein but shall allow the City to proceed immediately to terminate the Agreement as
provided in Article XII hetein. .

Section 11.3 Remedies Upon Default

The City shall, among its other remedies, have the right fo proceed against the property
pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or may declare a
Default and terminate this Agreement, Any default arising out of the Entity's failure to pay Land
Taxes, the Minimum Annual Service Charge, Administrative Fees, or the Annual Service
Charges or its failure to comply- with the Affordable Housing obligations imposed by the
Consent Order shall not be subject to the default procedural remedies as provided in Article XT
herein, but shall allow the City to proceed immediately to terminate the Agreement as provided
in Article XTI 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. No termination of
any provision of this Agreement shall deprive the City of any of its remedies or actions: against
the Entity because of its failure to pay Land Taxes, the Minhnum.Annual Service Charge,
Annual Service Charge, or Administrative Fees or its failure to comply with the Affordable

Housing provisions of the Consent Order. This right shall apply to arrearages that are due and
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owing at the time or which, under the terms hereof, would in the future become due as if there
had been no termination. Purther, the bringing of any action for Land Taxes, the Minimum
Annual Service Charge, the Annual Service Charge, Administrative Fees, or for breach of the
Consent Order or of any covenant or the resort to any other remedy herein provided f01: the
recovery of Land Taxes shall not be construed as a waiver of the rights to terminate the tax
exemption or proceed with a tax sale or Tax Fotreclosure action or anj other specified remedy.

In the event of a Default on the part of the Entity to pay any chatges set forth in Article
IV, the City among ifs other remedies, reserves the right to proceed against the Entity’s land and
property, in the manner provided by the In Rem Foreclosure Act, and any act supplementary or
amendatory thercof, Whenever the word taxes appear, or is applied, directly or impliedly to
mean taxes or municipal liens on land, such statutory provisions shail be read, as far as is
pertinent to this Agreement, as if the charges were taxes or municipal liens on land.

ARTICLE XII- TERMINATION
Section 12.1 Termination Upon Default of the Enﬁty ' .

In the event the Entity fails to cure or remedy the Default within the time period provided
in Section 11,2, the City may terminate this Agreement upon thirty (30) days written notice to
the Entity [Notice of Termination].

Section 12.2‘ Voluntary Termination by the Entity

The Bntity may after the expiration of one year from the Substantial Completion of the
Project notify the City that as of a certain date designated in the notice, it relinquishes its status
as a tax exempt Project. As of the date so set, the tax exemption, the Annual Service Charges
and the profit and dividend restrictions shall terminate.

Section 12,3 Final Accounting '

Within ninety (90) days after the date of termination, whether by affirmative action of the
Entity or by virtue of the provisions of the Law or pursuant to the terms of this Agreement, -the
Entity shall provide a final accounting and pay to the City the reserve, if aﬁy, pursuant to the -
provisions of N.J.S.A, 40A:20-13 and 15 as well as any excess Net Profits. For purposes of

rendering a final accounting the termination of the Agreement shall be deemed to be the end of
the fiscal year for the Entity.

Section 12.4 Conventional Taxes
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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 fo the 'general law applicable to other nonexempt taxable
property in the City.
Section 12.5 Termination Payment ,

In addition to any other remedies available to the City upon termination whether
voluntary or upon default, the Entity shall pay to the City an amount equal to the difference
between the service charge actually paid and the service charge that would have been due had
each adjustment petiod provided in Section 4.2 hereof, been of the shortest duration peymitted
by law, thereby generating the most accelerated increases, permitted by law.

' ARTICLE XIII - DISPUTE RESOLUTION
Section 13.1 Arbifration

In the event of a breach of the within Agreement by either of the parties heteto or a
dispute arising between the parties in reference to the terms and provisions as set forth herein,
either party may apply to the Superior Court of New Jersey by an approptiate proceeding, to
setfle and resolve the dispute in such fashion as will tend to accomplish the purposes of the Law,
In the event the Superior Court shall not entertain jurisdiction, then the parties shall submit the
dispute to the Ametican Asbitration Association in New Jersey to be determined in accordance
with its rules and regulations in such a fashion to accomplish the purpose of the Long Term Tax
Exemption Law. The cost for the arbitration shall be borne equally by the parties. The parties
agree that the Entity ma§ not file an action in Superior Court or with the Arbifration Association
unless the Entity has first paid in full all charges defined in Article IV, Section 4.7 as Material
Conditions,

ARTICLE XTV - WAIVER .

Section 14.1 Waiver

Nothing contained in this Fmanc1al Agreement or otherwise shall constitute a waiver or
rehnqulshment by the City of any nghts and remedies, including, without limitation, the right to
terminate the Agreement and tax exemption for violation of any of the conditions provided
herein. Ngtiaing herein shall be deemed to limit any right of recovery of any amount which the

City has under law, in equity, or under any provision of this Agreement.
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ARTICLE XV - INDEMNIFICATION
Section 15.1 Defined ‘

Tt is understood and agreed that in the event the City shall be named as patty defendant in
any action alleging any breach, default or a violation of any of the provisions of this Agreement
.and/or the provisions of N.J.S.A. 40A:20—1 et seq., the Entity shall indernnify and hold the City
harmless against any and all liability, loss, cost, expense (including reasonable attorneys’ fees
and costs, through trial and all stages of any appeal, -including the cost of enforcing this
indemnity) arising out of Agreement. In addition, the Entity expressly waives all statutory or
conmon law defenses or legal principles which would defeat the purposes of this
indemnification, The Entity also agrees to defend the suit at its own expense, counsel to be
selected by the City, subject to the reasonable consent of the Entity. However, the City
maintains the right to intervene as a party thereto, to whiéh intervention the Entity consents; the

expense thereof to be borne by the City.

~ ARTICLE XVI- NOTICE

Section 16.1 Certified Mail :
Any notice required hereunder to be sent by either party to the other shall be sent by

certified or registered mail, return receipt requested.
Section 16.2 Sent by City
‘When sent by the City to the Entity the notice shall be addressed to:

The Athena Group

712 Fifth Avenue

Eighth Floor

New York, New York 10019

and
Joseph G. Ragno, Esq.
Waters, McPherson, McNeil, P.C,
300 Lighting Way
Seventh Floor
Secaucus, New Jersey 07096

unless prior to giving of notice the Entity shall have notified the City in writing otherwise.
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In adciition, provided the City is sent a formal written notice in accordance with this
Agreement, of the name and address of Bntity’s Mortgagee, the City agrees to provide such
Mortgagee with a copy of any notice required to be sent to the Entity.

Section 16.3 Sent by Entity
When sent by the Entity to the City, it shall be addressed to;

City of Jersey City, Office of the City Clerk

City Hal}

280 Grove Street

" Jersey City, New Jersey 07302,
with copies sent to the Corporation Counsel, the Business Administrator, and the Tax Collector
unless pridr to the giving of notice, the City shall have notified the Entity otherwise. The notice .
to the City shall identify the Project to which it relates, (i.e., the Urban Renewal Entity and the
Property’s Block and Lot number). '
ARTICLE XVII-SEVERABILITY

Section 17.1 Severability

If any term, covenant or condition of this Agreement or the Application, except a
Material Condition, shall be judicially declared 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 term, covenant or condition of this Agreement shall be valid and be
enforced to the fullest extent permitted by law.

If a Matetial Condition shall be judicially declared to be invalid or unenforceable and
provided the Bntit},; is not in Default of this Agreement, the parties shall cooperate with each
other to take the actions reasonably required to restore the Agteement in a manner contemplated
by the parties and the Law. This shall include, but not be limited to the authorization and re-
execution of this.Agrecment in a form reasonably drafted to effectuate the original intent of the
parties and the Law. However, the City shall not be required to restore the Agreement if it would
modify a Material Condition, the amount of the periodic adjustments or any other ferm of this
Agreement which would result in any economic reduction ot loss to the City.

ARTICLE XVIII - MISCELLANEOUS
Section 18.1 Construction
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This Agreement shall be construed and enforced in accordance with the laws of the State
of New Jersey, and without regard to or aid of any presumption or other rule requiring
construction against the party drawing or causing this Agreement to be drawn since counse] for
both the Entity and the City have combined in their review and approval of same, '

Section 18.2 . Conflicts

The parties agree that in the event of a conflict between the Application and the language

contained in the Agreement, the Agreement shall govern and prevail. In the event of conflict

between the Agreement and the Law, the Law shall govern and prevail.

Section 18.3 Oral Representations

There have been no oral representations made by eithér of the parties hereto which are
not contained in this Agreement. This Agreement, the Ordinance authorizing the Agreement,
and the Application constitute the entire Agreement between the parties and there shall be no
modifications thereto other than by a written instrument approved and executed by both parties
and delivered to each party.
Section 18.4 Entire Document

This Agreement and all conditions in the Ordinance of the Municipal Council approving
this Agreement are incorporated in this Agreement and made a patt hereof.
Section 18.5 Good Faith

In their dealings with each other, utmost good faith is required from the Entity and the

City.

ARTICLE XiX - EXHIBITS

Section 19  Exhibits
The following Exhibits are attached hereto and incorporated herein as if set forth at

length herein:

Metes and Bounds description of the Project;

Ordinance of the City authorizing the execution of this Agreement;
The Application with Exhibits;

Certificate of the Entity;

Estimated Construction Schedule;

The Financial Plan for the undeytaking of the Project;
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7. Good Faith Rstimate of Initial Rental Schedule and Lease Terms;
8. Project Employment and Contracting Agreement;
9. Architect's Certification of Actual Construction Costs.

IN WITNESS WHEREOF, the parties have caused these presents to be exccuted the
day and year first above written,

WITNESS: ATHENA BLDG 110 URBAN RENEWAL, LL.C
/ _ BY: (
%// 0 ( _ Wﬁ)‘
ATTEST: CITY OF JERSEY CITY
4 B.O}
ROBART Byg’? BRIAN O°REILLY - |
CITY CLERE BUSINESS ADMINISTRATOR

500802
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City Clerk Fila No. ord. 08-074 ]
Agenda No. . 3.p. " {stReading

Agenda No. # N zndHe.adir;g&Final Passage
ORDINANCE
. OF .~
JERSEY CITY, N.J.

"GOUNCIL AS AWHOLE -
offered and moved adoption of the following ordinarice:

GITY ORDINANCE 08-074

| TITLE: QRDINANCE APPROVING A 10 YEAR TAX EXEMPTION YOR 4 MARKET RATE
RESIDENTIAL RENTAX PROJECT TO BE CONSTRUCTED BY ATHENA BLDG 110
URBAN RENEWAL, LLC, AN URBAN RENEWAL ENTITY, PURSUANT TO THE LONG
TERM TAX EXEMPTION LAW N.JS.A. 40A:20-1 ET SEO.

THE MUNICIPA'L COUNCIL, OF THE CITY OF JERSEY CITY DOES ORDAIN:

WHEREAS, Athena BLDG 110 Utban Renewal, LLC, an urban renewal enfity, formed and
qualified to do business urder the provisions of the Long Term Tax Exemption Law of 1992, as
amended and supplemented, N.J.S.A- 40A:20-1 et seq, (Batity); and -

WHEREAS, the Entity owns certain propecty known as Block 109, Lot WA, on the City's Official
Tax map, consisting of approximately .73 acxes, and more commonly known by the street address
of 110 First Street, and more specifically described by metes and bounds, in the spplication
(Property); and- )

WHEREAS, the Propesty Is located within lthc Powerhouse Arts Redevelopment Plan Azea a3
required by N.LS,A, 40A:20-4 and N.LS.A. 40A:12A-5(g).; and "

WHEREAS, since the Entity estimates construction costs that will exceed $25 million, the project
shall be subject to a Project Labor Agreement as required by Ordinance 07-123; and

WHEREAS, the Entity has applied for a 10 year loag term tax exczﬁption to construct a project
consisting of a 35 story building to contain approximately 452 market rate residential rental units,
approximately 16,597 square feet of retall space and 343 parking spaces for the use of theresidents
and retail customers only (Project); and . .

WHEREAS, Athena BUDG 110 Ucban Rénewal, LLC, has agreed to:

f. pay the grester of (i) the Minimum Annual Service Charge or (ii) 10% of the Annusl Gross
Revenue, which sum is cstimated to be $1,585,212 and which sum shall be subject to
statutory staged increases over the term of the tax exemplion; and

2. pay an annual sum equal to 2% of each prior year’s Annual Service Charge as an
Administrative Fee; and .

3 provide employment and other economic opportunities for City resideats and businessss; and

4. pay ‘to the City, for remitiance to Hudson County, an amount equal to 5% of the Annual
Service Charge upon receipt of that charge; and

5. as part of-its consent order in the matier entitled New Gold Equities Corp., and BLDG
Management Co., Inc., vs. City of Jersey City, et al, Docket No. 05-cv-03561-DRD-S3DW,
set astde 25 units on-site as Affordable Dwetling Units and pay $2,500,000 to subsidize 25
anits of Cholce Program offsite al the Sunmit Heights Project, which obligations were



", Confinuatign of Gily Ordinante ___: L L5311 B— , pege .. 2

' intended fo subsume any other Affordable Housing obligations imposed by the City of Jersey
City, specifically the requirementto contributeto anaffo rdable housing trost fund as set forth
in Sectin 304-28 of the Jersey City Municipal Code; and

WHEREAS, the City. hereby determines that the relative benefits of the projest outweigh the cost
of the tax exeraption, for the following reasons: .

L. the current real estate taxes generate revenue of only $87,674, whereas, the Annual Serviee
Charge as ‘estimated, will generate revenne; of more than $1,585,2£2 to the City;

2. itisexpected that the Project will create approximately 300 jobs during construction and 15
_new pe_rmanentjobs;- )
3. the Project will stabilize and contribute to the econoniic gowth of busingsses in the
sucrounding area; . ) . b :

4, the Project will further the overall tedevelopment objectives of the Powerhouse Arts
Redevelopment Plan; - ’ :

_' 5. . the City’s impact andlysis; en file mth the Qffice-of the, City Clerk, indicates that the
B benefifs of the Project outweigh the costs to the-City; and T

WHEREAS, ihc City hereby determites that the tax exemption is lmportant.in obtaining
develapment of the project and influencing the locational decisions of probable acoupants for-the
following reasons: : .

1. the relative stability and predictability of the Annual Sépvics Charges will make the Project
more attractive 1o Investors needed to finance: the Froject; :

2. the relative stability &nd predictability of the Aanual Servico Charges will'allow the owner
_ to stabilize its opecating budget, allowing a high level of maintenancs to the building over
. the life of the Project, which will attcact tenants to the.Project and insure the Tiketihood of

- the success of the Project; and ’

WHEREAS, Athena BLDG 110 Urban Renewal Company has ifstially complied with Exetutive
Order2002-005 conceming “Disclostre of Lobbyist Representative Status® by filing an‘gppropriate
letter in the Office of the City Clerk, . . .

WHEREAS, Athens BLDG L10 Urban Renewal, LLC has agreed to comply with the City ofJersey
City's Ordinance 07-123, Requicing Apprenticoships and Broject Labor Agreements. .

NOW, THEREFORE, BE IT ORDAINED by the Mu'ni(:ipal Councitofthe City of Jersey City
* thats .

A The application of Athena BLDG 110 Urban Renewal, LLC, an urban renewal company,
formed and qualified to do business under the provisions of the Long Term Tax Exemption Law of
1992, as amended and supplemented, N.L.S.A, 404:20-1 ¢t 5¢q. a copy of whichis on fileinthe
oftice of the City Clerk, for Block 109, Lot WA, mote commaonly known by the street address of
110 Ficst Street, more specifically described by metes and bounds in the application Is hereby
approved. ’

B. The Mayor or Business Administrator is hqreb‘y authorized to execute a tax exemption
Financigl Agreement and a Project Bmployment and Contracting Agreement, provided that the
prepayment and conttibution agreement relating to this Property authorized by separate Resolulion
has been fully executed. The Financial Agreement shall include at 2 minimum the following terms
and condltions: : . :

i, “Cerm: the earlier of thirteen (14) years from the adoption of the within Ordinance or tea (10)
years from the date the project is Substap(ially Complete;




' 'Cor_vﬂnuhuonofcuymdlqunoe ) 08'{_]74 . . page . : 3. '

2, Annual Service Charge: &ach year the greater of:
(&)  the Minimium Annual Service Charge equal to,$87,674 upon'Project Completion,
whether or not the Project is oceupied; or .

(b) _ 10% ofthe Apnual Gross Revenve, which sum is estimated to be $1,585,212, which
" " shall be subject to statutory increases durfng the term of the tax exemption. )

3. Adminisiratiyc Fee: 2% of the prior year's Anual Servico Charge;

4. County Payment: 5% of the Annual Service Charge to the City for rcmiuauce‘ by the City
to Hudson County; ° ) .
5.,  _ Project: A 35 story building to contatn approxitmately 452 market rate residential reatal
’ units, approximately 16,597 square feet of retail space and 343 parking spaces for the use
of the residents and rotail customers onty; T . )
"6 Affordable Hotsinig Trust Fund:to set aside 25 units on-site as Affordable Dwelling Units
- and pay $2,500,000 to subsidize 25 units of Chvice Program offsite at the Snmumit Heights
Project, whith obligations were intended fo subsume any other Affordable Hotising”
* obligations imposéd by the City of Jersey City, specifically those set forth inSection 304-28 .
of the Jersey City Muinicipal Code, as par-of its consent ortler in the matter entitled New
‘Gold Bquities Corp., and BLDG Managemeat Co., Ine,, vs, City of Jersey Ciiy, et al, Docket
No. 05-0v-03561-DRD-SDYY; T

7. An obligation to exeoute a Project Employment and Contracting Agreement to insure
employment and othér economic benefits to City residents and businesses.

.8.  Execution-of a Project Labor Agréement as required by Ordinance 07-123." The Projeot
. Labor Agrecment shall be in substantially the form on file in the office of the City Clerk.

C:  The City Clerk shall deliver 2 certified copy of the Ordinance and Financial Agreemcnt' {o
the Tax Assessor and Director of the Division of Local Government Sexvices. :

D:  The application is on file with the office of the City Clerk. The Financial Agreement and
* Project: Employment and Contracting Agreement shall be in substantially the Torm on filé in the
" Office of the City Clerk, subject to such modification 85 the Business Administrator or Corporation’
Coursel deems dppropriate or hgeessary. - :

E.  All ordinances and parts of ordinances Inconsistent herewith are hereby repealed. -
F.  Thisordizaace shall be part of the Jewsey City Code as thaugh codified and fully set farth
therein. The City Cleck shall have this ordinance codified and incorporated in the official copies of
- the Jersey City Code.
.G This ovdinance shatt take effect at the time and in the manner provided by law.
H.  The City Clerk and Corporation Counsel be and they aze hereby authorized and ditected o
change any chapter numbers, article numbess and section numbers in the event that the codiftcation
bE this ordinance.reveals that there is a conflict between those numbers and the existing code, in
* order to avoid confusion and possible accidental repealers of existing provisions.

* 'NOTE: Al material is new; therefore yndecfining has been omitted. For purposts of

advertising only, new matter is indicated by bold face and repealed maticr by italic,
JMhe ) .
5/05/08
APPROVED AS TOLEGALFORM ~ * "+ APPROVED:
. APPROVED:
Corparalion Countel Businass Adminlstrator

Certification Required O
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_APPLICATION FOR LONG TERM TAX EXEMPTION |
PURSUANT TO N.J.S.A. 40A; 20-1 ET SEQ. ON BEHALF OF
ATHENA BLDG 110 URBAN RENEWAL, L.L.C.

