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BY THE BOARD:

On March 18, 2011 United Water New Jersey Inc. ("UWNJ or the Company") a corporation of
the State of New Jersey, with offices located at 200 Old Hook Road, Harrington Park, New
Jersey ,pursuant to N.J.S.A. 48:3-7, filed a petition with the Board of Public Utilities (the "Board")
seeking approval of (1) the sale of two parcels of real estate; one located in the Town of
Weehawken and the other in the Borough of New Milford ("Properties" or, individually, the
"Property"), and (2) the requested regulatory and accounting treatment of the gain from the
sales, both as more fully described herein. UWNJ is a public utility regulated by the "Board"
and is a wholly-owned subsidiary of United Water Resources, Inc., a holding company that is
also a corporation of the State of New Jersey

The Company states that in considering its options for the sale of the Properties, it has given
significant consideration to the State's goals of open space, recreation and affordable housing,
and that the requested regulatory treatment is a critical element in its decision to sell the
Properties. All Agreements for the sales are contingent on satisfactory regulatory treatment in
the Company's discretion.

By this Order, the Board considers the Stipulation of Settlement ("Stipulation") entered into and
executed by the Parties. The Parties to the Stipulation are the Company, the Division of Rate
Counsel ("Rate Counsel") and Board Staff (Collectively, the "Parties"). Other than the Parties,
there were no interveners to this proceeding. A copy of the Stipulation is attached.



DESCRIPTION AND HISTORY OF THE PROPERTIES

THEWEEHAWKENPROPERTY--

A. History of the Property: The Weehawken Property is designated as Block 14, Lot 1,
consisting of 14.529 acres 1 located in the Township of Weehawken, County of Hudson, New

Jersey. It contains Weehawken Reservoir No.2 which was constructed circa 1901 and
served the Weehawken/ Union City low service district. Weehawken Reservoir No.2 is
nearly rectangular in shape and has an effective area of water surface of 10.092 acres2.
Weehawken Reservoir No.2 was decommissioned in 1995 and was physically isolated from
the water distribution system. Prior to its decommissioning, Weehawken Reservoir No.2
stored 69 million gallons of potable water and had a maximum depth of 22 feet. Existing
outlet water mains crossing over the Lincoln Tunnel limited the usable water supply to 25
MG. The reservoir served the Weehawken/ Union City low service district. It is being
maintained as a reservoir, and as a receiving body for use as system blow-off. The only
sources of water are rainfall directly into the reservoir and blow-off discharge from the
Fairview -New Durham high system.

In 1982, pursuant to New Jersey Administrative Code (currently N.J.A.C. 7:10-11.11), the
New Jersey Department of Environmental Protection (DEP) required that the reservoir be
covered, and UWNJ commissioned a study to examine alternatives. The study examined
20 alternatives and completed its review in 1992. The various options ranged in cost from
approximately $8M to $40M. With modifications to an existing supply, UWNJ determined
that Weehawken Reservoir No.2 could be decommissioned. A Water Purchase Agreement
dated March 28, 1969, as amended, between UWNJ and the Jersey City Municipal Utilities
Authority (JCMUA) includes the purchase of an average of 7 million gallons per day (MGD)
of potable water and a maximum of 14 MGD by UWNJ from JCMUA. This water purchase
agreement supplants the water which had been provided by the Weehawken reservoir.

B. Planned Use in Public Service: UWNJ currently plans to construct a 10-15 MG tank and
booster pumping station at the Weehawken Reservoir No.2 site. Such a facility would
satisfy the required water storage for the Weehawken/Union City low service district and
50% of the Fairview -New Durham high service district. The existing Weehawken Reservoir
No.2 site would be sold reserving the required easements and related rights to construct
the tank, the pump station and related facilities. More specifically, UWNJ would reserve the
following easements and related rights: (1) a permanent easement for the continued use,
maintenance, repair and replacement of existing facilities on the entire Property; (2) a
permanent easement on and to a 4.410 acre3 portion of the Property for the purpose of
constructing a 10-to-15 MG water storage tank ("Tank") with appurtenant equipment,
pumping station and such other facilities necessary to carry out UWNJ's franchise
obligations to its customers; (3) a permanent unobstructed access easement to the Tank
and related facilities, and (4) a temporary construction easement on, over and to the entire
Property in order to drain the decommissioned reservoir on the Property and to construct the

1 The acreage amount has changed slightly from 14.4 acres to 14.529 acres based on the updated

survey.

The acreage amount has changed slightly from 11 acres to 10.092 acres based on the updated survey.

3 The acreage has changed slightly from 4.4 acres to 4.529 acres based on the updated survey.
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Tank and related facilities. Above the tank and pumping station, a recreational area would
be constructed, to be maintained by the Township. The remaining portion of the Property
(10.092 acres) would not be needed for the construction of the tank and pumping station
and would be available for sale, all as shown on Exhibit A-3 attached to the Petition. The
Tank, pump station and related facilities are presently planned for construction in 2016.

THE NEW MILFORD PROPERTY

A. History of the Property: The New Milford Property is designated as Block 1309, Lot 1,
consisting of 17.393 acres4 located in the Borough of New Milford, County of Bergen. The
Company has owned the Property since the early 1900s. Historically, the site was utilized to
settle the solids from the filter backwash water generated at the New Milford Water
Treatment Plant, which was removed from service in 1990. Since then, the Property has
been used to manage the dewatered water treatment residuals generated at the Haworth
Water Treatment Plant. Removal of all residuals from the Property began in 2003 under
DEP oversight (NJPDES Permit No. 0128856) and was completed in December 2009.

In August 2004, the Contractor performed a test pit excavation in the southeastern part of
the site in an unused area of the Property. The material encountered in this area did not
resemble water treatment residuals. Further investigation concluded that there was
contamination (later identified as base neutrals), the DEP was notified and Case No. 04-08-
05-1342-06 was assigned to the site. The remedial work in this area was suspended until a
substantial portion of the residual removal work was completed in 2007. The remedial work
continued in 2008 and the Remedial Action Report was submitted in the fall of 2008. In
January 2009, the DEP approved the Report. Also, in 2009, a groundwater investigation
was completed. The groundwater investigation Report regarding the base neutral
contamination was submitted in the fall of 2009, and in March 2010, the DEP issued a "No
Further Action" letter, resolving those issues. The costs of all the removal and remediation
work are shown on Exhibit D attached to the Petition, which details the calculation of gain
and loss from both sales. A Revised Exhibit D was submitted, reflecting updated figures as
of September 23, 2011.

B +heCompany-.intends-1O-Jransfer the loweL:port1on~~~~~MiJfQrd Property (3.7 acres
and identified as Lot 1.01) to the County of Bergen for open space and-recreational
purposes, in exchange for a portion of County of Bergen land in Franklin Lakes to be utilized
by UWNJ as a tank site or alternatively to the Borough of New Milford for open space and
recreation. In addition, 0.42 acres of the upper Property will be dedicated to Bergen County
as a walking trail. On December 30, 2010 the Company entered into an Agreement of
Sale (Agreement) with a developer for purchase of the remaining portion of the New Milford
Property for $7.2 million dollars. The developer has a 120-day due diligence period and
has 15 months to seek approval for its development.5 There is a provision in the Agreement
that allows the Borough four (4) months to decide if it wants to purchase the Property. If the
Borough exercises its option then the developer will be reimbursed up to $300,000 for its
hard costs. UWNJ is required to make a contribution of up to $250,000 if the Borough

4 The acreage has changed slightly from 13.7 acres to 13.693 acres based on the updated survey.

5 The developer may seek up to two additional 3 months extensions for its approvals, provided that he

deposits $50,000 for each additional 3 month extension.
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requests off-site improvements as part of the development. Closing will take place 45 days
after receipt by the Purchaser of all non-appealable approvals.