" APPLICANT * '} ATTORNEY FOR APPLICANT

S : g : JosEpE G, RAGNO, ESC.
Athena BLDG 110 Url?an Renewal, L.L.C.' Waters, McPherson, McNel, PC

7%2 Fifth Avepue - 300 Lighting Way
Eighth Floor - S New J 07096
New York, New York 10019 O, 01, 863

LorK, : ' _ Telephone: (201) 863-4400

Pacsimile; (201) 863-2866 -

DATE OF SUBMISSION:  March 14, 2008
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1.  THE APPLICANT:

The Applicant, Athena BLDG 110 Urban ,Renewal, LL.C. ("‘Applicant”) is a duly

formed New Jersey Urban Repewal Limited anbxhty Company, quahﬁed to do busmess under

the provisions of the Long Term Tax Exemption Law, as amended and supplemented, N I1.S.A.
40A:20-1 et seq. (The “Law™): The Applicant’s prmmpal place of business is ¢/o The Athena

Group, 712 Fifth Avenue, Bighth Floor, New York, New York 10019. A copy of the Ceruﬁcatc

of F ormatlon for the Apphcant is attached as Exhlblt A,

The Apphcant is wholly owned by its sole mcmber Athena BLDG New Jersey, L.L.C.

. Ownership Disclosqre, Exhibit B,

2, IDENTIFICATION OF PROJECT SITE

The 81te of the Project is a 31,588 square foot parce] of land 1dent1ﬁed as Block 109, Lot
WA on the Ofﬁcml T ax Map of the City of Jerscy City, more commonly known as 110 First
Street and described Wlth pamcularlty in the Survey and Metes and Bounds Descnptzon set forth

in Bxhibit C-(the “Project Site™), The Project Site will be conveyed to the Applicant in fee prior

to the commencement of construction,

3. DESCRIPTION OF PROJECT

The Pfojqct which is the subject of this Application is a 35 story 452 unit residential

_rental building, composed of approximately 641,145 square feet in total (378,808 leasable),

- broken down as follows:




Residential 469,970+ square feet
Retail 16,597+ square feet
Parking 154,578+ square feet (343 spaces)

Of the 452 residential units, 25 are designated as Affordable Dwelling Units (*ADU”)
and 427 will be rented at market rates. |

The Pro;ect Site is located entu‘e]y within the boundaries of the Paowerhouse Arts
Radevelopment Plan Area and the Project, whmh has received Preliminary Ma]or Site Plan.
Approval, will conform with the requirements of the Redevelopment Plan. Site Plan, Exhibit D.

The est_imated Total Project Cost is $172,286,037 Total Project Cost Est1n1ate Elhlbit E.

. 4, PROJECT OWNERSHIP STRUCTURE

Apphcant is the fee owner of the Project Slte and wﬂl own the 1mprovcments constituting
the Pro; ect. On substannal completxon, the Applicant will lease the Project to resxdent:al tenants
and. third part retail users. Of the residential units, 477 wxi] be fcaqed at malket rates and 25 wﬂl |
be 1eased at affordable ]ease 1ates The 16, 59'H: square feet of Ietall space wdl bc leased af

market rates, See, Good Faith Lease Estimates, Exhibit F attached

5. REQUESTED TAX ABATEMENT TERMS

A.  Estimated Annual Service Charge
- Applicant will be obligated to make payment of an Annual Service Charge

(“ASC™) in lieu of taxes on (he Project improvements In year one followm;, full occupancy

estimated as follows:




a). Residential (452 Units)

. Market Rate (427 Units)

10% of Annual Gross Revenue at 95% occupancy estimated to Beuiiieiinines $1,427,846

Affordable (25 Units)

5% of Annual Gross Revenue at 100% occupancy estimated to berirrerrenns - § 12,309

b).  Refail (/6,597 square feet)

" 10% of Annual Gross Revenue from Third Party Lessees estifated to be..... § 73,027

c). . Rarking (343 Spaces)

10% of Annual Grés's Revenue at estimated to bf: 4 ...... ............ $ 73,030

Total $1,585212

Over the 10 year exemption terrﬁ it is gstimated that more than $18,100,000 in
ASC will be generated by virtue of the rent escalations set forth in the unit and tlﬁrd party leases
as well as_the‘ si:atutory staged adjustments. The ASC would bcle phased-in on a ﬂpor—by—ﬂoor
basis as substantial completion occurs .in respect of a floor, over a maximum twelve (12) month
period from the substantial completion of the first floot, to aliow for a reasonable. le‘ase—Up
period, Proposed Financial Agreemént, Exhibit G; Estimated Annual Service Charge Schedule,

Exhibit H; Estimated Financial Plan, Exhibit 1.




B.  Exemption Term

Applicant requests a Fmancml Agreement having a term of the lesser of 10 years
from the date of substant1al completion or 15 years from the execution of the Financial

"~ Agreement.

C. Affordable Housing Contribution .

The Applicant has agreed to set aside 25 of the total of 452 units as Affordable
Dwellmg Units. In addition the Apphcant will contribute $2.5 million as a sub31dy to thc
construction of a 45 umt Choice Program pro;cct concurrently being constructcd in Jersey City .

D. Prepayment |

]n connectnon with the tax abatement, the Apphc;mt will agree to make :!
prcpayment of 31, 000 000 by June 1, 2009 The prcpaymcnt would be credited against t‘he ASC -
due over ﬂ)e first four years afte: Substantial Completion.

E. - Staged Ad;ustments .

Applicant agrees to the statutory. staged adjustments as réquired by N.J.S.A.

40A:20-12b (2) as follows;

Year .1 -6 . -ASC
. 7 Greater of ASC or 20% of taxes otherwise due
8 Greater of ASC or 40% of taxes otilerwise due
9 Greater of ASC or 60% of taxes otherwise due
10 . Greater of ASC or 80% c;f ta:.{es otherwise due




R, Adminigtrative Fee

Applicant agrees to pay an Administrative Fee over and above the ASC in the

amount of two percent (2%) of the prior year’s ASC. -
G. County Share

Apﬁlicant agrees to pay annually, over and above the ASC, and amount equal to

five percent (5%) of the ASC to be remitted to the County of Hudson pursuaht to N.J.S.A.

40A:20-12b.

' _6. BENEFIT 1o CITY

Asxde. ﬁ'om thc $1 585212 in ASC estimated to be generated in Year One, oh
colmpletion, ]10 Fn's’c Street Project wxli contr:bute gubstantially to the City’s housing stock in
general "In addition, the Project wnli result in the creation of 25 new ADUs on site and additional
agsistance to belaw malkct Chmce Program housing offsite. '

The con'structi on of the Project will result in the creation of 300 construction jobs and, on

completion, 15 new permanent jdbs.

The obvious direct :eco11o;nic benefit of the Pl'bject is the addit‘iona] revenue flowing by
virm;s of .the ASC which is estimated to exc‘eed $18,100,000 million over the ten (10) year
abate_ment temgl.

Whercas the cunent site generates approximately $87, 674 land taxes, it is estimated that

the Project, once fully occupied, will generate at least $1, 585 212 in Annual Service Charges.




7. CONSTRUCTION SCHEbULE

It is currently projected that, following execution of the Financial Agreement,
construction will commence in July, 2008. The Project is expectéd to take 36 months to

complete and occupancy is projected for June, 2011 The construction schedule is subject to

modification based on any presently unforeseen circumstances.

8. . REALESTATE TAX INFORMATION

$87,674:20 real estate taxes were paid on the Project Site to the City in 2007.

.9, * MUNICIPAL TAX ASSESSMENT

« The Project Site, (Block: 109, Lot: WA) is assessed for $1,580,000 m2008

10. STATUS OF THR MUNICIPAL TAXES AND OTHER CHARGES

Municipal taxes and other charges are current through the date of this Application,

11. CERTIFICATION AS TO COMMENCEMENT

Applicant certifies that it will not commence construction on the Project until the

Financial Agreement has been anthorized and fully executed.

12. ESTIMA’I‘ED JOBS TO BE CREATED

300 construction jobs are est:matcd in total.

15 permanent full-time jobs.




13. COMPLIANCE WITH STATE AND TL,OCAL REDEVELOPMENT LAWS

Applicant certifies that the Project complies with all State and local redevelopment laws

and is in conformity with the requirements of the Powerhouse Arts Redeve]opmént Plan,

Based upon the forggoing, we respéctﬁmy request, on behalf of the Applicant, that the

City grant this Applicaﬁbn and authorize .the- execution of the proposed Financial Agreement

between the Applicant and the City.
Respectfully submitted,

ATHENA BLDG 110 URBAN RENEWA.L; L.L.C.

AV THaRLLEL (@ﬂ Tor [

Date;: Maach. 7 % _, 2008
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" CERTIFICATION OF FORMATION FOR R
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State of New Jersey

DrparTpniT of CosMUNITY AFFAIRS
. 107 SOUTH HROAN FTHRET,
16 fin 800 ’

Trasron N 08624-03H . .

) CHARLES A, RICHMAN

B &, CORZING
JON & CORZINI ALTFING COMMIRRIONER

GOVERNOR

DEPARTMENT OF COMMUNITY AFFAIRG

TO: éxate Tressurer ' ,
_RE:  ATHENA BLD@ 110 UABAN RENEWAL, LLC

“File #826 - . .
An Urban Renswal Entity .

. This Is to cenity that the attached GERTIFIGATE OF FORMATION OF AN URBAN
RENEWAL ENTITY has beeh axamined and approved by the Dapariment of Communlty Alfalrs,
_ pursganl o tha power vasted in li under the “Long Tern Tax Exomplion Law,” P.L. 1601, ¢.43%,

Done this =24 7 day of 5 BT R00Y at Trenton, New Jarasy.

DEPARTMENT OF COMMUNITY AFFAIRS

BY &W/ﬁ/“/"‘(—

. . g%afhia A, Wik, Direcior
. ision of Codas and Standards

New Jeeaey 18 o Bl Dpgorrzamiry Eepliewer ® Reinted wy eeseled Zopes nud Retvelubie




CERTIFICATE OF FORMATION ‘
: FILED

oF
! SEP 2 B 2007
Athent BLDG 130 Urban Renewal, LLC b :
: : | STATE TREASURER

'

_ Tos Departmens of the Treasury
Stare of New Jersey

. THE UNDERSIGNED, for the purpese of forming a Limired Liahility
. Compuany pursitant 1o the provisions of NIS& 42:28-1 et seq., the New Jersey Limited
Liability Compary Act, hereby executes the foliowing Certlficate of Formation:

1, - The name ¢f the Limited Liabillly Company is
thena BLDG. 110 Urban Ranawal, ELC'

2, The adﬁres.y af .the {nitia) reglstered affice of the campanj’ In the .S‘tata- af New
. Jersey is o I ' C

“¢/o Kraemer, Burns, Mytelka, Lovel] & Kullea, P.A.
675 Morris Avehueg, Springfield, New Jersey 07081

and the name of the i:zfiial regi'stered agent for service of process af fhat
address i§ ' ; _
' Afhena BLDG 117 Ur!;an Ren.egval, LLC .
3, The company has ong or more mémber;r. _ )
.4 Duration: perpeual '

.5 The limited fiability company has been organized fv serve a public purpose; its
operations shall be directed toward providing for and making possible the clearance,
re-planning, developmant, or redeveloprment qf biighted aréas or the acquisition,
management and operation of a project under the Comprehensive Housing and. ‘
Redevelopment “Long Term Tox Exemprion Law" P.L, 1991, €. #31 (NS84, 404:20- .

1, erseq.)




Sforwhich it is formed shall'be to operats undep B.5, 1991, e 431
(C.40A:20-1 at seg. ) and to initiate and ‘condugt projects for the redevelopteht of a.
radeyelopment area puysRans 10 a redevelapment plan, or projects necessary useful, or
covenlent jor the relocatdon of restdenss digplaced or to be disploced by the redzvatopment of
all pr part of ong or morg redevelopment greas, or loW arid moderate. income Rousing prajects,
and, when authorized by finanoiol agreenven!t with tFie municlpatizy, to acquirg, plon, develop,
consiruch, alter mainiain or operae housing, serior cittzen kousing, business, tndustriol,
 commancial, admdnistrative, community, health, recreational, educational or welfare prejedts,
or any combinatiort of Wb oY yore af these types of improvement in.c single project, under
such conditions as o 452, ownership, management and control us regulated purstant 1o Pl

1991, c.ﬁl(C.#OA:zo-l ot seq.)

Tha prrpose

Ip long as the ensify is oblipated unn‘erﬁna}tcial figreement with d municipality made
. - pursua o P.L, 1981, ¢.433(C, JOA:20-1 <t seq.), It shall engage in no business. other that
“ve ownership, operation and matiagemert of the project. S

) - The entlty has beent prganized fo serve a public purpose; lis gperatiops sholl be directed
towayd (1) the redgvelopmest of redevelopment areas, she Jfactiitarion of the relocation of

" rpsidenss displaced or 1o be displaced by redevelopment, or the conduct of low and moderate
incotie housing profects; (2).1H% acquisition, managenient and operation of & praject,
redevelopment relecation housing project, or low and muoderote income housing project under
B.L, 1991, ©.431(C J0A:20-1 et seq.); and (3) it sholl be subjeqt.to regulation by the ) .

 ypunicipality tn which jts project is situgred, and fo a fimitarion or prohibidon, os pppropriate,

" op profits or dividends Jor 50 long as i remgins the owrnier of o project subject to Pl 199,

0.3 (C.404.:20-1 et.5e4.) : :

. The entiy shall not yoluntarily transfer more than J0% of the ownership of the project
or ay portion thereof undertaken by it wnder P.L. I991, ¢. 431 (C.404:20-1 et seqhr unhil it
has first removed both tself and the project Jrom all restrictions of P.L. 1991,

0431 (C.ROA20-1 €1 3eq. J In the manner required by B.L, 1991, c.451{C.404:20-1 & seq.)
and, if the project includes howsing umits, has obtatned the consent of the Commissioner of
Community Afirs to sach trangfery eith the exception of tranyfer 1o anothar rbarn renewal
entity, as approved by the municipality In which the project is situdted, which other urban
renewal entify shall assume all consractual obligations of the transferor entisy under the

Jinancial agregment with the municipality, The entity shall fité qreasally with the municlpal
governing body a disclosure of the persons having an ownership litterest in the projess, and &f
the exsent afﬂw Ws?xgo inferest of each. Nothing harein shall prolibit any trangfer of the
ownership interest in the urbart repiewal entity isalf provided that the fransfer, If greater than
10 percent, is disclosd fo the municipal gaverring body in the annual disclosure statement or

- i1 correspondence sant 1o fire numzfc!puwy in advanca of the enmual disclosure statement '

referred o above




The entlty is subject of the provisions of Section 18 of P.L.1831, ¢. 431,
(C.404.:20-18) respeciing the powers af the municipality to alleviate Jfinangial
dfficutties of the urban renewal entity or to perform actions on behalf of the entity

ypon a determination of financtal emergendy,

. Any housing units constructed or acquired by the entity shall be mapaged
subject to the supervision of, and rules “adgpied by, the Commissioner of Communiiy

Affairs.

. The undersigned represents that this filing compies with State low as detailed
in NISA 42 and that ske is authorized to sign this forr on behalf of the Limited

Liability Company.

_Datez'i." b’// / o7

: " -
erg; 2.







- | EXHIBITB -

" OWNERSHIP DISCLOSURE STATEMENT




EXHIBITB

OWNERSHIP DISCLOSURE STATEMENT -

ATHENA BLDG 110 URBAN RENEWAL. L.L.C.

NAME ‘ ADDRESS
¢/o The Athena Group

Athena BLDG New Jetsey, L.L.C. 712 Fifth Avenue - Eighth Floor
. , New York, NY 10019

. ATHENA BLDG NEW JERSEY, LJ.C

- ¢f/o The Athena Group |

Athena BLDG 110, LLC.. . %12 Fifth Avenue - Eighth Floor .

" New York, NY 10019

 ATHENA BLDG 1310, L.L.C.

) - . ... ' cloThe Athena Group
- Athena.Jersey City 110 First Street, L.L.C. 712 Fifth Avenue - Eighth Floor
. ' . New York, NY 10019

c/o BLDG Management Co., Inc.’

() 'BLDG 110 Associates, LLC. - s
e . ifth Avenue - Fourth Floor
(b) New Gold Equities Corporation New York, NY 10019

PERCENTAGE OWNED

100%

100%

50%

50%

1 certify that the above represents the names and addresses of all entities who own a 10%

* or greater interest in Athena BLDG 110 Urban Renewal, LL.C. -

[ further certify that no officer or employee of the City of Jersey City has any interest,

direct or indirect, in the above entity.

I certify that the foregoing statements made by me are true. I am aware that if any of the
foregoing statements made by me are willfully false, [ am subject to punishment, .

ATHENA BLDG 110 URBAN RENEWAL, LL.C

—Name: ‘L i
e | AYTHop 1LED vg];’f\/ﬂ:‘r'bﬂ.-y

494473
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- ExamirC

METES & BOUNDS DESCRIPTION




TYE NG BIBIE

DESCRIPTION

) 4
ALIL, TBAT CERTATN plot, piece or parcel of land, with the bulldings and
improvemente thaereon erected, situate, lying and being in the Clty of Jexsey
city, County of Hudson and State of New Jersey. The legal deseription ig1

COMMENCING at the point formed by the ‘intersection of the easterly line of
Warren Stz:eet with the ncrthe.rly line of First Street;,

RUNNING THENCE northerly along said sasterly line of Warren Street 200 feet '

to the southerly line of Second Streat)

'J.‘I{ENC.'E ‘easterly along the sadd southerly 1ina of Second Strget about 158 feet
to the line of property conveyed by American Souff cqmna.ny, -a " New Jeraey

Corporation, by Deed daked Decembar 27, 1915

THENCE southerly parallel with the gald easterly liue of Waxzen Streat and
along the -line ef sald propexty comnveyed by American’ Snuff Company 200 feet

to said northedly line of Fixst Street;

THENCE westerly along said northerly line of Pirst Street about’ 158 feat ta

the point ox Dlace of BEGINNING,

For information only: Said premises are known as 110 Pirst Street, Jermey
City, New Jersey and designated as Block 109 Lot Rest A on the Tax Map of

the City of Jersey City.

-
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 ExHBITE

TOTAL PROJECT COST ESTIMATE




ExHIBITE

TOTAL PROJECT COST ESTIMATE

Cost of the land to the entity, whether acquired from a private or 2 public owner, $10,000,000

Architect, engineer and attomey fees, peid or payable by the entity in connection $3.625.000 '
with the planning, construction and financing of the project. ' . T

Surveying and testing charges in connection therewith. $50,000

Actual construction c;osf:s_whidh the entity shall cause to be certified and verified )

to the municipdlity and the municipal governing body by and mdependent and $139.067 039

** qualified architect, incliding the cost of any preparation.of the site undertaken at e
_the entity's expense, :

Ix'nsuéam;c, interest and ﬁnanc; costs‘during cc;ps'truction. . " $8,8?8,99}
C.o_sts of obtgining initial permanent financing, . $744,164 -
'Corx}ﬁﬁssiohs and .othcr expenses ‘pa.id or payable in commection wifh : in}ﬁal $2,700,824
leas?,ng. .

Reg] estate taxes and assessments duting the construction period. $é66,667

A developer's overhead based on a percentage of actual construction costs (3 % of $6.053,352
item #4). : e

Total Project Cost ~ $§172,2 86,037

4944742
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EsxHIBIT K

GoOD FAITH LEASE ESTIMATES

The following is a good faith estimate of the injtial rents to be achieved from the Project.