THE WATERSHED REVIEW BOARD ORDER

Both properties are subject to review by the Watershed Property Review Board (WPRB)
pursuant to the Watershed Protection and Moratorium Act, P.L. 1988, c. 163, and the
procedures established by the Board in I/M/O the Joint Petition of Lvonnaise American Holdina.

New Jersev Operatino Utilities (Docket No. WM9911 0853, July 20, 2000) the Board reiterated
that UWNJ shall be bound by liMO Hackensack Water Companv in Re Three Golf Course
Transfer, Order dated August 28, 1993, and I/M/O the Petition of Hackensack Water Companv
-Removal from Rate Base and Transfer of Excess Lands: and Consideration of Stipulation
Reaardina Gold Course Transfers and Utilitv Acauisition of Watershed Properties, Order dated
October 12, 1993, in Docket Ns. 8312-1096, 8506-586, 8712-1465 and WC90040266. The
WPRB approved a Settlement Agreement entered into on March 26, 2009 by UWNJ, Bergen
SWAN, the Hackensack Riverkeeper, and the Attorney General of the State of New Jersey.
While the Settlement and the Order represent a comprehensive resolution of longstanding
issues involving UWNJ land use, the terms thereof which are pertinent to the Petition are:

.Certain Company properties, including the Properties, are not maintained by UWNJ
for the purpose of protecting a surface water supply and the WPRB does not have
jurisdiction over them.

Upon the sale of the Properties or five years from the date of the Order, whichever is
sooner, UWNJ will contribute $1,000,000 from the sale of the Properties to the
Garden State Green Acres Preservation Fund, to be utilized for the purchase of
additional open space protective of the watershed in Bergen County.

THE PROPOSED AGREEMENTS

WEEHAWKEN: The Petition states that on March 1, 2011, UWNJ entered into an Option
Agr.e.ement wit~ the .Trust for Public J::~~ds ("Tr~_~JJ) for}he sale of th~ Property, .attached to the
Petition as Exhibit B~e 1i'US1Wi11 seeKlnefunrnng for the1ransactlonand-altrmately transfer
the Property to the Township of Weehawken and possibly the City of Union City. The Option
Agreement stipulates the purchase price at $11.5 million dollars with a $500,000 credit if the
transaction closes in 2011. Some of the more material terms of the Option Agreement are as
follows: During the Initial Option Period, the Trust shall apply and seek funding by grant or loan
from various agencies. The Trust must receive the funding or confirmation for the monies and

15,
2011 with 50% of the funding and issuance of an unsecured note with a maturity pay-off date
with interest of 180 days after closing; Seller has the option to close with 50% of the funding or
to wait until full funding is received to close the transaction. There are standard representations
and warranties set forth in the Option Agreement and additional representations and
assurances included to satisfy the State of New Jersey Green Acres funding requirements.

The Property was subject to a mortgage made by Hackensack Water Company to Hudson Trust
Company dated March 1, 1946, as amended, which has been released. Proposed journal
entries detailing the purchase price, actual and anticipated costs of sale and net proceeds are
attached to the Petition as Exhibit C.
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NEW MILFORD: As stated in the Petition, the Contract was executed on December 30, 2010
for a purchase price of $7.2 million dollars. The Developer has a 120-day due diligence period,
and 15 months to seek approval for its development. The Developer may seek up to two
additional three (3) month extensions for its approvals, provided he deposits $50,000 for each
additional 3 month extension. There is a provision in the Agreement that allows the Borough of
New Milford four (4) months to decide whether it wants to purchase the Property. If the Borough
exercises its option, the Developer will be reimbursed up to $300,000 for its hard costs. The
Borough did not exercise its option; therefore the $300,000 reimbursement to the Developer is
no longer a cost of the sale. The Contract includes standard representations and warranties.
There is a contribution of up to $250,000 required of UWNJ if the Borough requests off-site
improvements as part of the development. This will be determined as part of the zoning and
planning board approval process. Closing will take place 45 days after receipt by Purchaser of

all non-appealable approvals.
Proposed Journal Entries reflecting the individual sales and consolidated journal entries
reflecting both sales were attached to the Petition as Exhibits C, F and G, and revisions

reflecting current figures are attached hereto.