T A, RESIDENTIAL ~ MARKET

427 Units (357,856 sf net rentable @ $42/sf) $15,029,962

B, RESIDENTIAL — AFFORDABLE

25 One Bedroom @ $820/month " $246,183/annum
C. RETAIL
16,597 square feet @ $44/square foot $730,268/ahnum
D. PARKING
343 Spaces @ § 175/month $720,300/anmum

1934943







EXBIBIT G

PROPOSED FINANCIAL AGREEMENT







| EXHIBIT H

ESTIMATED ANNUAL
SERVICE CHARGE SCHEDULE




ExsiBIT H

ESTIMATED ANNUAL SERVICE CHARGE

Based on good faith estimates of the rents 1o be achieved, the Annual Service Charge
over the term of the exemption is estimated as follows: - '

YEAR] 10 YEAR TOTAL
" A Market Rate - Rt‘:sident%al (4i7 Units)” . o $1,427,846 S . $.16,368,658
B.. j’Affordéblc Dwelling Um'ts (25 Units) . - : .$'1:2,309 ,‘ $141,-1 11
| C | Retail (16,597 square feet) - ' $73,0:'2? $837,170
D. Parking (343; spaces) . $72,030 $825,743
Grand Total .~ - $1,585.212 $18,172,682

. F

at 95% accupancy

494475v3,







ExHIBIT I

ESTIMATED FINANCIAL PLAN
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State of New Jersey

DrwRTMINT oF Coippikimt AFFamms
163 SOUTH RROAN STURET i
™m Q;"‘ ]
Tazerur, N 086280304
JOR H, CORTINI ' . CHARLEY A, RICHMAN
GOVERNDR : ACTTING COMMIRRINNER

DEPARTMENT OF COMMUNITY AFFAIRS
TO.  Siate Treasurer

RE:  ATHENA BLDG 110.URBAN AENEWAL,LLC
Fild # 826
An Urban Renewa! Entity "

This 1§ {0 certity that the attathed CERTIFICATE OF FORMATION OF AN URBAN
RENEWAL ENTITY hes besn axaroinad.and.approved by ihe Depsaiiment of Communlty Affaire,
pursbant to the power vested inlt tindar the "Long Tann Tax Examption Law” P.L. 1851, 0431,

Done this w7 duy ol SFErERETE2007 A Treton, New Jorsey.

DEPARTMENT OF COMMURNITY AFFAIRS

ndhia A, Wik, Dircelor :
viston of Codas and Standerds

- et e -

Nrw Irrsey B dn Equet Uppnrtnnliy Eopliwer ® Printed o feescled Papier and Reewladie




CERTIFICATE OF FORMATION

FILED
OF
! SEP 2 8 2007
Athena BEDG 110 Uiban Renewal, LLC L
| STATE TREASURER

To: Department of the Treasury
* Srare of New Jersey

THE UNDERSIGNED, for the purpose.of forming a Limited Liability
Company pursuant 10 the provisions of NISA 42:2B-1" €t seq., the New Jersey Limnited
Liabillty Comparg Act, hereby executes the Jollowlng Certificare of Rormation:

1, The name of the Limited Liability Company is
Athéna BLDG 110 Urbari Renewal, LLC

2 The address of the initial registered office.of the company in the State of New
Jersey is , n :

¢/o Kraewer; Burns, Mytelke, Lovell & Kulka, P.A.
- 675 Morris Avenue, Springfield, New Jersey 07081

and the name of the initlal registered agent for service of process af that
address Is .
Athena BLDG 110 Url;an.ReuegvaI, LLC
3, The company has one or more members,
4. Duration: perpetual

I The limited Habifify conpany has been organized 1o serve a public puypose; its
operations shall be directed toward providing for and making possible the clearance,
re-planning, development, or redevelopment of biighted areas or the acquisition,
management and gperation of a project under the Comprehensive Housing-and .
};edefelo;)wmenr "Y.ong Term Tax Exemption Law® P.L. 1981, ¢. 431 (N.J.8.A, 404:20- -
. e seq, . ‘e

PREPUI S —



The purpese.for whiten:ir is formed skl be to operate under P.L. 1991, c.431
(C.#0A:20-1 ef seq.) andto-nitlats and conduct projects for the redevelopment ofa
redeyelopment-aren purinans 19 8 redevelopment plan, or projects pecessary, usefil, or
dopvenient forihe relasgton of restilenzs dlsplaced dr io'be disploced by the redevelopmens of -
all orpare of oné or nire.edeveloprient dreds, or'lpw anid soderate-incoms housing projeets,
and; when althopized by Jinancial agreeniers Witk ihe.mumicipatily, to.acquire, plin, deyelop,
constriiet, alter, madntoin-or-opérdts fousing, senlor citien housing, biisiness, indusirial,
cormmancial, administrative, commuunily, heaish, recreational, edvcationn) or welfare projectsi
or any combinatiot:f W0 prore:of shese types of inprovement in « ingle project, ander

- such.copditions-as. ko 1sé; owRershilp, managenient amrd control ay yegulated pursuant to P.L.

I 99 1 ? 8 4‘3 1 -(C- 40A 1‘20'1 'Bf"seq '}

Sp long as the ensity is olligated zzndzrﬁﬁhe!a!‘ngment with a-mnicipality made

prirspans 1o PLo 1991, A3ITC.40AI20-1 et sep:), U shall engage inno business drther than
vhe owiership, operation and ninfagérnien of the projett. .

The entity hos beem organized 1o serve apublie:purpose; itz operasions shall be- direcfed
sowinid (1) e redsvelopment-of bidgvelbpiment.dress, fhejucillicrion of the refocation of
residanes dlzgfgqu ‘op 10+De digplided by redeyslopment, or the condid. of fow and modstade
fricortie Housing projectss (%) the acquisiion, madagénient.ohd opération of & projets,
redevelopmant relpeation fipusing projecs, or low dnd wmioderat iricome Bousing projact under

- = ”

P.L. 1901; 43300, 404000 -t seq.); dnd (3) It shall be sublject to regulation by the *
Fruicipatty invelick irsproject is sitirated, and:sp q finttasion or:prokibition, ns opproprivte;
on prifits.or dividends for so dong a5 i remalns the owner of a project subject to P.L. 1992,

¢, J3HC404:20-1 et SEip)

Tha.entity shall not xofuntarily transfer more than 10% of the o'wnexj.rm of tha profect

oF tiry portion-therenf witleriaken:by it wndar P.L, 1991, c. 431(C. #04:20-1 et seq.), urtilit

has first removed both Jise{land theproject:from all restrictions of P.L., 1951,

0. 431{C.4DA20-1 ef5eiy,) s She wriakner reguired by P.L, J691, £ 434G 404:20-1 et seq, )
and, if the profeet Inchuilae hpusing:uaiis, has obtalhed the consent of the Commissioner of
Comunguitty ATGrS to.such tratsjer; with the.exceprion-¢f trangfer 1o another Hrban tenewsl
entlyy, as approved.y the:muniolpality in which the project is attuated, Which oifier urban
renewal entity Shall assunts ali corjrractual bligarions f the traniferor emity underthe

finzaiclal arecment with the municipolity, The enlty shall flle crmially withthe munizipal

goveriiing body a disalosiire offthi persons-having an owmershiy interest I the profecty ond of
$he exteryt of the.ownensitlp inserestgf each: Nothing harein shall prohibit any trapsfer of the
_atm_mb:g werest in the irban renawdl-cnsiiy itself provided thaf the iransfer, {f greaterthan
10 percert, Is disclosed to-the mimitipal goveriiing body in the ghnual diselosure statement or
in efgwoﬂw sent 1o the municipallty In advance of the ennual disclosure stotemert

r fo above -



The entity is subject ot the.provistons of Section 18 of P.L.1991, e 431 ,
(C.404:20-18) raspecting the powers.of the municipality 20 alteviate financial
difficlties of thesirban renewal emtily or 1o perform aclions ari behalf of the entlty
upon a determination of financial emergenay,

, Any housing units constructed or acquired by the entity shall be mapaged
‘subject to theé siipervision of, aid ryiles adopied by, the Commiigsioner of Commimity
. Affairé ‘ o

The undersigned represents that this filing complies with State low as detailed
in NISA 42 and that She I5 authorized fo sign this.form on'behalf of the Limited
Liability Company,

Dated: 59/707 @
/' ; - L J Z '.




v



EXHIBIT 5

ESTIMATED CONSTRUCTION SCHEDULE

It is currently projected that, following execution of the Financial Agreement,
construction will commence in July, 2008, The Project is expected to take 36 months to
complete and occupancy is projected for June, 2011. The construction schedule is

subject to modification based on any presently unforeseen circunstances.
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ExasitT F

Goop FAITH LEASE ESTIMATES

The following is a good faith estimate of the initial rents to be achieved from the Project.

A. RESIDENTIAL - MARKET

427 Units (357,856 sf net rentable @ $42/sf) $15,029,962

B. RESIDENTIAL —~AFFORDABLE

25 One Bedroom @ $820/month $246,183/annum

C. RETALL

16,597 square feet @ $44/square foot $730,268/annum

D. PARKING

343 Spaces @ $175/month $720,300/annum

495494v3
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1-22-08
PROJECT EMPLOYMENT & CONTRACTING AGREEMENT

This Project Employment & Contracting Agreement is made on the 17" _day of_June_,
2008 between the CITY OF JERSEY CITY [City] and ATHEENA BLDG 110 URBAN
RENEWAL, LLC, having its principal office at 712 Fifth Avenue, Biglith Floor, New York,
NY 10019. Recipient agrees as follows:

I. Definitions:

The following words and terms, when used in this agreement, shall have the following
meanings unless the context clearly indicates otherwise,

1. "City" means the Business Administrator of the City of Jersey City, or his designee,
including any person or entity which enters into a contract with the City to implement, in
whole or in part, this agreement.

2. "Construction Coniract” means any agreement for the erection, repair, alteration or
demolition of any building, structure, bridge, roadway, or other improvement on a Project
Site.

3. nContractor” means any party performing or offering to perform a prime contract on
behalf of the Recipient.

4, “EO" means the Division of Economic Opportunity under the Department of

Administration, located at 121-125 Newark Avenue, Jersey City, NJ 07302, Telephone
#(201) 547-5611, DEO fis in charge of Project Employment & Contracting coordination
and monijtoring on projects receiving abatements.

3. "Bconomic Incentive” means a tax abatement or exemption for a property or proj ect
which requires approval of the Municipal Council and which reduces the annual amount
of taxes otherwise due, by $25,000 or more in the aggregate;

6. "Employment" means any job or posjtion during the construction and operational phase
of the project. It includes positions created as a result of internal promotions,
terminations, or expansions within the Recipient's work force which are to be filled by
new employees. However, positions filled through promotion from within the Recipient’s
existing work force are not covered positions under this agreement,

7. " ocal Business" means a bona fide business located in Jersey City.

8. Mayor Jerramiah T. Healy's Business Cooperative Program means the group within DEO
under the Department of Administration responsible for collecting local and minority
business contracts and capability information, This group operates the Supplier Alert
service which is to be used by the Recipient to meet their good faith business contracting
and construction subconiracting goals.




10.

11,

12.
13,

14,

135.

"Minority" means a person who is African, Hispanic, Asian, or American Indian defined
as follows:

a) " African-American” means a person having origins in any of the black racial
groups of Africa.
b) "Hispanic” means a person of Mexican, Puerto Rican, Cuban, Central or South

American or other Latino culture or origin, regardless of race, excluding,
however, persons of Buropean origin.

c) "Asian" means a person having origins in any of the original people of the Far
East, Southeast Asia, and subcontinent India, Hawaii or the Pacific Islands,

d) "American Indian” means a person having origins in any of the original people of
North America who maintains cultural identification through fribal affiliation or
community recognition. .

“Minority or Woman Owned Local Business" means a bona fide business located in
Jersey City which is fifty-one (51%) percent or more owned and controlled by either a
Minority or woman. .

- "Non-Traditional Jobs" means jobs which are held by less than twenty (20%) percent

women, as reported by the New Jersey Department of Labor, Division of Labor Market,
and Demographic Research for Jersey City, which report shall be on file with the City
Clerk. .

"Permanent Jobs” mean newly created fong term salaried positions, whether permanent,
temporary, part time or seasonal.

"Project or Project Site" means the specific work location or locations specified in the
contract,

The “Project Employment & Contracting Coordinator” is a member of the DEO staff
under the Department of Administration who is in charge of coordinating Project
Employment & Contracting projects. Contractors and developers engaged in projects
covered by Project Employment & Contracting Agreements will direct inquiries to the
Project Employment & Contracting Coordinator.

The “Project Employment & Contracting Monitor” or “Monitor” is a member of the DEO
staffunder the Department of Administration directly under the command of the Project
Employment & Contracting Coordinator, who is in charge of monitoring the site,
collecting the reports and documentation, and other day-to-day Project Employment &

" Contracting housekeeping as stipulated by this agreement,



16,  The “Project Employment & Contracting Officer” or “Officer” is an employee of the
Recipient who is designated by the Recipient to make sure the Recipient is in
compliance with the Recipient’s Project Employment & Contracting agreement.

17.  "Recipient" means any individual, partnership, association, organization, corporation or
- other entity, whether public or private, or for profit or non-profit, or agent thereof, which
receives an Economic Incentive and shall include any Contractor, Subcontractor or agent
of the Recipient,

18.  “The Registry” or "Jersey City Employment Registry" means a list maintained by the
City or its designee of Jersey City residents seeking employment and Local Businesses,
inchiding Minority or Woman Owned Local Businesses, secking contracts. -

19, "Subconiract” means a binding legal relationship involving performance of a contract that
is part of a prime confract.

20,  “Subconiractor” means a third party that is engaged by the prime Contractor to perform
under a subcontract all or part of the work included in an original contract.

21,  “Substantial Completion” means the detexmination by the City that the Project, in whole
or in part, is ready for the use intended, which ordinarily shall mean the date on which the
Project receives, or is eligible to receive any Certificate of Occupancy for any portion of
the Project.

CIL Purpose:

The City wishes to assure continuing employment opportunities for City residents,
particularly residents who are Minorities, and business opportunities for Local Businesses,
especially Minority and Women Owned Local Businesses, with employers located in or
relocating to the City who are the Recipients of Economic Incentives. The City has determined
to accomplish that goal by requiring the Recipient of an Economic Incentive to act in Good
Faith, as defined herein, and discharge its obligations under this Agreement. To the extent
mandated by State and Federal law and so long as the Entity discharges its Good Faith
obligations under this agreement, the City acknowledges that the Recipient and its contractors
are free to hire whomever they choose,

III. Good Faith Goals: -

In the event the Recipient is able to demonstrate that its work force already meets the
goals set forth below or is able to meet such goals during the term of this agreement, the
Recipient will not be required to comply with the interviewing or reporting obligations set forth
in Section VI 1., A-L (Construction Jobs) and Section VI, 2., A-J (Permanent Jobs). All goals for
Construction Jobs shall be calculated as a percentage of the total number of work hours in each
trade from the beginning of the project to its completion.

1. Employment; The Recipient shall make a Good Faith effort to achieve the goal ofa
work force representing fifty-one (51%) petcent City residents, fifty-one (51%) percent of whom

3



are residents who are Minorities and, in Non-Traditional Jobs, six point nine (6.9%) percent of
whom are residents who are women, it being understood that one employee may satisfy more
than one category. : .

2. Business Contracting: The Recipient shall make a Good Faith effort to achieve the goal
of awarding twenty (20%) percent of the dollar amount of its contracts to Local Businesses, fifty-
one (51%) percent of which shall be Minority or ‘Women Owned Local Businesses. If fifty-one
(51%) percent of Minority or Women Owned Local Businesses cannot be obtained, that
percentage of contracts must still be applied to local vendors. '

IV,  Recipient Designee:

The Recipient shall designate a principal officer of its firm to be responsible for .
_administering the agreement detailed herein and to report to end confer with the City in order to
discharge its Good Faith obligations as defined in this agreement. This officer should be

designated as the Project Employment & Contracting Officer.

-The Recipient should send a letter of introduction regarding the “Project Employment &
Contracting Compliance Officer” to the Project Employment & Contracting Coordinator prior fo
any preconstruction meetings: An example of this letter can be found in Appendix A, This
principle officer should also be present for all preconstruction meetings.

The Rccipient'should send a Jetter regarding the “Project Employment & Contracting
. Compliance Officer” to the employees of the Recipient’s company. An example of this letter
can be found in Appendix AZ

Y. Term:

This agreement shall be in effect for a period co-terminus with the effective period of the
tax exemption [the Economic Incentive]. Thus, it will commence on the date the City Council
adopted Ordinance _08-074 approving the tax exeniption and terminate the earlier of 14 years
from the date of the adoption of that Ordinance or 10 years from the date of Substantial
Completion of the Project.

VI. Good Faith Defined:

1. Construction Jobs: Good Faith shall mean compliance with all of the following
conditions:

A. Initial Manning Report:

i) Prior to the commencement of their work on the Project, each Contractor
/Subcontractor shall prepare an Initial Manning Report.

ii) The Initial Manning Report should contain an estimate of the total hours in each
construction trade or craft and the number of hours to be worked by City
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residents, including a list of the number of minority residents and women
residents that will work in each trade or craft, including the work hours to be
performed by such employees of any and all Contractors and Subcontractors.
Attached hereto as Appendix B is the Recipient’s Initial Manning Report.

iii)  'The Initial Manning Report shall be filed with the Project Employment and
Contracting Monitor, who must accept said Report prior to the Recipient entering
into any construction contract. An example of this acceptance lefter is given in
Appendix C,

B. Developer’s Contracting Obligations

i) Once the developer submits the project’s initial manning report, he/she must
forward a letter with requests for quotation or bid to Mayor Jerramiah T, Healy's
Business Cooperative Program for local and minority vendors for any

_ constructjon or building operating goods, services and sub-contracting
opportunities. An example of this letter is given in Appendix D.

ii)  The developer shall make a good faith effort to contact those businesses and
individuals who submit bids. This effort must be documented by letter, which will
be sent to Mayor Jerramiah T. Healy's Business Cooperative Program at DEO
under the Department of Administration. An example of this letter can be found
in Appendix D2,

C. Contractor's/Subcontractor’s Compliance Statement

Prior to commencement of their work on the Project, each Contractor or Subcontractor
must agree in writing to comply with this agreement and the employment goals elaborated
herein. An‘example of this Compliance Statement can be found in Appendix E.

D. Union Statement of Using Its Best Efforts

i) Prior to commencement of their work on the Project, the contractor/subcontractor
must submit a statement expressing its adherence to the Project Employment &
Contracting Agreement to each union with which he/she has a collective
bargaining agreement covering workers to be employed on the project.

ii)  The Compliance Statement shall include a union statement for the particular
union to sign, which claims the union will use its best efforts to comply with the
employment goals articulated in the Project Employment & Contracting
agreement. This compliance statement is detailed in Appendix F. A copy of the
signed compliance staternent must be sent to the Project Employment &
Contracting Monitor in DEO under the Department of Administration before
work starts in order for a developer fo be in compliance.




iify  The Recipient will require the Coniractor or Subcontractor to promptly notify the
: City of any refusal or failure of a union to sign the statement. If a particular union
. refuses to sign a statement, the Recipient will document its efforts to obtain such
statement and the reasons given by the union for not signing such statemerit, and
submit such documentation te the Project Employment & Contracting Momnitor in
DEO under the Department of Administration. :

E. Sub-Contractors

The developer shall require that each prime contractor be responsible for the compliance
of his/her subcontractors with the aforementioned Project Employment & Contracting
requirements during the performance of the contract. Whenever the contractor sub-contracts a
portion of the work on the project, the coniractor shall bind the subcontractor to the obligations
contained in these supplemental conditions to the full extent as if he/she were the contractor.

F, Union Apprentices

The contractor is responsible for assuring that resident and minority apprentices account
for at least fifty (50%) percent of the total hours worked by union apprentices on the job in each
trade listed in which apprentices are employed, according to the apprentice-to-j ourney-worker
ratio contained in the collective bargaining agreement between the various unions, and shall hold
each of histher subcontractors to this requirement. The Recipient will require the contractor or
_ subcontractor to promptly notify the City of any refusal of a union to utilize resident and
minotity apprentices. '

G, Monthly Manning Report

i). The Recipient will cause the Contractor to complete and submit Monthly Project
Manning Repotts to the Project Employment & Contracting Monitor in DEO
under the Department of Administration by the seventh day of the month

- following the month during which the wark is performed, for the duration of the
contract. g

i) The report will accurately reflect the total hours in each construction trade or craft
and the number of hours worked by City residents, including a list of the number
of minority resident and women resident workers in each trade or craft, and will
list separately the work hours petformed by such employees of the Contractor and

cach of its Subcontractors during the previous month. The Monthly Manning
Report shall be in the form attached hereto as Appendix G.

iify  The Recipient is responsible for maintaining or causing the Contractor to maintain
records supporting the reported work hours of its Contractors or
- Subcontractors.

H. Monthly Certified Payroll Report




i) The Recipient will cause the Contractor o furnish the Project Employment & Contr
Payroll report shall be in the form attached hereto as Appendix H. '

ii) Payroll reports must be submitted on 2 monthl'y basis with the Monthly Manning
Report or the Recipient is no longer in compliance,

L. RBaual Employment Qpportunity Reports

Prior to commencement of work on the Project, the Recipient will request copies of the
most recent Local Union Report (EEO-3) and Apprenticeship Information Report (EEO-2)
which are required to be filed with the US Commission of Equal Employment Opportunity
Commission by the collective bargaining unit. These reports will be forwarded to the Project

. Employment & Contracting Monitor within one month of the signing of the Project Employment
& Contracting Agreement.

L Other Reports

In addition to the above reports, the Recipient shall furnish such reports or other
documents to the City as the City may request from time to time in order to carry out the
purposes of this agreement. -

<. Records Access

The Recipient will insure that the City will have reasonable access to all records and files
reasonably necessary to confirm the accuracy of the information provided in the reports.

L.  Work Site Access Fot Monitor

i) The City will physically monitor the wotk sites subject to this agreement to verify
the accuracy of the monthly reports. Rach work site will be physically monitored
approximately once every two weeks, and more frequently if it is deemed
reasonably necessary by the City. The City's findings shall be recorded in a "Site
Visit Report.” An example of a bi-weekly site visit report can be found in
Appendix L. ‘

i) The Recipient shall require the Contractor and Sub-contractor to cooperate with
the City's site moniforing activities and inform the City as to the dates they are
working at the Project site. This includes specifically instructing the on-site
construction manager about the'monitoring process, and informing him/her that
the monitor will contact him/her to set up an initial meeting, In the case of
projects with multiple locations, the Recipient shall inform the City of the dates
they are working at each site location(s) where they are working, in order to
facilitate the monitoring. -

2. Permanent Jobs: Good Faith shall mean compliance with all of the following
conditions:



A, Pre-hiring Job Awareness: At least eight (8) months prior to the hiring of a Recipient’s
permanent workforce, the Project Employment & Contracting officer for the Recipient will sit
down with the head of the Registry to discuss how the Recipient plans to hire its permanent
workforce. The following issues should be covered in this meeting:

i) whether subcontractors will be used in the hiring process.
ii) the specific types of jobs that need to be filled.
iii) the qualifications needed for these particular jobs.
iv) possible training programs offered by the permanent employer,
v) the Recipient’s goals and how it plans to meet these goals.
vi) any other issues which need to be addressed by the Registry.

1. Subcontracior Notification -- If the Recipient decides to subcontract any portion or all of
its permanent workforce, then the Recipient must receive a signed acknowledgment from the
subcontracting party that it will abide by the Project Employment & Contracting Agreement
before said subcontractor begins staffing permanent employees. The Recipient must forward a
copy of the signed acknowledgment to the Project Employment & Confracting Monitor. An
example of this signed acknowledgment can be found in Appendix E. .

2. Subeontractor Pre-Hiring Job Awareness Meeting -- Each subcontractor hired to staff
permanent job positions must appoint a Project Employment & Contracting Officer to meet with
the head of the Registry to discuss the same issues presented above in VI 2.A(I-vi).

3. Subcontractors of Subcontractors--Subcontractors of subcontractors are subject to the
same requirements for the initial subcontractors above in Section VI 2.A. '

B. Documentation of Hiring Plan--Once the Pre-Hiring Job Awareness Meeting has taken
place, the Recipient must put together a document with goals and tofals for future permanent
employment needs. This plan should summarize all that was discussed in the Pre-Hiring
Awareness Meeting, list estimates for manpower needs, set residential and minority employment
goals commensurate with the Project Employment & Contracting Agreement, and show how the
Recipient plans to meet thése goals. An example of this plan is found in Appendix J.

C, Pre-Hiring Notification; At least ten (10) working days prior to advertising for any
employees, the Recipient or the Recipient’s subcontractor shall provide the Registry with a
written notice, which shall state the job title, job description and minimum qualifications, rate of
pay, hours of work and the hiring date for each position to be filled, in qualitative and objective
terms which will enable the Registry to refer qualified applicants to the Recipient,

D. Advertisement: At the request of the City, or because the City does not have qualified
applicants to refer to the Recipient, the Recipient will place an advertisement for the jobs ina
newspaper which is regularly published in Jersey City, The Recipient must fumish the Project
Employment & Contracting Coordinator in DEO under the Department of Administration with a
copy of this advertisement.




E. Pre-Hiring Interview: The Recipient shall interview any qualified applicants referred to it
from the Registry, to be maintained by the City or its designee. In the event advertisement is
required, the Recipient agrees to interview any qualified persons responding to the
advertisement. .

F. Semi-Annual Emiployment Reports: The Recipient will submit written serni-annual
employment reports to the Project Employment & Contracting Monitor in the form fo be
provided by the City. The report will describe the job, whether the job is held by a City resident,
minority resident or woman resident. The report will explain in writing the reasons why any
qualified applicant referred by the Registry (or in the event advertisement is required, any
qualified person responding to the advertisement) was not hired. An example of this report is
found in Appendix X. : :

G.  Record Access: The Recipient shall provide the City with reasonable access to all files
and records including payroll and personnel information reasonably necessary to confirm the

accuracy of the information set forth in the semi-annual reports.

H. Work Place Access: The Recipient shall provide the City with reasonable access to the
site to physically monitor the work site to verify the accuracy of the information set forth in the
semi-annual reports. :

1. Other Reports, Documents: In addition to the above reports, the Recipient shall furnish
such reports or other documents that the City may request from time to time in order to
implement the purposes of this agreement.

J. Incorporation of Agreement: The Recipient shall incorporate the provisions of this
Agreement in all contracts, agreements and purchase orders for labor with any service,
maintenance, security or management agent or Contractor engaged by the Recipient whose
personnel will be assigned to the Recipient project.

3. Business Contracting

Good Faith shall mean compliance with al} of the following conditions:
1) Solicifation of Businesses:

a) One month before accepting bids for goods and services, the Recipient must
forward a letter with requests for quotation or bid to Mayor Jerramiah T, Healy's
Business Cooperative Program for local and local minority vendors for any
construction or building operating goods, services and subconiracting
opportunities, An example of this lefter can be found in Appendix D.

b) After submission of bids, the Recipient will document whether the bid was
accepted or rejected, and state the reason why. An example of this documentation
can be found in Appendix D2.




i) Semi-Annual Purchasing Reports: The Recipient will submit written semi-
annual purchasing reports which will include a list of all contracts
awarded over a six month period and the doltar amounts of these
contracts. The reports will specify the number and dollar amount of

_ contracts awarded to Local Businesses and Minority or Women Owned
Local Businesses. An example of these reports can be found in Appendix
L

i) No Utilization of Local and Local Minority Vendors As Conduits For
_Vendors That Are Not Local Or Minority Owned:

The Recipient pledges not to use local and local minority vendors solely as conduits for vendors
that are not local and minority owned. Any discovery by DEO under the Department of
Administration of a Recipient, either knowingly ot unknowingly, using the masthead of a local
or minority owned business as a way 1o get credit for local ot minority employment when it
should not, will immediately subject the Recipient to the penalties listed in Section VI (d)
below.

4. Summation of Documentation Needed For Compliance with Agreement

1. Letter Designating Project Employment & Contracting Officer (Appendix A)
9. Letter designating Project employment & Contracting Officer to Recipient’s Employees
(App.) AZ
Example of Initial Manning Report (Appendix B}
Letter Of Acceptance of Initial Manning Report (Appendix C)
Letter From Developer Forwarding Requests for Quotation or Bid for Minority and
Residential Vendors from Mayor Jerramiah T. Healy's Business Cooperative Program
(Appendix D)
6.  Documentation of Bid Submission (Appendix D2) .
Letter Expressing Project Employment & Contracting Obligations to Contractors/
, Subcontractors (Appendix E) -
8. Union Statement of Best Efforts (AppendixF)
9. Example of Monthly Manning Report (Appendix G)
10.  Bxample of Monthly Certified Payroll Report (Appendix H)
11.  Example of Bi-Weekly Site Visit Report (Appendix T)
12.  Example of Documentation of Hiring Plan (Appendix J)
13.  Bxample of Semi-Annual Employment Report (Appendix X)
14.  Bxample of Semi-Annual Purchasing Report (Appendix L)

el

>

VII. Notices of Violation::

1. Advisory Notice: The City will issue a written Advisory Notice to the Recipient if there
is non-compliance with a Good Faith requirement as defined in this agreement. The
Advisory Notice shall explain in sufficient detail the basis of the alleged violation. The
Recipient shall have four (4) working days to correct the violation. An example of an

Advisory Notice can be found in Appendix M.
.10




Violation Notice: If the alleged violation set
corrected to the satisfaction of the City wi
issue a Violation Notice to the Recipient. Th

detail the basis of the alleged, continuing vio

forth in the Advisory Notice has not been

thin four (4) working days, the City shall then
e Violation Notice shall explain in sufficient

lation. The Recipient will have three (3}

working days to correct the violation. An example of a Violation Notice can be found in

Appendix N,

Correcting the Violation: Either or both the Advisory Notice or the Violation Notice may
be considered corrected if the Recipient satisfies the requirements of this agreement and
so advises the City in writing, subject to confirmation by the City.

Extension of Time fo Correction: Either the Advisory Notice or the Violation Notice
may be held in abeyance and the time for correction extended if the Recipient enters into
satisfactory written agreement with the City for corrective action which is designed to
achieve compliance. If Recipient fails to abide by the terms of such agreement the
violation will be considered not corrected.

Megtings Concerning Violations: The City may provide an opportunity for a meeting
with the Recipient, his Contractors or Subcontractors in an effort to achieve compliance;
or may respond to Recipient's request for 2 meeting after the Recipient has made timely
submission of a written explanation pursuant to the above. The meeting shall be
requested no later than two days after the alleged violator has submitted the written
explanation.

Interviews Relating to Violations: The City may conduct interviews and may request
additional information from appropriate parties as is considered necessary to determine
whether the alleged violation has occurred,

Determination of Violation: The City shall issue a determination of whether the Recipient
is in violation of this agreement as soon as possible but not Jater than thirty days after the
delivery of the Violation Notice to the Recipient. If the City determines that the
Recipient is in violation, the City shall be entitled to the liquidated damages provided
below.

VIII, Liquidated Damages/Interest:

While reserving any other remedies the City may have at law or equity for a material

. breach of the above terms and conditions, the parties agree that damages for violations of this
agreement by the Recipient cannot be calculated within any reasonable degree of mathematical
certainty. Therefore, the parties agree that upon the occurrence of a material breach of any of the
above terms and conditions and after notice and expiration of any period to correct the violation,
the City will be entitled to liquidated damages from the Recipient in the following amoumts:

failure to file Initial Manning Reports (Construction Jobs) or Pre-Hiring
Notification (Permanent Jobs) or Pre-Contracting Notification (Business

a)

11




b)

9

Contracting): an amount equal to a Five (5%) percent increase in the estimated
annual payment in lieu of taxes;

failure to conduct Pre-hiring Interviews or submit Compliance Statement
(Construction Jobs) or Solicit Bids (Business Contracting): an amount equal to
Three (3%) percent increase i_n the estimated annual payment in lieu of taxes;

fajlure to allow record or work place access of submit any other required reports
(all categories): an amount equal to Two (2%) percent increase in the estimated
annual payment in lieu of taxes.

the use of the local or Jocal minority business’ masthead for labor or work
supplied by a non local o local minority vendor: An amount equal to Five (5%)
percent increase in the estimated annual payment in lieu of taxes. Interest shall
be charged on any damages at the legal rate of interest as calculated by the Tax
Collector. . '

the late payment of any liquidated sum chall accrue interest at the rate of 8%.

IX, Commefcial Tenants at the Project Site:

1,

X. Notices

The Recipient shall send all tenants of commercial space within the Project Site
letter and a Tenant Employment Services Guide in the form attached as
Appendix O.

The Recipient shall solicit information from tenants of commercial space about
the composition of the work foree of each tenant, The information solicited will
be submitted to the Project Employment & Contracting Monitor, which shall

provide the Recipient with a questionnaire in the form attached as Appendix P.

The Recipient will send the results of its solicitation to the Project Employment &
Contracting Monitor no later than Qctober 31 of each year.

The Recipient shall send all tenants of commercial space within the Project Site a
Supplier Alert Service Registration Package in the form attached as Appendix Q.

Any notice required hereunder to be sent by either party to the other, shall be sent by
certified mail, return receipt requested, addressed as follows:

1.

When sent by the City to the Recipient it shall be addressed to:

12



The Athena Group

712 Fifth Avenue

Righth Floor .

New York, New York 10019

and .

Joseph G. Ragno, Esq.

Waters, McPherson, McNeil, P.C.
300 Lighting Way

Seventh Floor

Secaucus, New Jersey 07096

2. When sent by the Recipient to the City, it shall be addressed to:

Project Bmployment & Contracting Monitor

Department of Administration

Division of Economic Opportunity

'121-125 Newark Avenue

3rd Floor

Jersey City, New Jersey 07302 :

with separate copies to the Mayor and the Business Administrator; unless prior to
giving of such notice, the City or the Recipient shall have notified the other in
writing. :

X1.  Adoption, Approval, Modification:

This agreement shall take effect on the date that the Economic Tncentive is approved by
the Municipal Council.

XII. Controlling Regulations and Laws:

To the extent required by State and Federal Law and so long as the Entity discharges its
Good Faith obligations under this agreement, the City agrees and acknowledges that the
Recipient and ifs contractors are free to hire whomever they choose, If this agreement conflicts
with any collective bargaining agreement, the City agrees to defer to such agreements so long as
the Recipient provides the City with a copy of the offending provision in the collective
bargaining agreement,

ATTEST: CITY OF JERSEY CITY
(D B 5O
ot ] .

Robeft Byrne / Briga O'Reilly \} :

City Clerk Business Administrator

13




WITNESS: ATHENA BLDG 110 URBAN RENEWAL, LLC

=iy

500803

14



APPENDIX A

Kenneth Browne

110 PIRST STREET PROJECT
c/o THE ATHENA GROUP, LLC
1776 Broadway, Suite 606
New York, NY 10019

RE: DESIGNATION OF PROIECT EMPLOYMENT & CONTRACTING OFFICER (“PECO™)
110 FIrST STREET PROIECT
APPENDIX A

Attention: All Employees

P, Angelique Morrison, of Crescent Consulting, has been retained and appointed the
Project Employment & Contracting Officer, under the direct supervision of Kenneth Browne
for the 110 First Street Project. Ms. Morrison will handle all complaints and notices
regarding noncompliance with the Good Faith Effort goal as stipulated in the Project
Employment & Contracting Agreement dated on between 110 First
Street Project and the City of Jersey City.

Ms. Morrison can be reached by telephone at (201) 984-1022. Her office address is
as follows:

Crescent Consulting — New Jersey

123 Town Squate Place, #436
Jersey City, New Jersey 07310

110 First Street

Kenneth Browne Site

x¢: Project Employment & Contracting Monitor
Division'of Bconomic Opportunity




APPENDIX AZ

Kenneth Browne

110 FIRST STREET PROJECT
C/0 THE ATHENA Group, LLC
1776 Broadway, Suite 606
New York, NY 10019

RE; DESIGNATION OR PROJECT EMPLOYMENT & CONTRACTING OFFICER TO RECIPIENT’S
EMPLOYEES :
110 BIRST STRERET PROJECT
APPENDIX AZ

Attention: All Bmployees

P. Angelique Morrison, of Crescent Consulting, has been retained and appointed the
Project Employment & Contracting Officer, under the direct supervision of Kenneth Browne for
the 110 First Street Project. Ms. Morrison will handle all complaints and notices regarding
noncompliance with the Good Faith Effort goal as stipulated in the Project Employment &
Contracting Agreement dated on " between 110 First Street Project and the
City of Jersey City. . '

Ms. Morrison can be reached by telephone at (201) 984-1022. Her office address is as
follows:

Crescent Consulting — New J ersey

123 Town Square Place, #436
Jersey City, New Jersey 07310

110 First Street

Kenneth Browne Site

2 Project Employment & Contracting Monitor
Division of Economic Opportunity




For Office Use Only
Form JCPE -1 Rec'd
5/98 INITIAL PROJECT MANNING REPORT - CONSTRUCTION zﬁm
READ INSTRUCTIONS ON BACK CAREFULLY BEFORE COMPLETING THIS FORM
(1) Name & address of prime contractor:
(3) Project # Date of Contract Award
nime
wreel address
Contract # Dollar Amount
oty . slate 2p coge
(2YMBE][ ) WBE[ ] (4) Name & location of Project
(5) Total number of Employees Total Min, & Fem. JC Employees Jersey City Projected Projected
Trade or Craft Residents phase-in completion
Total | Minority | Female Minority Female . date date

01 Asbestos Worker

02 Bricklayer or Mason

03 Carpenter

04 Electrician

05 Glazier

06 HVAC Mechanic

07 Ironworker

08 Operating Engineer

09 Painter

10 Plomber

11 Roofer

12 Sheet Metal Worker

13 Sprinkler Fitter

14 Steam Fitter

15 Surveyor

16 Tiler

17 Truck Driver

18 Laborer

19 Other

20 Other

21 Other

22 Other

© Ccmpieted by
Date: ___/ /.




Appendix B-2

Instructions for completing Initial Project Manning Report - Construction

1. Enter prime contractor’s name, address, and zip code.

2. Enter project number,

3. Enter name and location (street address) of project; if multiple sites, so state.

4, a) Total number of employees; for each trade or craft enter estimated number of persons

in the work force of the prime contractor and all subcontractors, including females;
under female enter anticipated number of females.

b) Total Jersey City resident employees: for each trade or craft enter estimated number
of Jersey City zesidents in the total work force of prime contactor and all
subconiractors.

c) Total Jersey City minority and female resident employees: for each trade or craft
enter estimated mumber of Jersey City residents in the total work force of prime
contractor and all subcontractors.

d) Bnter projected phase-in and completion dates.

5. Print or type the name of the company official ot authorized Project Employment & Contracting
' coordinator, and title, telephone number and date; the official must sign.



APPENDIX C

Letter of Acceptance of Initial Manning Report

Project Employment & Contracting Officer

Company

Street

City, State, Zip

Attn: Project Bmployment & Contracting Officer

Dear Sir/Madam:

Please be advised that T have reviewed and accepted your Initial Manning Repoxt dated

You are hereby notified that you must forward a letter with requests for quotation of bid to the
Division of Bconomic Opportunity for local business and local minority construction vendors,

A copy of a briefing for corporate participants is atfached. This is also a sample of a cover sheet
than can be customized for your firm,

Traly Yours

Project Employment & Confracting Monitor

ce: Joseph Iwuala, Director .
Division of Economic Opportunity




Appendix D

Letter from Developer Forwarding Requests for Quotation or Bid for Minority and
Residential Vendors from Division of Economic Opportunity:

Division of Economic Opportunity
121-125 Newark Avenue, 3" Fl.
Jersey City, NJ 07306

Attn:  Mr. Joseph Iwuala

Dear Mr. Iwuala:

The policy of (your company’s name) is to utilize local and local minority vendors where
and whenever possible. Therefore, we are forwarding requests for quotations or bids for

local and local minority vendors to fulfill the following needs as denoted by our initial
manning report: )

Goods Labor
" 1. Concrete 1, Carpenters
2. Pipe 2. Plumbers
3. Mortar 3. Bricklayers
4, Efc. 4, Ete.
Yours truly,

Your Project Employment & Contracting Officer

Your Compeny’s Name and Address

Site



Appendix D-2

Documentation of Bid _Submission

‘Division of Bconomic Opportunity

121-125 Newark Avenue, 3 EL

Jersey City, NJ 07302

Dear Mr. Joseph Iwuala:

We have just completed the bidding process. The following is a list of all those who

submitted bids, whether we accepted the bids, and, if we rejected the bid, the reason why.