THE REQUESTED REGULATORY TREATMENT

Revised Exhibit D reflects the net proceeds from the sales. As shown thereon, the sale of the
Weehawken Property will produce a gain, while the sale of the New Milford Property will
produce a loss due primarily to the environmental remediation efforts and removal of the
residuals as described above. As set forth in more detail below, due to the public interest
served by these sales, UWNJ requested that the proceeds from these sales be treated together,
or netted, for purposes of determining the total amount of land sale proceeds to be shared with
customers, and that the net proceeds be shared 40% to customers and 60% to the Company.

Under Section 5 of the WPRB Settlement as approved, the Properties have been treated
together for purposes of funding the voluntary contribution to the State's Green Acres Fund. As
contemplated by the Settlement and Order, UWNJ's $1,000,000 contribution to the Fund will be
funded from both these sales. It is logical therefore, that they be treated together in funding

UWNJ's and the customers' share of the net proceeds.

~he--saIe-wtH-a15e 

eeRefi~tiJ~~.tomer-s-tmough lheir sharing of-the proceeds, and
through the revenue requirement reductions resulting from rate base and expense reductions
associated with removing the Properties from public service. Most significantly, the customers
will avoid the revenue requirement rate impact of almost $12,000,000 of the remediation costs
associated with the New Milford Property. Both sales include a substantial public use
component. Finally, the State will benefit from the $1,000,000 contribution, and from the public

--inter "est aspects nf hath 5;ales.

In consideration of the benefits to all stakeholders described above, fairness dictates that the
Company should not be penalized by these sales. Unless the proceeds from the sales of the
Properties are netted, UWNJ could be forced to absorb 100% of the loss from the New Milford

Property, while sharing the gain on the sale of the Weehawken Property.

The general timeline for these sales would indicate that the Weehawken sale closing could
occur well before the New Milford closing, based on the Agreements of Sale. If this in fact
occurs, UWNJ requested that the net proceeds of the New Milford sale be estimated at the time
of the Weehawken closing, that the netting and sharing calculation be done based on those
estimates, and that the figures be trued up at the time of the actual New Milford closing, when
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the actual numbers would be known. It is in the best interest of all parties that these sales be
approved and closed as soon as possible; particularly the sale of the Weehawken Property
which is scheduled to close in December 2011.

DISCUSSION AND STIPULATION

Staff and Rate Counsel served numerous interrogatories and data requests on the Company
and several meetings were held with the Parties to discuss the Company's responses to the
data requests and to explore the possibility of settlement. From these discussions, the following
critical updates to the Petition were agreed upon, all of which are incorporated into Revised
Exhibit D attached hereto.

The Company did not advertise for bids for the Properties as required by N.J.A.C. 14:1-5.6.
UWNJ's petition states that the Properties are among the few remaining large parcels in their
respective Counties and that they have substantial value. The petition also states that the
Company, in considering its options for the sale of the Properties, had given significant
consideration to the State's goals of open space, recreation and affordable housing, and that
the requested regulatory treatment is a critical element in its decision to sell the Properties.

The Weehawken Property is being acquired by the Trust for Public Lands (Trust) and will
ultimately be transferred to the Township of Weehawken and possibly to the City of Union City.
The Company submitted an appraisal dated July 19, 2011 by Stack, Coolahan & Stack, LLC,
that estimated the market value of the Weehawken Property. The Trust submitted two
appraisals, one dated June 13, 2011, by Cooney Bovasso Realty Advisors, Inc. and one dated
May 31,2011 by McNerney & Associates, that estimated the market value of the Weehawken
Property. UWNJ also stated that it tested the market for the Weehawken property and that its
efforts confirmed that the appraisal that it procured supports the contracted price. Multiple
offers were received for the property before the property was ultimately sold to the Trust. There
is no relationship between the Company, the Trust or the Township other than this land sale.