Jersey City Contract Submitted Bid Bid Accepted Reason Bid Refectéd

John's Blectrical . Yes No Too Low

Dave’s Blectrical No . No NA

¥d’s Electrical Yes Yes NA

Tom’s Electrical ‘ Yes No | Tao Low

Pete’s Plumbing No NA NA
Yours truly,

(Your Project Employment Contracting Officer)
(Job Site)




APPENDIX B

Letter Hxpressing Project Employment & Contracting Obligations to
Contractors/Subcontractors

The President of the Company or Project Employment & Contracting Conpliance Officer must
send this letter to the subcontractors by certified mail with Return Receipt Requested, and
subsequently send copies to Crescent Consulting ~ New, Jersey, 123 Town Square Place - #436,
Jersey City, N.J. 07310. Attention: P. Angelique Morrison. '

[Date]

CobtacioidiSbbntractons
123 Maih Sticst
Bdetow; NI

Ri: - NAME OF PROJECT - JERSEY Gy, NI
Gentlemen: _

(Name of your company) is legally obligated to abide by the terms of the Project
Bmployment & Contracting Agreement. To this end, we request that you maximize Jersey
City residential and local minoxity participation whenever and wherever possible,
Furthermore, we ask that you do everything in your power 10 increase the number of local
minorities and Jersey City residents who work on the job site. ’
Thank you for your attention to this matter.

Sincerely,

John Doe
(President of Your company or Project Employment & Contracting Officer)

Acknowledgment by Subcontractor:

1 hereby acknowledge that I have tead the above and agree to comply with the
obligation and responsibilities aforementioned.



Tune 17, 2008

[Contact Person]

[Title]

[Company Name]

[Company Address Line 1]
[Company Address Line 2]

RE:  WASHINGTON FIRST PLAZA URBAN RENEWAL PROJECT
EMPLOYMENT AND CONTRACTING AGREEMENT
REOUEST TO UNIONS

Dear [Contact Person]:

In analyzing your workforce at the above-referenced project and reviewing the
requirements set forth in the Jersey City Department of Bconomic Opportunity
Employment and Contracting Agreement, please be-advised that [Company Name]’s
workforce shows an underutilization of Jersey City Residents, Minorities and/or Women.

The attached Sample Letter is requited o be submitted by your firm to your Local
Union when underutilization of Jersey City Residents, Minorities and Women has been
identified in your workforce. This letter must be sent Monthly with copies to my office
for every month that you do not meet the Jersey City Department of Bconomic
Opportunity Local Resident, Minority and Women workforce goals,

Failure to submit this document to your Local Union on a continuous basis can
result in the withholding of future requisition payments.

Upon your teview, if you have any questions, please contact me at (201) 984-

1022.
Sincerely,
P. Angelique Morrison
Senior Project Manager
Enclosure:
cct E. Geerloff (HRH)

J. Pusco (HRH)
R. de Freitas (Crescent)

File




APPENDIX F

Letter Bxpressing Contractors/Subcontractor Project Employment & Contracting Obligations to
the Unions.

The President of the company must send this letter to the unions by certified mail with return
receipt requested, and subsequently send copies to Crescent Consulting New Jersey, 123 Town
" Square Place - #436, Jersey City, N.J, 07310, Attention: P. Angelique Morrison,

Busiriess Agent
Local Union 000
123 Elin Sfifet
Tovm, NI

RE; ;" NAME OF PROJECT-~ JERSEY CIre, NI 2 o cSmredf = 5«

Gentlemen:

. (Name of your company) is legally obligated to abide by the terms of the Project
Employment & Contracting Agreement. We have agreed with the City that we will atternpt to
employ-as many qualified Jersey City residents and local minorities as we possibly could.

To this end, we eatnestly solicit your help in attempting to achieve these goals. May we
count on you in this matier?

Please acknowledge your intentions in this matter and indicate whether or not your
policies and practices will be consistent with the above-mentioned goal.

Thank you for your attention to this matter.

Sincerely, Acknowledgement
John Doe I, as business agent for Local 000 hereby state
President that I have read the above, and that my union,

Local 000, agrees to comply with the
obligation and responsibilities aforementioned.
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ORI LA AR PRAAAS U E LR iArly e s maary e e o s s s g
_Enter project number and project information.

Bnter name and location (street address) of project.

Contractor Name: enter prime contractor first, and contractor’s wor-k force information; then names of
?ﬁ;ﬁgg?grt]org who worked on project during the reporting period, and each contractor’s work force

Enter the % of the work the contractor or subcontractor has completed

. N ]
List the trades or crafts applicable to the prime contractor and each sub; use a separate line for each trade or
craft. : '

a Enter total numbet of employees for each employed for each craft at each level (7 or AP or TR~
trainee). -
b. Enter total number of Jersey City resident Black-employees (including female) for each at each Jevel.
c. | 'Enter number of Jersey City resident Hispanic employees (including female) for each at each level.
d. Enter number of Jersey City residént American Indian or Aléskan native employees (including

female) for each at each level.
e. Enter number of Jersey City resident Asian employees (including female) for each at each level.

f. Bnter number of Jersey City resident female employess for each at each level; include both minotity
and non-minority females. .

Total number of minority employees: total of columns b, ¢, d and e. (Do not include non-minotity
females). . :

Enter nwnber of employeés who are Jersey City residents.

a. Bnter total work hours for each craft at each level.

b. Enter total Jersey City resident/minority work hours for each craft.

c. Tnter total Jersey City resident/female work houts for each craft at each level,
d. Enter total work hours for Jersey City tesidents.

Minority group females will be cottitied in Dboth the minority total and the female total.

Print or type the name of the éompany official or authotized Project Employment & Contracting
Coordinator, and title, telephone number and date; the official must sign.
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STATE OF NEW JERSEY
City of Jersey City
BI-WEEKLY SITE VISIT REPORT

COMPLIANCE WITH PROJECT EMPLOYMENT AGREEMENT

Project: . #
Confractor:
Date of Visit: . Time: Location of Site:

Contractor's Representative at site:

Subcontractor(s) working at site:

Totai 'B]ack Hisp, | Am, Ind; ./‘Xsian T..Mln.' Fem | Tot. Mm. Fem
Res. res, res

Comments/Notes:

Signature of Contractor's Representative Completed by



Appendix J

Example of Documentation of Hiring Plan

Division of Economic Opportunity
121-125 Newark Avenue
Jersey City, New Jersey 07302

Dear Project Employment & Contracting Monitor:

This letter serves as our general hiring plan for the permanent employment needs of
(hotel, hospital, etc.) )

The following numbers are estimates agreed to in our Pre-Hiring Meeting with the’
head of the Registry: :

Cooks 4 1/25%
Waiters 6 2/33% 2/33%
Valets . 3 2/67% 1/67%
Manager 1 1/100% 0/0%

Ete. R — —

Our company plans to meet these goals by seeking referrals from the Registry abd
advertising in the Jersey Journal.

Sincerely,

(Your Project Employment & Contracting Officer)
(Permanent Job Site)

XC: Project Employment & Contracting Coordinator




Appendix K
Total No. of Employees
Total No. of Job Thles

Projéct Employment & Contracting Monltor

Divislon of Economic Oppottunity

121-125 Newark Avenue

Jersey City, New Jersey 07302

~ Dear Project Employment & Contracting Monitor:

This report séwes as our Semi-Annilal Employment Report of (your company).

_ The following chart will describe the job and whether a City resident or a wéman holds the
Job, ’

Job Title Job Description Clty Minority Woman Resident
. Resldent Resident
Customer Service | Responsible for
Representative providing guests with
friendly service,
quality food and an

accurate order

Laundry Attendant | To practice proper
care and handling of
linen and terry to
enhance professional

service

Front Desk Clerk | Responstbilities
include providing
Friendly professional
service by
anticipating guests
needs while
performing the
fonction of the
check-in/ check-out

procesg

The following individuals referred by the Registry were not hired for the respective reasons:

The following individuals who responded to the advertisements were not hired for the
tespective reasons:

Yours truly,

Project Employment & Contracting Officer




APPENDIX L

Example of Semi-Annual Purchasing Report

Semi-Annual Purchasing Report

Name & Address of

Prime Contractor Reporting Period

Contracts Name of Contract Date of Dollar
Awarded Business Number Contract Amount of
' Award Contract

To Local Businesses

Total # awarded to Local
Businesses

To Minority or Women
Owned Local Businesses

Total # awarded to
Minority or Women

Owned Local Businesses




ExwsriTI

CONTRACTOR’S SUBCONTRACTING/SUPPLIER PLAN
[SUMMARY OF BID SOLICITATION ACTIVITY]

LIST THE SUBCONTRACT QPPORTUNITIES, SUPPLIBR/VENDORS AND/OR PROFESSIONAL SERVICE(S). (USE ADDITIONAL SHEET(S) I NBCBSSA.RY)

Toay T

PLEASE TYPE OR PRINT CORTRACT AMOUNT: $

R

NAMB OF CONTRACTOR!

ADDRESS (STRERT, CITY, STATE, ZIF):

CONTACT PRRSON (NAME & TITLE)

|+ SURGONTRACLORS
AND SUPPLIERS / VENDORS |

AWARD STATUS - AFTER BACH SUBCONTRACTOR, SUPPLIER OR VENDOR'S NAMR, PLACE AN “A" IF THE BID HAS BEEN AWARDED OR A "PU e THE BID IS
PENDING.

(USE ADDITIONAL PAPER IF NECESSARY.)

PLEASK ANSWER THE FOLLOWING QUESTIONS!
1, D0 YOU INTEND TO SUBCONTRACT ANY WORK oN Tris Pravecr? YES [ wo [
WEAT IS THE TOTAL DOLLAR AMOUNT OR DOLLAR RANGR YOU INTEND TO SUBCONTRACT ON THIS PROJECT?

AMOUNTS,_ . ORRANGE: FROM§ _TO%

2, DO YOU INTEND TO PURCHASR SUPPLIBS, MATERIALS AND/OR VENDOR OR PROFESSIONAL SERVICES FOR THIS rroeer? YES[O NOL
WHAT IS THR TOTAL AMOUNT OR DOLLAR RANGR OF YOUR INTENDBED PURCHASES OF SUPPLIES, MATERIALS, VENDOR OR PROFESSIONAL SRRVICRS?

AMOUNTS . ORRANGE: FROM § TOS

INDICATE BY DOLLAR VALUE AND/OR PERCENTAGE OF CONTRACT, THE TOTAL OF YOUR GOALS FOR LOCAL (JERSEY CITY), MINORITY AND WOMEN
SUBCONTRACTORS AND VENDORS, (THE PERCENTAGE GIVEN SHOULD BE A PERCENTAGE OF YOUR TOTAL CONTRACT AMOUNT)

LOCALBUSINBSSBS - § AMOUNT : ( %
MINORITY BUSINESSES - § AMOUNT ) ( %

WOMEN BUSINESSES - $ AMOUNT ¢ %)

OFFICER OF FIRM (NAME AND TITLY) SIGNATURE DATE







EXHIBIT 9

- CERTIFICATION OF ACTUAL CONSTRUCTION COST

I, Peter DeWitt, A.LA., do certify to the following:

I am a principle in the architectural firm of DeWitt Tishman Architects, LLP. To
the extent that our firm has been involved in the design and construction of the Land and
Tmprovements, as more fully described in that certain Financial ‘Agrecment dated

as between Athena BLDG Utrban Renewal, LLC and the City of Jersey
City, and based on those records and contracts that have been supplied to us by Athena
BLDG Urban Renewal, LLC, we certify that the total construction cost for the above
referenced project is $

I hereby certify that the foregoing statements made by me are true to the best of
my knowledge. I certify that the copies of the reports, records and statements annexed
hereto are exact copies of the report or reports rendered. I am aware that if any of the
foregoing staternents made by me are willfully false, I am subject to punishment.

Peter DeWilt

DATED:

500272



ExXHBIT C




PREPAYMENT AGREEMENT

THIS AGREEMENT made this _17" day of_June , 2008 and entered into
between ATHENA BLDG 110 URBAN RENEWAL, LLC, an Entity formed under the
provisions 6f the Long Term Tax Exemption Law of (the “Law”™), having its principal
office at 712 Fifth Avenus, Bighth Rloor, New York, NY 10019, hereinafter teferred to as
[Entity] and the CXTY OF JERSEY CITY, a municipal corporatién of the State of New
Jersey, having its principal office at 280 Grove Street, Jerscy'City, New Jersey 07302,
hereinafter referred to as the [City].

' WITNESSETH:

WHEREAS, Entity has been authorized by the City to constiuct a project under
the Law with attendant tax exemption benefits as provided in the Law;- and

WHEREAS, Entity recognizes that the Annual Service Charges payable under
the Law with respect to its Project will not begin to accrue to the City until the 'Proj ect is
completed; and N ,

WHEREAS, City is in immediate need of additional funds for use during this
fiscal year; and '

WHEREAS, Entity is willing to prepay certain of the Annual Setvice Charges
that will accrue from the Project in exchange for the City's agreement to reimburse such
payments through credits against future Annual Service Charges that will become due;
and ) . '

NOW, THEREFORE, in consideration of these premises and other good and
valuable consideration, Entity and City hereby agree as follows: |

Section 1.  Reliance/Interest

A, Reliance. The Bntity acknowledges that the City relies on this payment
and will enter into agreements in anticipation of receiving such funds in a timely manner.

" B. Interest. Any late payment of the Prepayment in whole or in part shall bear an
8% rate of interest until paid. Interest will be charged commencing on the 20™ day
following adoption of the ordinance that authorized the execution of the tax exemption
financial agreement. Interest will accrue on the unpaid balance commencing on June 2,

2009. .




Section 2,  Prepayment/Credits _

A. Prepayment. The Entity a'gree;e, to make a paym.ent in the amount of
$1,000,000, representing a Prepayment of a portion of one full years estimated Antwual
Service Charge, The Prepayment shall be made on or before June 1, 2009, and credited
against future Annual Service Charges in the manner described below.

B. Secarity, The Entity agrees to post a letter of credit or bond or other security,
satisfactory to the City’s Business Administrator to secure the timely payment of this
obligation. ‘

‘ C. Credit. City agrees to give Entity a credit without interest against the
Annual Service Charges otherwise due under the Financjal Agreement in the following
manner:

()  For each of the first four years that the Entity is obligated under the
Financial Agreement to pay Annual Service Charges, the Entity shall be entitled to a credit
against such charges in the amount of $250,000 in year one; $250,000 in year two; $250,000
in year three; and $250,000 in year four, with the credit prorated for the first year and last

year if such yeats are less than full calendar years; ' .

(iiy  The Annual Service Charges are to be paid quarterly under the
Financial Agreement. The credits hereunder are to be taken against the earliest quarterly
payments in each. year until the annual amount of the credit, or appropriate pro rata portion
for less than a full year, has been recouped in full by the Entity;

(iii)  The aggregate amount of the credits hereunder shall be $1,000,000;

(iv) Notwithstanding, under no circumstances shall the Entity be entitled
to a credit in excess of the amount of the actual ahnual service charges (that is, excludiﬁg any

" credit for land taxes) actually paid by the Entity.

D. Additional Credit. In the event the Entity is unable to fully recover its
Prepayment against the Annual Service Charge for any reason, then the Entity shall be
entitled fo a credit against any conventional taxes assessed on the Improvements until the
Prepayment is recouped, At no time shall any interest accrue on the credit.

E. Coordination of Credit, The Office of Tax Abatement shall notify the
appropriate taxing authorities of this credit arrangement so that bills for Annual Service
Charges when issued will reflect the credit.

Section 3, Payments



All payments_due hereander shall be sent to the Director of the Offics of Tax Abatement, with a

copy to the Business Administrator.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the

day and year first above written.

ATHENA BLDG 110 URBAN RENEWAL, LLC

V/ BY: ﬁﬁ)\ g%‘
e a

ATTEST: CITY OF JERSEY m

ROBERTIBYRNE - BRIAN O'REILLY ]
CITY CLERK . BUSINESS ADMINISTRATOR

WITNESS:

sapsod




Resolution of the City of Jersey City, N.J.

Cly Clork Flio No. __Res. 08-363

' Agenda No, 10.4
Approved: MAY 2 8 2008
me

RESOLUTION AUTHORIZING A PREPAYMENT AGREEMENT OF A SERVICE
CHARGE FROM ATHENA BLDG 110 URBAN RENEWAL, LLC

COUNCIL OTFERED AND MOVED ADOPTION
. QF THE FOLLOWING RESOLUTION: )

WHEREAS, Athena BLDG 110 Urban Renewal, LLC, has offered to make a prepayment
of the Annual Service Charge in the sum of $1,000,000, to be reimbursed against its tax
exemption Annual Service Charge over the next four fiscal years; and

WHEREAS, it is in the best interests of the City of Jersey City fo accept the prepayrment of
the service charge; and .
WHEREAS, in order to aliow the City to anticipate and rely on the funds and properly
aceount for the funds, the City of Jetsey City should approve the prepayment of the Annual
Service Charge and authorize the execution of an agreement,

NOW, THEREFORE, BE IT RESOLVED hy the Municipal Council of the City of Jersey
City that:

1. The Mayor or Business Administrator is hereby authorized to oxecute a
Prepayment Agreement with Athena BLDG 110 Urban Renowal Company, LLC, to prepey
itg Annual Service Charge in the amount of $1,000,000, on or before June 1, 2009, to be
credited over the ensuing four fiscal years; and .

2. The Agreement shall be in substantielly the form attached, subjeot to such
modification as the Corporation Counsel or Business Administrator deems appropriate ot
NEecessary. ' :

JMhe
3/05/08

APPROVED: _ __ APPROVED AS TO LEGAL FORM

APPROVED: | 74\%/- //MM/ ,ﬂ WM

) W Bushass Adminislaler d / WM Clporation Gounsel
L/ Cottification Required [~
Not Reqilred __ Yoerovep £-0

RECORD OF COUNCIL VOTE ON FINAL PASSAGE 5726708

COUNGILPERSON WE | WY | NV, JCOUNCILFERSON AYE | NAY | NX. [COUNCHLPERSON AVE | NAY [ BV
SOTTOLANG Y4 GAUGHAN . . | & BRENNAN / ‘
SPINECLD v FULOP 4 FLOOD v
upsKl ABBEN] RICHARDSON P VEGA, PRES, v
+ Indicales Volo ) . NV.-Not Vollng {Abstain)

Adopted at a mesting of the Municipal Councli of the City of Jersey City, NJ.

Tnacieas Vg (Bt b

Meslano Vega, Jr., Fresldantef Coungl . Robert Byine, qﬂ Clerk
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ORIGINAL CERTIFICATE OF FORMATION




State of New Jersey

Dinphrryitnr oF CoppINmY AFFARS

101 ANUTIRROAD STHEET
0 B R
‘Frizvevn, N1 056250014
JON 5, CORZING . CHARLEY A, RIGHMAN
N avERNpR ACTING COMMISSIONER

DEPARTMENT OF COMMUNITY AFFAIRS

TO:  Biate Troasurpr )

RE:  ATHENABLDAG {{0.URBAN RENEWAL,LLC
Fila # 825
An Urbar Renewsl Entity

_This i3 1o gentity liat the attabhsd GERTIFICATE OF FORMATION OF AN URBAN
RENEWAL ENTITY hes hesn examinad.and.approved by thé Department of Community Atfalrs,
purguant 16 tha powar vestad in} tnder the “L.opg Tarm Tax Exemption Law," P.L, 1881, 431,

Done s w277 day of SEPrenBEt2007 at Tranton, Naw Jorsay,

DEPARTMENT OF GCMMUN!T_Y AFFAIRS

oy (iche FLPir

wthia A, Wi, Director
vislon of Codes and Standards

New dersey s An Equnl Opparenntts Enpliner ® Peinted feeeycled Paper aud Revsolabie




CERTIFICATE OF FORMATION:

FILED
oF .
. ' , SEP 2 8 2007
v Athena BEDG 110 Urban Renewal, LLC | &
| STATE TREASURER

To: Department of the Ireasury
* Stare of New Jersey

THE UNDERSIGNED, for the purpose.of forming a Limited Liability
Comparny pursuant 1o ihe provisions of NISA 42:2B-1'¢t seq., the New Jersey Limited
Liakility Compery Act, hereby executes the following Cerfificate of Hormation:

1. Thenams of the Limited Liabillty Company is
Athéna BLDG 110 Urbari Renewal, LLC.

2. The address of the inivial registered offfve.of the company in the State of New
JerseyIs - . . . '

¢/0 Kraemer; Burns, Mytelka, Lovell & Kulla, P.A.
- 675 Morris Avenue, Springfield, New Jersey 07081

and the name of fhe inttial registered agest for service of process at fhat
address is .

Arhena BLDG 10 Urban Renewal; LLC
3 The company has one or more members.
4. Duration; perpetual

3, The limited ilability company has been organized to serve a public purpose; its
operations shall be directed toward providing for and making possible the clearance,
re-planning, development, or redevelopment of blighted areas or the acquisition,
management and operation of a project under the Comprehensive Housing-qrid g
é?edzﬁéfa;}tmsnr "Long Term Tax Exemption Law" P.L, 1991, e, 431 (N.J.8.4. 404.:20- .
) e seq. . ‘o

Cac mmmve -




Tha purpose for which:it Js formed shall be to operate under P.L. 1994, c.¥31
(C.#54:80-1 ot seq.) ond o {nitlaty wnd conductprojects for the redevelopment of a
tedevelopment-aréa pursuans 10°@ redzpeloprent.plar, or projects pecessary, usefill, or
dopvenient forthe retnoation of resitenss displared or o°be dlsy,ipced by the redmjgtapmtm o h
all orparr gf oné OF nove.redevélopiznt areds, or fow and modgrate income HOusing projeces,
and, when altthgrized by Jinancial dgreement with sfie. mumicipalyy,. to.acqullre, plan, deyelop,
constrisct, olier, mutntainor-operade Housing; senior citizen housing, biisiness, {dustifol,
commarcial, adinistrative, commumity, fiealth, reareational, educational or wélfare projfecs)
or any combination:of two-or prgre:of thiese.dypes of tmprovemend in a single profect, imder

. such-conditions.as.to iese; owiiershlp, managenient and conerol az-regulated pursuans 1o P.L.

1991, ¢, 4317C.404:20-1 gt weq.}

S0 Tong-as the entity i3 obiligatedl under financlal ugreement with o ruricipnllty matie
pursyans to P2y JpL, cHASHG, 2042201 ot 56g:), 1t Shall engage inno bustnass other than
the owiarship, operation and minagément of the project. .

The gniley hos-been organized 4o serve a publlc purpose; iss operations sholl be directed
towivd (L theredevetopment-of édgvelopiinent.arens, the facilitarion of the.relocationof
residznts displaced'oy so-be displaded by rédevelopment, or the condiat. of fow and moderate
fricorie hoksing projecess (2 the acquisiilon, managéntent,aid operation of o prajed,
redevelapment relocation hpusing projec, or low dnd moderate ificome Housihg project ymder
P.L, 195]; ¢:#33(CA04H0 ] et seq.)i dnd (3) it shall b2 subject 1o regulation by the *
fditicpality. beyehich rsprofect is sitioted, and'fo alimltaiion or prokibition, ks gppropriute;
* on projits or dividenis jor so lopg oy it ramalns the owner of a profect subject to P.L, 1991,
.42 [C:90A:20-1 et 328

. The.ensly Shall not yoltntarily transfer more than 10% of the ewnership of the project
or ¢ny porsion:pherevf underialeen by i wider PiL. 1991, c.431(CH404:20-1 & seq.), wntili
has:firit-removei both diself'ond the:praject:rom ol restrictiops of P.L. 1951,

o A3T(CADARO-L ef 5eTp.) 11 Vhe vicuner required by P.L, 1991, c.43HEA04:20-1 &t seq))
and; If the-profect inthedes housing:viits, has obtatned the consent of the Comngissioner of
Gomupristy Affdirs to such transfer; with the.exeeption of trangfer 1o another drban renawal
enttlty, as approved.hy the:municipality in which the praject is gituated, which ofherwrban
repewal entlty stall ussuie all contractual obligations of sthe traniferor entity underthe

Jinzwictal agreemeny with the municipality, The entity shall file anmially with'the munieipal
governing body a disulostire of'the pertons hdving an ownership interest i the project; and of
The expens.of the. gimiership intevest of édch: Nothing herein shiall prohibit any fransfer of the
ownership imerest inthe irgan renswal-éntity itself provided thaf the fransfer, If greaser than
10 percent, 15 disclosed to the mivmitipal govéniing body in the ghnudl diselosure statemerd or
in correspondence sent fo the municipality i adwmnee of the anniiad disclosure statement
referred to dbove .



The entity is subject ot the provisions of Section 18 of P.L.1951, ¢.431 ,
(C.404:20-18) respecting rhe powers-of the municipality 1o alleviare financial
diffieulties of the.surban renewal entity or to perform actions on behalfof the entity
upon a determination of financial emergenay,

. Anly housing units constructed or acquired by the emtlty shall be mapaged
‘subject Yo thé siipervision of, and riles adopted by, the €omuriisstonzr of Community
. Afsirs. i . o

The undersigned represents ihat this filing complies with Stale law as detailed
in NJSA 42 and thar she is-authorized to sign this form on-behalf of the Lirmited
Liability Conpany.

Dateél: %‘7@7




Examir

CERTIFICATE OF AMENDMENT



ey
Hiute of New Jersey
DEPARTMENT OF COMMUNITY AFFAIRS

Jon 8, Corzmie JosErH V, DORIA, JR.
Gavernor Commissioner

DERARTMENT OF COMMUNITY AFFAIRS

TO: Stafe Treasurer
RE; 110 FIRST STREET URBAN RENEWAL ASSOCIATES, LLC
(formerly Athena Bldg 110 Urban Renewal, LLC)
File # 825
An Urban Renewal Entity

This is to ¢ertify that the dttached CERTIFICATE OF AMENDMENT has bgen
examitied and-appraved by the Departntent of Community Affalrs, pursuant {o. the power yested
i it unider the*Long Term Tax Exemption Law,” P.L. 1991, ¢, 431.

Doue this 7 W‘éa_y of S AsBe7¢ 2008 1t Trenton, New Jersey.

DEPARTMENT OF COMMUNITY AFFAIRS

BY éf;ﬂtzﬁu,/ﬂdﬂ'

Cygthia A, Wilk, Direstor
Division of Cedes and Standards

New Jersey Js An Equal Qpportunity. Employei @  Prinfed on Recyeled Paper and Recyclable.



L-102 NISA 42 (2/94)
New Jersey Division of Revenue
Certificate of Amendment
Limited Liability Company
This form may be used to amend a Certificate of Formation of a Limited Liability Company on file with

the Department of the Treasury. Applicants must insure strict compliance with NJSA 42, the New Jersey
Limited Liability Act, and insure that all applicable filing requirements are met.

1. Name of Limited Liability Company; Athena BLDG 110 Urban Renewal, LLC

2. Identification Number: 0600310063

3. New LLC Name (if applicable): 110 First Street Urban Renewal Associates, LL.C
4, Effective Date: As of filing,

5. The Ceriificate of Formation is amended as follows (provide attachments if needed):
Name Change only.

~

The undersigned represent(s) that this filing complies with State law as detailed in NJSA 42 and
that they are anthorized to sign this form on behalf of the Limited Liability Company.

Signature: %&\

Name: L O‘fd @Dld man/ AU‘H’\OHZEd S\ﬂha—%r\{
Date: D%/Q'S/Dg

NJ Division of Revenue, PO Box 308, Trenton, NJ 08646

PATRIGIA L. MORSELLA
Nothry Pubtic, State of New Jerﬂy
My Commission Explfes Jan. 11,2010

503022



ExHmIt F

LETTER NOTICE

-




WATERS, MCPHERSON, MCNEILL

A PROFESSIONAL CORPORATION
ATTORNEYS AT LAW
' SEcAUCUS - TRENTON - NEW YORK
" MEADOWLANDS OFFICE
. 300 LIGHTING WAY
" P.O.Box 1560

JOSEPH G, RAGNO SECAUCUS, NEW JERSEY O7096 E-MAIL
201-863:4400 Jragno@lawwmm.com
DIRECT DIAL www.lawwmm.com TELE;JP,ER
201-330-74685 June 15, 2009 2OI-B63-2866
City Coundil '
City of Jersey City
280 Grove Street

Jersey City, NJ 07302
Attention: Robert Byrne, Clerk

Re:  Athena BLDG 110 Urban Renewal, LL.C
110 First Street
Jersey City, New Jersey
Oupr File No.: 10840-1 "

Dear Mr. Byme:

Pursuant to NJSA 40A: 20-5e, on behalf of 110 First Street Urban Renewal Associates,
LLC, the owner of the property known as 110 First Streef, Jersey City, NJ, we hereby notify the
City Council as follows:

1. Effective September 18, 2008, the name of the urban renewal entity formerly known as
Athena BLDG 110 Urban Renewal, LLC (the "URE") was changed fo 110 First Street Urhan
Renewal Associates, LI.C. See filed Certificate of Name Change attached as Exhibit A.

2. Effective September 4, 2008, the name of the sole member of the URE, Athena BLDG
110, LL.C, a Delaware limited liability company was changed to 110 First Street Associates,
LLC. See filed Certificate of Narme Change attached as Exhibit B.

3. Effective July 30, 2008, the 50% membership interest of Athena Jersey City 110 First
Street, L.L.C. in 110 First Street Associates, LLC was transferred to New Gold Equities Corp.
(15%) and BLDG 110 Assoclates, LLGC (85%). See Assighment and Assumption of Membership
Interest attached as Exhibit C. :

Very truly yours,
WATERS, MCPHERSON, MCNEILL, P.C.

BY:

ﬁéeph G. Ragno
ce: Brian O'Reilly, Business Administrator

Joanne Monahan, Assistant Corporation Counsel

Donald Olenick, Esq.
507423




EXHIBIT A




— (8K

" ' - FILED
L-102 NISA 42 (2/94) l SEP 1 & 2008 ’
New Jersey Division of Revenue STATE TREASURER
Certificate of Amendment Ol 31006 A

Limited Liability Company

This form may be used to amend a Certificate of Formation of & Limited Liability Company on file with
the Department of the Treasury. Applicants must insure strlet compliance with NISA 42, the New Jersey
Limited Liability Act, and insure that al} applicable filing requirements are met.

1. - Name of Limited Liability Company: Athena BLDG 110 Urban Renewal, LLC

2. [dentification Number: 0600310063

3, New LLC Name (if applicablé): 110 First Street Urban Renewal Associates, LLC

4, Effective Date: As of filing.

5. The Certificate of Formation is amended as follows (provide attachments if needed):
Name Change only.

The undersigned represent(s) that this filing complies with State law as detailed in NJSA 42 and
that they are authorized to sign this form on behalf of the Limited Liability Company.

Signature;

Nams: loyd Goldman, Authorized Signartory
Date: O% cQS/Og - )

SN Division of Revenue, PO Box 308,. Trentor, NJ 08646

503022 - | @m(}'\ﬂ MQQ@\

PATHIGIA L, MORSELLA
Notary Publio, State of Naw Jerfay .
My Commisslon Expifes Jan, 11, 2010




DEPARTMENT OF COMMUNITY AFFAIRS

Jon 8. CoRzINE : ’ JosarH V, DorlA, Jr.
Goverrior Conunlssionst’

DEPARTMENT OF COMMUNITY AFFAIRS

TO:;  State Treasurer
RE: 110 FIRST STREET URBAN RENEWAL ASSOCIATES, LLC
(formerly Athena Bldg 110 Urban Renewal, LLC)
- File # 825
An Urban Renewal Entity

This is to cerfify that the attached CERTIFICATE OF AMENDMENT has been
examined and approved by the Department of Community Affairs, pursnant to the power vested
in it under the “Long Temt Tax Exemption Law,” P.L. 1991, ¢, 431, )

Done this 7 ﬂ&ery of D& #reA/8:7€ 2008 at Trenton, New Jersey.

DEPARTMENT OF COMMUNITY AFFAIRS

BY A/JW'M/(/?W |

Cyithia A, Wilk, Director
Diviston of Codes and Standards

. New Jersey Is An Equal Opponturity Employer ®  Printed on Recycled Paper and Regyclable



EXHIBIT B




Delagware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE 3TATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACREED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF V"ATHENA BLDG 110 LILC",
CHANGING ITS NAME FROM "ATHENA BLDG 110 LLC'" TO "110 FIRSY
STREET ASSOCIATES LLCb, FILED IN THIS OFFICE ON THE FOURTH DAY

OF SEPTEMBER, A.D. 2008, AT 3:57 O'CILOCK P.HM.

1 z . % ]
Harriet Smith Windsor, Secretary of State
AUTHENTIGATION: 6832748

4340078 8100
080927027

You may verify this certificate online
at corp.delaware.gov/avthver, shtmd

. DATE: 09-05-08



State of Delaware
Seore of State
Division o. C'o?orations
palivered 04:21 FM 09/04/2008
FILED 03:57 PM 09/04/2008
SRV 080827027 - 4340078 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

1. Name of Limited Liability Company: Athena BLDG 110 LLC

2. The Certificate of Formation of the limited Hability company is hereby amended
as follows:

The name of the entity above shall be changed to:

110 Firgt Street Assoclatss LLC

IN WITNESS WHEREOQF, the undersigned have executed this Cerlificate on
the ag™ day of _Aa94s (AD. zoef,

o T
Authorized Person(g)

Neme: LJoyd Goldwan, Auhorized

Print or Type .5‘ ﬂﬂwfﬂ r‘”




EXHIBIT C




ORIGINAL

. ASSI GNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST

Assignment  and  Assumption of Membeship Interest  dared  as  of
3 20% 2006 ("Assignment”) by and between Athena Jersey City 110 First Swreet LLC. &
Delaware Zimited liability company with an addyess c¢/o The Athena Group, L.L.C., 712 Fifth
Avenue, 8" Floor, New York, NY 10019 (*Assigmor”), and New Gold Equities Corp., a New
Jersey Corporation. and BLDG 110 Associates, LLC, a New Jersey limited liability company.

- each with an address c/o BLDG Management Co, Inc, 417 Fifth Avenue, 4" Floor, New York,

NY 10016 (collectively, “Assignee™).

WHEREAS, Assignor and Assignee are the sole Members in Athena BLDG 110

LLC, (the “Company"), a New Jersey Himited fiability company which was formed pursuant fo
that Certificate of Formation dated 8 filed with the Secretary of State of the State

of New Jersey and that Operating Agseement dated as of September 24, 2007 (the *QOperating
Agreement™).

WHEREAS, the Assignor holds Fifty Percent (50%) of the Percentage Interests
therein; ) ]

WHEREAS, Assignor desires to assign, transfer and convey 10 Assignee all of jis

title and interest in and (o its Member Interest in the Company pursuant to that Member

right,
“Transfer Agreement™) between

Interest Transter Agreement of even date herewith (the
Assignor and Assignee;

WHEREAS, Assignee wishes (o aceept the assignment of the Member [nleresy,
upon the terms and subject ta the conditions set forth herein;

. WHEREAS. capitalized terms used herein shall have the meanings ascribed 1o
them respectively by the Transfer Agreement, unless otherwise defined herem,

NOW, THEREFORE, in consideration of the foregoing premises and the
agreements hereinafier set forth, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor and Assignee. intending, (o be legally

bound, hereby agree as follows:

1. Assignment and Assumption. Assignor hereby assigns and transfers to
Assignee all of the right, ttle and interesl of Assignor in and to the Member Interest and’

Assignee hereby assumes all of the obligations arising on account of the Member [nlerust subject
to and except as otherwise set forth in the Transfer Agreement. Assignor's Member Interest
shall deemed fo be assigned in the following proportions: Fifteen (15%) percent of its Member
Interest shall be deemed assigned to New Gold Equities Corp. and Eighty-Five (85%) of its
Member Interest shall be deemed assigned to BLDG 110 Associates LLC.




2 Further Assurances. Assignor hereby covenants and agrees to execute and

=

deliver all such further instraments and other documents, and to take all such fnther actions, as
shall be necessary to accomplish or confirm the transactions covered hereby.

3. Binding Bffect. This Assignment shall be binding upon, inure to the
benefit of, and be enforceable by, the parties hereto and their respective personal representatives.

heirs, successors and permitted assigns; provided. that this Assignment cannat be amended

without the express written consent of each party hereto.

4, Governing Law. This Assignment shall be governed by, and cobstrued
and interpreted in accordance with, the laws and decisions of the State of New York and has

been executed and delivered in the State of New York,

5. Counterparis. This Assignment may be executed in one or mare
counterparts, any one of which shall be deemed an original, and all of which shall be deemed to

constitute one and the same agreement,

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

©un b e,
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IN- WITNESS WHEREOF, Assignor and Assignee have exccuted and delivered, or
caused the execution and delivery of, this Assignment as of the date first written above,

ASSIGNOR
Athena Jersey City 110 First Street LLC

By: AREP Master Partnership 1 LP, its sole
member
- By: ATHENA REALTY 11, LLC General

Partner

o Lo C T

Name: LEB 8. s:zzrr -
Txttc Authoriz gnatory

ASSIGNEE
NEW GOLD EQUITIES CORP,

By:

BLDG 110 ASSOCIATES, LLC
By: BLDG Asgsociates, Inc.

By:
Name: Lioyd Goldman
Title:  President




VHERBOF, Assignor wad Assignes’ haVa@XMMd&Msred o
“caused the execution and dehvery of this Assignment as of the date first written above.

ASSIGNOR
Athena Jersey City 110 First Street LLC

By: AREP Master Partnership IL LP, its sole

mermber
By: ,General

Pariner

By:

Name!
Title:
ASSIGNEE
NEW GOLD E A0

v

By >
" & Godman, Presdent

BLDG 110 ASSOCIATES, LLC
By: BLDG Associates, Inc,

Nafae? [oyd Goldman T

Title: President




Exmnri‘ G

T OWNERSHIP DISCLOSURE STATEMENT

110 FIRST STREET URBAN RENEWAL ASSOCIATES, LLC

NAME ADDRESS PERCENTAGE OWNED

¢/o BLDG Management Ca., Inc,
110 First Street Associates, LLC 417 Fifth Avenue, 4™ Floor 100%
New York, New York 10016 _ ’

110 FYRST STREET ASSOCIATES, LLC
¢/o BLDG Management Co,, Ine,

BLDG 110 Associates, LLC 417 Fifth Avenue, 4® Floor 100%
New Gold Equitles Corporation New York, New York 10016

I certify that the above represents the names and addresses of all entities who own a 10%
or greater interest in 110 First Street Urban Renewal Associates, LLC.

I further certify that no officer or employee of the City of Jersey City has any interest,
direct or indirect, in the above entity.

I certify that the foregoing statements made by me ate true, Lam awate that if any of the
foregoing statements made by me are willfully false, I am subject to punishment,

110 FIRST STREET URBAN RENEWAL ASSOCIATES, LL.C
By: %é/%v%—/ﬁ

Name; /,/m[yd é@(c(mce/\

Tts: A sthee ('%E,C‘ éf\fe)/)% 407/




EXHIBITH

ESTIMATED CONSTRUCTION SCHEDULE

Construction will commence 180 days following approval of the Amended Financial

Agreement and amendment of the SCO,




EXHIBIT I

GO0OD FAITH LEASE ESTIMATES

The following is a good faith estimate of the initial rents to be achieved from the Project.