Due to the remediation costs, the New Milford Property is being sold to a developer6 at a loss to
UWNJ. The Company submitted two appraisals, one dated September 30, 2003 by McNerney &

the market value of the New Milford Property. The company made substantial, althougti
unsuccessful, efforts to work with New Milford in an attempt to sell the property to the township.
The Company also submitted a broker's listing which UWNJ believes documents its efforts to
market the Property. The efforts of the broker initially resulted in two offers for the property, and
ultimately led to the contract for sale before the Board. While the Company was in negotiations
to finalize the sale contract, it received a late offer that was slightly higher, but did not contain
certain other benefits, such as designation of a certain portion of tne property to open ~pa(;e and
municipal usage and was based on a more densely populated development plan. Ultimately,
the Company entered into the sales contract before the Board. There is no relationship
between the Company, the Developer or the Township other than this land sale.

At the time of execution of this Stipulation, the figures on Revised Exhibit 0 dated September
23, 2011 are all final, except for the following, which are not expected to change materially from
the estimates on the Exhibit:

6 As noted above there is a provision in the Agreement that allows the Borough of New Milford four (4)

months to decide whether it wants to purchase the New Milford Property
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$503,000

$250,000

Site Preparation Estimate -Weehawken

Offsite Work -New Milford (cost contingent on

Municipal approval process)

.Recording and Transfer fees for both Weehawken

and New Milford are subject to statutory increases

.Weehawken Realtor Fee -Increases by $20,000 if

transaction closes in 2012.

Based on the Petition, the responses to data requests and the numerous settlement discussions
undertaken, the Parties hereby agree as follows:

1. The Properties are no longer needed for service to the public.

2. The sale of the Properties is in the public interest since it will further the State's goals
of open space, recreation and affordable housing. In addition, customers will benefit
from the sharing of the net gain and from revenue requirement reductions of capital
and operating costs associated with the Properties. Customers will also avoid
substantial costs of remediation of the New Milford Property.

3. The Board should approve the sales of the Properties as requested in the Petition,

specifically:
a. Approval should be given on or before November 9, 2011,7 so that the

Weehawken sale can close by year end 2011 as Buyer and Seller have

agreed.
b. The proceeds from both sales should be netted for purposes of calculating

the net gain to be shared with customers, as shown on Revised Exhibit D.

c. The proceeds from the sale of the Weehawken Property shall be held in an
interest bearing escrow account for ultimate disposition following the New
Milford Property closing.

Within 30 da s of the closin of the sale of the New Milford Property, the
Company shall file with the Board and the a les an up a e x I I a-nd
updated journal entries reflecting final actual numbers, and showing the final

net gain.

e. The final net gain shall be shared 45% to customers and 55% to the
Company through a one-time credit on customers bills beginning with the first
gilli~g cycle following the filing required in (d) above.

7 The Trust for Public Lands is required to exercise its option on the Weehawken Property by November
16, 2011. It will not exercise its option if all approvals/contingencies are not satisfied.
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FINDINGS

The Company did not advertise for bids for the Properties as required by N.J.A.C. 14:1-5.6. In
reviewing the entire record of this proceeding, the Board HEREBY WAIVES the advertising
requirements set forth in N.J.A.C. 14:1-5.6 in so far as they apply to these transactions. The
waiver is granted because the waiver will not adversely affect the public interest, the subject
properties are no longer used or useful for utility purposes, the Company worked with the
municipalities and made reasonable efforts to market these properties, the Company submitted
appraisals for both properties, the Trust for Public Land submitted two appraisals for the
Weehawken Property, and the New Milford Property was publicly advertised through brokers
listings which resulted in an arms length transaction for the sale of the property.