A. RESIDENTIAL

442 Market Rate Units (370,808 sf net

rentable @ $39/sf) $14,461,512/annum
10 ADUs (8,000 sf net rentable @ 15/sf) $120,000/annum

B. RETAIL
16,597 square feet @ $30/square foot $497,910/annum

C. PARKING

343 Spaces @ $150/month $617,400/annum



EXHIBIT J

ESTIMATED ANNUAL SERVICE CHARGE SCHEDULE

Based on good faith estimates of the rents to be achieved, the Annual Service Charge
over the term of the exemption is estimated as follows:

YEAR 1 STABILIZED

Apartment Rent
eMarket* (442 units) $1§ngg
¢ ADU (10 units) ’
Affordable Dwelling Units *(10 units) 11,400
Retail (16,597 square feet) $47,301
Parking (343 spaces) $58,653
Grand Total $1,491,198

698248

at 95% occupancy



EXHIBIT K

ESTIMATE FINANCIAL PLAN




8LL'666'C  TBE'LTYT  66L'OVT'C  TLY'L88'T  VS9Y'GES'T  60V'TOTT  1IT9'SL8 €16'85S 860°7SZ (tze'st) 0 0 0 LE6TEY8YT
90v'9v6’8  90P'9VE'8  90V'9P6'8  90V'9V6'8  90V'9v6'8  90V'OV6's  90V'9vE's  90v'9ve’'s  9OP'9vE’'s  90r'9vE'8s O 0 0 090'v9Y'63
SL9'SYE'T  S00'688'T  98B'€E8'T  69S°08L'T  LOL'8TLT  LSE'SLY'T  TLY'6Z9'T  TI0C8S'T  VEG'SEST  8BLTEV'T O ] 0 ST6'P60°LT
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Rev. 8-23-05

Long Term Tax Exemption
N.J.S.A. 40A:20-1, et seq.
(Market Rate Residential Rental)

Re: 110 First Street Urban Renewal Associates, LLC
Approximately .73 Acres
Block 11603, Lot 42
Powerhouse Arts Redevelopment Plan Area

PREAMBLE

THIS AMENDED FINANCIAL AGREEMENT, [Amended Agreement] is made the
day of __, 2012 by and between 110 FIRST STREET URBAN RENEWAL ASSOCIATES,
LLC, an urban renewal entity formed and qualified to do business under the provisions of the
Long Term Tax Exemption Law of 1992, as amended and supplemented, N.J.S.A. 40A:20-1 et
seq., having its principal office at ¢/o BLDG Management Co., Inc., 417 Fifth Avenue, 4™ Floor,
New York, NY 10016 [Entity], and the CITY OF JERSEY CITY, a Municipal Corporation of
the State of New Jersey, having its principal office at 280 Grove Street, Jersey City, New Jersey
07302 [City].

RECITALS
WITNESSETH:
WHEREAS, the Entity is the Owner of certain property designated as

Block 11603, Lot 42 (formerly Block 109, Lot WA), more commonly known by the street
address of 110 First Street, and more particularly described by the metes and bounds description
set forth as Exhibit __ to this Agreement; and

WHEREAS, this property is located within the boundaries of the Powerhouse Arts
Redevelopment Plan Area; and '

WHEREAS, the Entity plans to construct a 35 story building, containing approximately
452 residential rental units consisting of 442 market rate units and 10 Affordable Dwelling Units
(ADUs), approximately 16,597 square feet of retail space and 343 parking spaces for the use of
the residents and retail customers only, [Project]; and -

WHEREAS, on March 14, 2008, the Entity filed an Application with the City for a long

term tax exemption for the Project; and



A.

WHEREAS, the City made the following findings:

Relative Benefits of the Project when compared to the costs:

1.

the current real estate tax generates revenue of only $87,674, whereas, the
Annual Service charge as estimated, and will generate revenue to the City
of approximately $1,585,212;

the Entity has agreed, as part of its stipulation of settlement and consent
order in the matter entitled New Gold Equities Corp., and BLDG
Management Co., Inc., vs. City of Jersey City, et al, Docket No. 05-cv-
03561-DRD-SDW [Consent Order], to set aside 25 units on-site as
Affordable Dwelling Units and pay $2,500,000 to subsidize 25 units of
Choice Program off-site at the Summit Heights Project, which obligations
were intended to subsume any other Affordable Housing obligations
imposed by the City of Jersey City, specifically those set forth in Section
304-28 of the Jersey City Municipal Code;

in view of the uniqueness of the Project and the complex litigation and
negotiated settlement, the City hereby agrees to waive payment of the
$665,396 to the City’s Affordable Housing Trust Fund as required by
Section 304-28 of the Jersey City Municipal Code;

it is expected that the Project will create approximately 300 jobs during
construction and 15 new permanent jobs;

the Project should stabilize and contribute to the economic growth of
existing local business and to the creation of new business, which cater to
the new residents;

the Project will further the redevelopment objectives of the Powerhouse
Arts Redevelopment Plan;

the City’s impact analysis, on file with the Office of the City Clerk,
indicates that the benefits of the Project outweigh the costs to the City; and

B. Assessment of the Importance of the Tax Exemption in obtaining development of

the Project and influencing the locational decisions of probable occupants:

the relative stability and predictability of the annual service charges will
make the Project more attractive to investors and lenders needed to
finance the Project; and

the relative stability and predictability of the service charges will allow the
owner to stabilize its operating budget, allowing a high level of
maintenance to the building over the life of the Project, which will insure
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the likelihood of the success of the Project and insure that it will have a
positive impact on the surrounding area; and

WHEREAS, by the adoption of Ordinance 08-074 on May 28, 2008, the Municipal
Council approved the above findings and the tax exemption Application and authorized the
execution of this Agreement.

WHEREAS, as a consequence of the financial crisis the construction of the Project was
never commenced; and

WHEREAS, in order to make the Project viable and facilitate construction, certain
Amendments to the terms of the Financial Agreement are deemed to be reasonable and necessary
and;

WHEREAS, by the adoption of Ordinance on the Municipal Council

approved the above finding and authorized the execution of this Amended Agreement.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
for other good and valuable consideration, it is mutually covenanted and agreed as follows:

ARTICLE I - GENERAL PROVISIONS

Section 1.1  Governing Law

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, as amended and supplemented, N.J.S.A. 40A:20-1 et seq., Executive Order of the Mayor,
02-003, Ordinance 02-075, and Ordinances_08- 074, which authorized the execution of this

Agreement and 12- , which authorized the execution of this Amended Agreement.

It being expressly understood and agreed that the City expressly relies upon the facts, data, and
representations contained in the Application and the Application to Amend Financial Agreement,
attached hereto as Exhibit ___, in granting this tax exemption.
Section 1.2 General Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in

this Agreement, the following terms shall have the following meanings:



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

ii. Allowable Profit Rate - The greater of 12% or the percentage per annum arrived

at by adding 1.25% to the annual interest percentage rate payable on the Entity’s initial
permanent mortgage financing. If the initial permanent mortgage is insured or guaranteed by a
governmental agency, the mortgage insurance premium or similar charge, if payable on a per
annum basis, shall be considered as interest for this purpose. If there is no permanent mortgage
financing, or if the financing is internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of 12% or the percentage per annum arrived at by adding 1.25% per
annum to the interest rate per annum which the municipality determines to be the prevailing rate
on mortgage financing on comparable improvements in Hudson County. The provisions of
N.J.S.A. 40A:20-3(b) are incorporated herein by reference.

1ii. Gross Revenue - Any and all revenue collected from the Project of whatever kind

or amount, whether received as rent from any tenants or income or fees from third parties,
including but not limited to fees or income paid or received for parking, laundry, health club user
fees or other services (such as lease premiums for views, fireplaces, etc.). No deductions will be
allowed for operating or maintenance costs, including, but not limited to gas, electric, water and
sewer, other utilities, garbage removal and insurance charges, whether paid for by the landlord,
tenant or a third party, except for customary operating expenses of commercial tenants such as
utilities, insurance and taxes (including payments in lieu of taxes) which shall be deducted from
Gross Revenue based on the actual amount of such costs incurred.

iv. Annual Service Charge - The amount the Entity has agreed to pay the City for

municipal services supplied to the Project, which sum is in lieu of any taxes on the
Improvements, pursuant to N.J.S.A. 40A:20-12.

v. Auditor's Report - A complete financial statement outlining the financial status of

the Project (for a period of time as indicated by context), which shall also include a certification
of Total Project Cost and clear computation of Net Profit. The contents of the Auditor’s Report
shall have been prepared in conformity with generally accepted accounting principles and shall
contain at a minimum the following: a balance sheet, a statement of income, a statement of
retained earnings or changes in stockholders’ equity, a statement of cash flows, descriptions of
accounting policies, notes to financial statements and appropriate schedules and explanatory
material results of operations, cash flows and any other items required by Law. The Auditor’s
4



Report shall be certified as to its conformance with such principles by a certified public
accountant who is licensed to practice that profession in the State of New Jersey.

V1. Certificate of Occupancy - A document, whether temporary or permanent, issued

by the City authorizing occupancy of a building, in whole or in part, pursuant to N.J.S.A.
52:27D-133.

vii.  Debt Service - The amount required to make annual payments of principal and
interest or the equivalent thereof on any construction mortgage, permanent mortgage or other
financing including returns on institutional equity financing and market rate related party debt
for the project for a period equal to the term of this agreement.

viii.  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.

ix. Entity - The term Entity within this Agreement shall mean 110 First Street Urban
Renewal Associates, LLC (the successor to Athena BLDG 110 Urban Renewal, LLC pursuant to
Certificate of Name Change filed September 9, 2008, Exhibit E) which Entity is formed and
qualified pursuant to N.J.S.A. 40A:20-5. It shall also include any subsequent purchasers or
successors in interest of the Project, provided they are formed and operate under the Law.

X. Improvements or Project - Any building, structure or fixture permanently affixed

to the land and to be constructed and tax exempted under this Agreement.

xi. In Rem Tax Foreclosure or Tax Foreclosure - A summary proceeding by which

the City may enforce a lien for taxes due and owing by tax sale, under N.J.S.A. 54:5-1 to 54:5-
129 et seq.

Xii. Land Taxes - The amount of taxes assessed on the value of land, on which the
Project is located and, if applicable, taxes on any pre-existing improvements. Land Taxes are not
exempt; however, Land Taxes are applied as a credit against the Annual Service Charge.

xiii. Land Tax Payments - Payments made on the quarterly due dates, including

approved grace periods if any, for Land Taxes as determined by the Tax Assessor and the Tax
- Collector. |

xiv.  Law - Law shall refer to the Long Term Tax Exemption Law, as amended and
supplemented, N.J.S.A. 40A:20-1, et seq.; Executive Order of the Mayor 02-003, relating to long
term tax exemption, as it may be amended and supplemented; Ordinance 02-075, and

Ordinances _ 08-074 and 12- which authorized the execution of the Agreement and the




Amended Agreement; and Ordinance 07-123, as may be amended or supplemented from time to
time, which requires the execution of a Project Labor Agreement, and all other relevant Federal,
State or City statutes, ordinances, resolutions, rules and regulations.

xv.  Lease Up Period - Shall begin on the date of the issuance of the first Certificate of

Occupancy (whether permanent or temporary) for any floor or any portion thereof. During the
Lease Up Period, the Entity shall pay the sum equal to the estimated Annual Service Charge
divided by the number of Units divided by 12 for each Unit for each month after that Unit has
received a Certificate of Occupancy, whether the floor is actually occupied or generated revenue.
The payment shall begin on the 1% day of the month following the issuance of the Certificate of
Occupancy for that Floor. The Lease Up Period for the Project expires twelve (12) months after
the issuance of the first Certificate of Occupancy for any floor.

xvi. Minimum Annual Service Charge - The Minimum Annual Service Charge shall

be the greater of:

(a) the amount of the total taxes levied against all real property in the area covered
by the Project in the last full tax year in which the area was subject to taxation, or in the case of
tax exempt property, the projected tax levy based upon the assessed value for the year in which
the application is filed, which amount the parties agree is $ 110,726.40; or

(b) the sum of $1,200,000 per year, which sum will be prorated only in the years
in which Substantial Completion occurs and this Agreement terminates.

The Minimum Annual Service Charge shall be paid in each year in which the
Annual Service Charge, calculated pursuant to N.J.S.A. 40A:20-12 or this Agreement, would be
less than the Minimum Annual Service Charge.

xvil.  Net Profit - The Gross Revenues of the Entity less all operating and non-operating
expenses of the Entity, all determined in accordance with generally accepted accounting
principles, but:

(1) there shall be included in expenses: (a) all Annual Service charges paid pursuant to
N.J.S.A. 40A:20-12; (b) all payments to the City of excess profits pursuant to N.J.S.A. 40A:20-
15 or N.J.S.A. 40A:20-16; (c) an annual amount sufficient to amortize (utilizing the straight line
method-equal annual amounts) the Total Project Cost and all capital costs determined in
accordance with generally accepted accounting principles, of any other entity whose revenue is

included in the computation of excess profits over the term of this agreement; (d) all reasonable
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annual operating expenses of the Entity and any other entity whose revenue is included in the
computation of excess profits including the cost of all management fees, brokerage commissions,
insurance premiums, all taxes or service charges paid, legal, accounting, or other professional
service fees, utilities, building maintenance costs, building and office supplies and payments into
repair or maintenance reserve accounts; (e) all payments of rent including but not limited to
ground rent by the Entity; (f) all debt service; and

(2) there shall not be included in expenses either depreciation or obsolescence, interest on
debt, except interest which is part of debt service, income taxes or salaries, bonuses or other
compensation paid, directly or indirectly to directors, officers and stockholders of the entity, or
officers, partners or other persons holding a proprietary ownership interest in the entity.

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

xix.  Substantial Completion - The determination by the City that the Project, in whole

or in part, is ready for the use intended, which ordinarily shall mean the date on which the
Project receives, or is eligible to receive any Certificate of Occupancy for any portion of the
Project.

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

xxi.  Total Project Cost - The total cost of constructing the Project through the date a

Certificate(s) of Occupancy is issued for the entire Project, which categories of cost are set forth
in N.J.S.A. 40A:20-3(h). There shall be included in Total Project Cost the actual costs incurred
by the Entity and certified by an independent and qualified architect or engineer, which are
associated with site remediation and cleanup of environmentally hazardous materials or
contaminants in accordance with State or Federal law and any extraordinary costs incurred
including the cost of demolishing structures, relocation or removal of public utilities, cost of
relocating displaced residents or buildings and the clearing of title. The Entity agrees that final

Total Project Cost shall not be less than its estimated Total Project Cost.



ARTICLE II - APPROVAL
Section 2.1  Approval of Tax Exemption

The City hereby grants its approval for a tax exemption for all the Improvements to be
constructed and maintained in accordance with the terms and conditions of this Agreement and
the provisions of the Law which Improvements shall be constructed on certain property known
on the Official Tax Assessor’s Map of the City as: Block 11603, Lot 42 (formerly Block 109,
Lot WA), more commonly known by the street address of 110 First Street, and described by
metes and bounds in Exhibit  attached hereto.

Section 2.2  Approval of Entity

Approval is granted to the Entity whose Certificate of Formation is attached hereto as
Exhibit __ . Entity represents that its Certificate contains all the requisite provisions of the Law;
has been reviewed and approved by the Commissioner of the Department of Community Affairs;
and has been filed with, as appropriate, the Office of the State Treasurer or Office of the Hudson
County Clerk, all in accordance with N.J.S.A. 40A:20-5.

Section 2.3 Improvements to be Constructed

Entity represents that it will construct a 35 story building, containing approximately 452
residential rental units 442 of which will be market rate units and 10 of which will be ADUs,
approximately 16,597 square feet of retail space and 343 parking spaces for the use of the
residents and retail customers only, all of which is specifically described in the Application
attached hereto as Exhibit .

Section 2.4  Construction Schedule

The Entity agrees to diligently undertake to commence construction and complete the
Project in accordance with the Estimated Construction Schedule, attached hereto as Exhibit .
Section 2.5  Ownership, Management and Control

The Entity represents that it is the owner of the property upon which the Project is to be
constructed. Upon construction, the Entity represents that the Improvements will be managed
and controlled as follows:

The Entity represents that it is the owner of the Land upon which the project is to be
constructed and will manage and control the Project. The City acknowledges that the Entity may

enter into a management agreement for the Project and will pay a management fee in accordance



with HUD regulations as provided in the Entity’s agreement with HUD, which fee was disclosed
in its tax exemption application. The City acknowledges that the Entity may enter into future
management agreements so long as such agreements are not used to reduce the City’s economic
benefits under this Agreement and the management fees to be paid are comparable to those
disclosed in the application.
Section 2.6 Financial Plan

The Entity represents that the Improvements shall be financed in accordance with the
Financial Plan attached hereto as Exhibit . The Plan sets forth estimated Total Project Cost,
the amortization rate on the Total Project Cost, the source of funds, the interest rates to be paid
on construction financing, the source and amount of paid-in capital, and the terms of any
mortgage amortization.
Section 2.7  Statement of Rental Schedules and Lease Terms

The Entity represents that its good faith projections of the initial rental schedules and
lease terms are set forth in Exhibit .

ARTICLE III - DURATION OF AGREEMENT

Section 3.1 Term
So long as there is compliance with the Law and this Agreement, it is understood and
agreed by the parties hereto that this Agreement shall remain in effect for the earlier of fourteen

(14) years from the date of the adoption of Ordinance_12- on , 2012, which approved this

Amended Agreement or ten (10) years from the date of Substantial Completion of the Project.
The tax exemption shall only be effective during the period of usefulness of the Project and shall
continue in force only while the Project is owned by a corporation or association formed and
operating under the Law.

ARTICLE IV - ANNUAL SERVICE CHARGE

Section 4.1  Annual Service Charge

In consideration of the tax exemption, the Entity shall make the following payments to
the City:

) City Service Charge: an amount equal to the greater of: the Minimum Annual
Service Charge or an Annual Service Charge for the first ten (10) years equal to 10% of the
Annual Gross Revenue for the 452 rental units, parking and retail space. The Annual Service



Charge shall be billed initially based upon the Entity’s estimates of Annual Gross Revenue
which shall not be less than the its estimate of Gross Revenue as set forth in its Financial Plan,
attached hereto as Exhibit _ . Thereafter, the Annual Service Charge shall be adjusted in
accordance with this Agreement.

The Minimum Annual Service Charge or The Annual Service Charge as the
case may be shall be due on the first day of the month following the Substantial Completion of
the Project. In the event the Entity fails to timely pay the Minimum Annual Service Charge or
the Annual Service Charge, the unpaid amount shall bear the highest rate of interest permitted in
the case of unpaid taxes or tax liens on land until paid.

Notwithstanding anything herein to the contrary, upon Substantial Completion,
the Minimum Annual Service Charge shall be prorated in accordance with Section 1.2(xvi)(b)
and the Lease Up Period.

(i)  County Service Charge: an amount equal to 5% of the Annual Service Charge

upon receipt of that charge, for remittance to the County by the City.

Section 4.2 Staged Adjustments
The Annual Service Charge shall be adjusted, in Stages over the term of the tax
exemption in accordance with N.J.S.A. 40A:20-12(b) as follows:

1. Stage One: From the 1st day of the month following Substantial Completion until
the last day of the 6th year, the Annual Service Charge shall be 10% of Annual Gross Revenue;

il Stage Two: Beginning on the 1% day of the 7" year following Substantial
Completion, an amount equal to the greater of the Annual Service Charge or 20% of the amount
of the taxes otherwise due on the value of the land and Improvements;

iil. Stage Three: Beginning on the 1st day of the 8th year following the Substantial
Completion, an amount equal to the greater of the Annual Service Charge or 40% of the amount
of the taxes otherwise due on the value of the land and Improvements;

iv. Stage Four: Beginning on the lst day of the 9™ year following Substantial
Completion, an amount equal to the greater of the Annual Service Charge or 60% of the amount
of the taxes otherwise due on the value of the land and Improvements.

V. Final Stage: Beginning on the Ist day of the 10™ year following Substantial

Completion through the date the tax exemption expires, an amount equal to the greater of the
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Annual Service Charge or 80% of the amount of the taxes otherwise due on the value of the land
and Improvements.
Section 4.3  Credits

The Entity is required to pay both the Annual Service Charge and the Land Tax
Payments. The Entity is obligated to make timely Land Tax Payments, including any tax on the
pre-existing improvements, in order to be entitled to a Land Tax credit against the Annual
Service Charge for the subsequent year. The Entity shall be entitled to éredit for the amount,
without interest, of the Land Tax Payments made in the last four preceding quarterly installments
against the Annual Service Charge. In any quarter that the Entity fails to make any Land Tax
Payments when due and owing, such delinquency shall render the Entity ineligible for any Land
Tax Payment credits against the Annual Service Charge for that quarter. No credit will be
applied against the Annual Service Charge for partial payments of Land Taxes. In addition, the
City shall have, among this remedy and other remedies, the right to proceed against the property
pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or declare a Default
and terminate this Agreement. -
Section 4.4  Quarterly Installments

The Entity expressly agrees that the Annual Service Charge shall be made in quarterly
installments on those dates when real estate tax payments are due; subject, nevertheless, to
adjustment for over or underpayment within thirty (30) days after the close of each calendar year.
In the event that the Entity fails to pay the Annual Service Charge, the unpaid amount shall bear
the highest rate of interest permitted in the case of unpaid taxes or tax liens on the land until paid.
Section 4.5  Administrative Fee

The Entity shall also pay an annual Administrative Fee to the City in addition to the
Annual Service Charge and Land Tax levy. The Administrative Fee shall be calculated as two
(2%) percent of each prior year’s Annual Service Charge. This fee shall be payable and due on
or before December 31st of each year, and collected in the same manner as the Annual Service
Charge. In the event that the Entity fails to timely pay the Administrative Fee, the amount
unpaid shall bear the highest rate of interest permitted in the case of unpaid taxes or tax liens on

the land until paid.
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Section 4.6  Affordable Housing Contribution and Set-Aside

The Entity, pursuant to the Financial Agreement and the Amended Settlement Consent
Order, has paid $2,500,000 to subsidize 25 units of Choice Program off-site at the Summit
Heights Project. In addition, the Entity shall pay an additional $750,000 into the Affordable
Housing Trust Fund in the manner proscribed in Section 304-28 of the Jersey City Municipal
Code. The Entity has also agreed to set aside 10 ADUs on-site as required to the Second
Amendment to the Settlement Consent Order. The Entity acknowledges that the performance of
the Affordable Housing obligations as set forth above is a material inducement to the City to
enter into this Amended Agreement and a material breach of the obligation shall be considered a
material breach of this Amended Agreement. In consideration of the Entity’s contributions as set
forth above, and consistent with the terms of the Second Amendment to the Settlement Consent
Order, it shall be relieved of the obligation to set-aside Affordable Dwelling Units (“ADUs”)
on- site beyond the 10 units provided.
Section 4.7 Material Conditions

It is expressly agreed and understood that the timely payments of Land Taxes, Minimum
Annual Service Charges, Annual Service Charges, including adjustments thereto, Administrative
Fees, compliance with the Affordable Housing obligations imposed by the Amended Settlement
Consent Order, and any interest thereon, are Material Conditions of this Agreement.

ARTICLE V - PROJECT EMPLOYMENT AND CONTRACTING AGREEMENT

Section 5.1 Project Employment and Contracting Agreement

In order to provide City residents and businesses with certain employment and other
economic related opportunities, the Entity is subject to the terms and conditions of the Project
Employment and Contracting Agreement, attached hereto as Exhibit . In addition, the Entity
shall execute a Project Labor Agreement as required by Ordinance 07-123 as it exists or as it

may be amended from time to time.
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ARTICLE VI - CERTIFICATE OF OCCUPANCY
Section 6.1  Certificate of Occupancy

It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy in a timely manner so as to complete construction in accordance with
the proposed construction schedule attached hereto as Exhibit . The failure to secure the
Certificates of Occupancy shall subject the property to full taxation for the period between the
date of Substantial Completion and the date the Certificate of Occupancy is obtained.

Section 6.2 Filing of Certificate of Occupancy

It shall be the primary responsibility of the Entity to forthwith file with both the Tax
Assessor and the Tax Collector a copy of each Certificate of Occupancy.

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

ARTICLE VII - ANNUAL REPORTS

Section 7.1  Accounting System

The Entity agrees to maintain a system of accounting and internal controls established
and administered in accordance with generally accepted accounting principles.
Section 7.2  Periodic Reports

A. An Auditor’s Report: Within ninety (90) days after the close of each fiscal or calendar
year, depending on the Entity’s accounting basis that the Agreement shall continue in effect, the
Entity shall submit to the Mayor and Municipal Council and the NJ Division of Local
Government Services in the Department of Community Affairs, its Auditor’s Report for the
preceding fiscal or calendar year. The Auditor’s Report shall include, but not be limited to:
condominium unit purchase price, and the terms and interest rate on any mortgage(s) associated
with the purchase or construction of the Project and such details as may relate to the financial
affairs of the Entity and to its operation and performance hereunder, pursuant to the Law and this
Agreement. The Report shall clearly identify and calculate the Net Profit for the Entity during

the previous year.
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B. Disclosure Statement: On the anniversary date of the execution of this Agreement, and
each and every year thereafter while this agreement is in effect, the Entity shall submit to the
Municipal Council, the Tax Collector and the City Clerk, who shall advise those municipal
officials required to be advised, a Disclosure Statement listing the persons having an ownership
interest in the Project, and the extent of the ownership interest of each and such additional
information as the City may request from time to time.

Section 7.3  Inspection/Audit
The Entity shall permit the inspection of its property, equipment, buildings and other

facilities of the Project and, if deemed appropriate or necessary, any other related Entity by
representatives duly authorized by the City and the NJ Division of Local Government Services in
the Department of Community Affairs. 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. .

All costs incurred by the City to conduct the audit, including reasonable attorneys’ fees if
appropriate, shall be billed to the Entity and paid to the City as part of the Entity’s Annual
Service Charge. | Delinquent payments shall accrue interest at the same rate as for a delinquent

service charge.

ARTICLE VHI- LIMITATION OF PROFITS AND RESERVES

Section 8.1  Limitation of Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits pursuant to the provisions of N.J.S.A. 40A:20-15.

The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,
and reasonable contingencies in an amount equal to five (5%) percent of the Gross Revenue of
the Entity for the last full fiscal year preceding the year and may retain such part of the excess
Net Profits as is necessary to eliminate a deficiency in that reserve, as provided in N.J.S.A.
40A:20-15. The reserve is to be non-cumulative, it being intended that no further credits thereto
shall be permitted after the reserve shall have attained the allowable level of five (5%) percent of
the preceding year's Gross Revenue. Pursuant to N.J.S.A. 40A:20-14(b) there is expressly

excluded from the calculation of Gross Revenue and Net Profit in the determination of Excess
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Profit, any gain realized by the Entity on the sale of any condominium unit, whether or not
taxable under federal or state law.
Section 8.2 Annual Payment of Excess Net Profit

In the event the Net Profits of the Entity, in any fiscal year, shall exceed the Allowable
Net Profits for such period, then the Entity, within one hundred and twenty (120) days after the
end of such fiscal year, shall pay such excess Net Profits to the City as an additional service
charge; provided, however, that the Entity may maintain a reserve as determined pursuant to
aforementioned paragraph 8.1. The calculation of the entity’s excess net profits shall include
those project costs directly attributable to site remediation and cleanup expenses and any other
costs excluded in the definition of Total Project Cost in Section 1.2 (xx) of this agreement even
though those costs may have been deducted from the project costs for purposes of calculating the
annual service charge.
Section 8.3 Payment of Reserve/ Excess Net Profit Upon Termination, Expiration or

Sale

The date of termination, expiration or sale shall be considered to be the close of the fiscal
year of the Entity. Within ninety (90) days after such date, the Entity shall pay to the City the
amount of the reserve, if any, maintained by it pursuant to this section and the excess Net Profit,
if any.

ARTICLE IX - ASSIGNMENT AND/OR ASSUMPTION

Section 9.1  Approval

Subject to the provisions of N.J.S.A. 40A:20-5(¢), any sale or transfer of the Project, shall
be void unless approved in advance by Ordinance of the Municipal Council. It is understood and
agreed that the City, on written application by the Entity, will not unreasonably withhold its
consent to a sale of the Project and the transfer of this Agreement provided 1) the new Entity
does not own any other Project subject to long term tax exemption at the time of transfer; 2) the
new Entity is formed and eligible to operate under the Law; 3) the Entity is not then in default of
this Agreement or the Law; 4) the Entity's obligations under this Agreement is fully assumed by
the new Entity, 5) the Entity shall pay the City a transfer fee equal to 2% of the then current
Annual Service Charge as required by N.J.S.A. 40A:20-10d.
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Section 9.2  Fee

Where the consent or approval of the City is sought for approval of a change in
ownership or sale or transfer of the Project, the Entity shall be required to pay to the City a new
tax exemption application fee for the legal and administrative services of the City, as it relates to
the review, preparation and/or submission of documents to the Municipal Council for appropriate

action on the requested assignment. The fee shall be non-refundable.

ARTICLE X - COMPLIANCE

Section 10.1 Operation

During the term of this Agreement, the Project shall be maintained and operated in
accordance with the provisions of the Law. Operation of Project under this Agreement shall not
only be terminable as provided by N.J.S.A. 40A:20-1, et seq., as currently amended and
supplemented, but also by a Default under this Agreement. The Entity's failure to comply with
the Law shall constitute a Default under this Agreement and the City shall, among its other
remedies, have the right to terminate the tax exemption.
Section 10.2 Disclosure of Lobbyist Representative

During the term of this Agreement, the Entity must comply with Executive Order 2002-
005, and Ordinance 02-075, requiring Written Disclosure of Lobbyist Representative Status.
The Entity’s failure to comply with the Executive Order or the Ordinance shall constitute a
Default under this Agreement and the City shall, among its other remedies, have the right to
terminate the tax exemption.

ARTICLE XJ - DEFAULT

Section 11.1 Default

Default shall be failure of the Entity to conform with the terms of this Agreement or
failure of the Entity to perform any obligation imposed by the Law, beyond any applicable
notice, cure or grace period.
Section 11.2 Cure Upon Default

Should the Entity be in Default, the City shall send written notice to the Entity of the
Default [Default Notice]. The Default Notice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from receipt of the Default Notice, to cure
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any Default which shall be the sole and exclusive remedy available to the Entity. However, if, in
the reasonable opinion of the City, the Default cannot be cured within sixty (60) days using
reasonable diligence, the City will extend the time to cure.

Subsequent to such sixty (60) days, or any approved extension, the City shall have the
right to terminate this Agreement in accordance with Section 12.1.

Should the Entity be in default due to a failure to pay any charges defined as Material
Conditions in Section 4.7, the Entity shall not be subject to the default procedural remedies as
provided herein but shall allow the City to proceed immediately to terminate the Agreement as
provided in Article XII herein.

Section 11.3 Remedies Upon Default

The City shall, among its other remedies, have the right to proceed against the property
pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or may declare a
Default and terminate this Agreement. Any default arising out of the Entity's failure to pay Land
Taxes, the Minimum Annual Service Charge, Administrative Fees, or the Annual Service
Charges or its failure to comply with the Affordable Housing obligations imposed by the
Consent Order shall not be subject to the default procedural remedies as provided in Article XI
herein, but shall allow the City to proceed immediately to terminate the Agreement as provided
in Article XII. 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. No termination of
any provision of this Agreement shall deprive the City of any of its remedies or actions against
the Entity because of its failure to pay Land Taxes, the Minimum Annual Service Charge,
Annual Service Charge, or Administrative Fees or its failure to comply with the Affordable
Housing provisions of the Consent Order. This right shall apply to arrearages that are due and
owing at the time or which, under the terms hereof, would in the future become due as if there
had been no termination. Further, the bringing of any action for Land Taxes, the Minimum
Annual Service Charge, the Annual Service Charge, Administrative Fees, or for breach of the
Consent Order or of any covenant or the resort to any other remedy herein provided for the
recovery of Land Taxes shall not be construed as a waiver of the rights to terminate the tax

exemption or proceed with a tax sale or Tax Foreclosure action or any other specified remedy.
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In the event of a Default on the part of the Entity to pay any charges set forth in Article
IV, the City among its other remedies, reserves the right to proceed against the Entity's land and
property, in the manner provided by the In Rem Foreclosure Act, and any act supplementary or
amendatory thereof. Whenever the word taxes appear, or is applied, directly or impliedly to
mean taxes or municipal liens on land, such statutory provisions shall be read, as far as is
pertinent to this Agreement, as if the charges were taxes or municipal liens on land.

ARTICLE XII- TERMINATION

Section 12.1 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy the Default within the time period provided
in Section 11.2, the City may terminate this Agreement upon thirty (30) days written notice to
the Entity [Notice of Termination].
Section 12.2 Voluntary Termination by the Entity

The Entity may after the expiration of one year from the Substantial Completion of the
Project notify the City that as of a certain date designated in the notice, it relinquishes its status
as a tax exempt Project. As of the date so set, the tax exemption, the Annual Service Charges
and the profit and dividend restrictions shall terminate.
Section 12.3 Final Accounting

Within ninety (90) days after the date of termination, whether by affirmative action of the
Entity or by virtue of the provisions of the Law or pursuant to the terms of this Agreement, the
Entity shall provide a final accounting and pay to the City the reserve, if any, pursuant to the
provisions of N.J.S.A. 40A:20-13 and 15 as well as any excess Net Profits. For purposes of
rendering a final accounting the termination of the Agreement shall be deemed to be the end of
the fiscal year for the Entity.
Section 12.4 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.
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Section 12.5 Termination Payment

In addition to any other remedies available to the City upon termination whether
voluntary or upon default, the Entity shall pay to the City an amount equal to the difference
between the service charge actually paid and the service charge that would have been due had
each adjustment period provided in Section 4.2 hereof, been of the shortest duration permitted
by law, thereby generating the most accelerated increases, permitted by law.

ARTICLE XTIT - DISPUTE RESOLUTION

Section 13.1 Arbitration

In the event of a breach of the within Agreement by either of the parties hereto or a
dispute arising between the parties in reference to the terms and provisions as set forth herein,
cither party may apply to the Superior Court of New Jersey by an appropriate proceeding, to
settle and resolve the dispute in such fashion as will tend to accomplish the purposes of the Law.
In the event the Superior Court shall not entertain jurisdiction, then the parties shall submit the
dispute to the American Arbitration Association in New Jersey to be determined in accordance
with its rules and regulations in such a fashion to accomplish the purpose of the Long Term Tax
Exemption Law. The cost for the arbitration shall be borne equally by the parties. The parties
agree that the Entity may not file an action in Superior Court or with the Arbitration Association
unless the Entity has first paid in full all charges defined in Article IV, Section 4.7 as Material
Conditions.

ARTICLE X1V - WAIVER

Section 14.1 Waiver

Nothing contained in this Financial Agreement or otherwise shall constitute a waiver or
relinquishment by the City of any rights and remedies, including, without limitation, the right to
terminate the Agreement and tax exemption for violation of any of the conditions provided
herein. Nothing herein shall be deemed to limit any right of recovery of any amount which the
City has under law, in equity, or under any provision of this Agreement.

ARTICLE XV - INDEMNIFICATION

Section 15.1 Defined
It is understood and agreed that in the event the City shall be named as party defendant in

any action alleging any breach, default or a violation of any of the provisions of this Agreement
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and/or the provisions of N.J.S.A. 40A:20-1 et seq., the Entity shall indemnify and hold the City
harmless against any and all liability, loss, cost, expense (including reasonable attorneys’ fees
and costs, through trial and all stages of any appeal, including the cost of enforcing this
indemnity) arising out of Agreement. In addition, the Entity expressly waives all statutory or
common law defenses or legal principles which would defeat the purposes of this
indemnification. The Entity also agrees to defend the suit at its own expense, counsel to be
selected by the City, subject to the reasonable consent of the Entity. However, the City
maintains the right to intervene as a party thereto, to which intervention the Entity consents; the

expense thereof to be borne by the City.

ARTICLE XVI- NOTICE

Section 16.1 Certified Mail

Any notice required hereunder to be sent by either party to the other shall be sent by
certified or registered mail, return receipt requested.
Section 16.2 Sent by City |

When sent by the City to the Entity the notice shall be addressed to:

110 First Street Urban Renewal Associates, LLC
c/o BLDG Management Co., Inc.

417 Fifth Avenue, 4™ Floor

New York, New York 10016

and

Joseph G. Ragno, Esq.

Waters, McPherson, McNeil, P.C.

300 Lighting Way

Seventh Floor

Secaucus, New Jersey 07096
unless prior to giving of notice the Entity shall have notified the City in writing otherwise.

In addition, provided the City is sent a formal written notice in accordance with this

Agreement, of the name and address of Entity’s Mortgagee, the City agrees to provide such
Mortgagee with a copy of any notice required to be sent to the Entity.

Section 16.3 Sent by Entity
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When sent by the Entity to the City, it shall be addressed to:

City of Jersey City, Office of the City Clerk

City Hall

280 Grove Street

Jersey City, New Jersey 07302,
with copies sent to the Corporation Counsel, the Business Administrator, and the Tax Collector
unless prior to the giving of notice, the City shall have notified the Entity otherwise. The notice
to the City shall identify the Project to which it relates, (i.e., the Urban Renewal Entity and the
Property’s Block and Lot number).

ARTICLE XVII-SEVERABILITY

Section 17.1 Severability

If any term, covenant or condition of this Agreement or the Application, except a
Material Condition, shall be judicially declared 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 term, covenant or condition of this Agreement shall be valid and be
enforced to the fullest extent permitted by law.

If a Material Condition shall be judicially declared to be invalid or unenforceable and
provided the Entity is not in Default of this Agreement, the parties shall cooperate with each
other to take the actions reasonably required to restore the Agreement in a manner contemplated
by the parties and the Law. This shall include, but not be limited to the authorization and re-
execution of this Agreement in a form reasonably drafted to effectuate the original intent of the
parties and the Law. However, the City shall not be required to restore the Agreement if it would
modify a Material Condition, the amount of the periodic adjustments or any other term of this
Agreement which would result in any economic reduction or loss to the City.

ARTICLE XVIII - MISCELLANEOQOUS

Section 18.1 Construction

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

both the Entity and the City have combined in their review and approval of same.
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Section 18.2 Conflicts
The parties agree that in the event of a conflict between the Application and the language
contained in the Agreement, the Agreement shall govern and prevail. In the event of conflict

between the Agreement and the Law, the Law shall govern and prevail.

Section 18.3 Oral Representations

‘There have been no oral representations made by either of the parties hereto which are
not contained in this Agreement. This Agreement, the Ordinance authorizing the Agreement,
and the Application constitute the entire Agreement between the parties and there shall be no
modifications thereto other than by a written instrument approved and executed by both parties
and delivered to each party.
Section 18.4 Entire Document

This Agreement and all conditions in the Ordinance of the Municipal Council approving
this Agreement are incorporated in this Agreement and made a part hereof.
Section 18.5 Good Faith

In their dealings with each other, utmost good faith is required from the Entity and the

City.

ARTICLE XIX - EXHIBITS

Section 19  Exhibits
The following Exhibits are attached hereto and incorporated herein as if set forth at
length herein:

Metes and Bounds description of the Project;

Ordinance of the City authorizing the execution of this Agreement;
The Application with Exhibits;

Certificate of the Entity;

Estimated Construction Schedule;

The Financial Plan for the undertaking of the Project;

Good Faith Estimate of Initial Rental Schedule and Lease Terms;
Project Employment and Contracting Agreement;

Architect's Certification of Actual Construction Costs.
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IN WITNESS WHEREOF, the parties have caused these presents to be executed the
day and year first above written.

WITNESS: 110 FIRST STREET URBAN RENEWAL
ASSOCIATES, LLC

BY:
ATTEST: CITY OF JERSEY CITY
ROBERT BYRNE, JOHN KELLY,

CITY CLERK BUSINESS ADMINISTRATOR

698951.10
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