Furthermore, the lower portion of the New Milford Property (3.7 acres and identified as Lot 1.01)
is being transferred to the County of Bergen for open space and recreational purposes.
N.J.S.A. 48:3-7 provides that Board approval is not required whenever a utility transfers any
property or interest therein to the United States, to the State or to any county, or municipality or
any agency, or subdivision thereof for public use. Additionally, the Trust for Public Land is
acquiring the Weehawken Property and will ultimately transfer it to the Township of Weehawken
and possibly the City of Union City. The Board further notes that had the Weehawken Property
been transferred directly to the Township of Weehawken the Board's approval would not have
been required. In addition to being sold at market value, the transfer of the Weehawken
Property is consistent with the goals of the State in preserving tracts of land for conservation
and recreational purposes. For all of the above reasons, these sales represent an unusual
transaction.

The Board, having reviewed the Petition and the entire record, FINDS that the sale of the
properties is consistent with In re Erie-lackawanna Rv. Co., 75 P.U.R. 3d 246 (N.J. Bd. Of Pub.
Util. Comm'rs 1968) and will not jeopardize the Company's ability to continue to render safe,
adequate and proper utility service. The Board further notes that all Parties entered into a
Stipulation of Settlement and no party objected to these sale contracts and no party alleged that
the sales prices were less than fair market value nor that the properties were sold for less than
the best price obtainable.

that the
subject properties are no longer useful for utility purposes, that the selling prices are based
upon independent appraisals, that there are no relationships between the buyers and the
sellers; and that due to the open space and environmental sensitivity of the properties, the use
of these lands are consistent with the goals of the State and County Municipalities in preserving
land for conservation and recreation.

-

The Board HEREBY APPROVES the sales and conveyance of the properties and property
interests as more fully described in the petition and that the Parties have voluntarily agreed to
the Stipulation, that the Stipulation fully disposes of all of the issues in this proceeding and is
consistent with the law. Having considered the magnitude of these transactions, the Board,
HEREBY FINDS. the Stipulation to be reasonable and in the public interest.
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Accordingly, the Board HEREBY ADOPTS the Stipulation attached hereto, together with
attachments and schedules, as its own, incorporating by reference the terms and conditions as
if fully set forth herein, subject to the following:

a) The final net gain shall be shared 45% to customers and 55% to the company,
through a one-time credit.

b) This Order is based upon the specific and particular facts of these transactions and
shall not have precedential value in future land transactions that may come before
the Board and shall not be relied on as such.

c) This Order shall not affect or in any way limit the exercise of the authority of the
Board, or of the State, in any future petition, or in any proceeding with respect to
rates, franchises, service, financing, accounting, capitalization, depreciation or in any
matters affecting the Company.

d) This settlement does not bind or limit the Board or any non-party to this stipulation in
any future proceeding with respect to the amount or allocation of the proceeds from
these land sales.

e) Within ten (30) days of the date of the closing on each transaction, UWNJ shall file
with the Board proof the closings, net transaction costs, and final journal entries
along with a detailed calculation, including selling expenses, of the sales.

Final certification of the appraisals, as determined by a Green Acres approved
independent appraiser, and in accordance with Green Acres appraisal standards.

f)

g) Final acreage is also to be determined by the survey.
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This Order shall be effective on November 14 2011....

DATED: BOARD OF PUBLIC ~TILITIES
BY: I

LEE A. SOLOMON
PRESIDENT

ATTEST:

r:!:zz~
SECRETARY
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APPEARANCES:

Stephen B. Genzer, Esq., Saul Ewing LLP, on behalf of United Water New ~ersey, Inc.
(Mary Campbell, Esq., Corporate Attorney, United Water New Jersey, Inc.)~ Petitioner

Brian Lipman, Deputy Attorney General (paula T. Dow, Attorney Geperal of New
Jersey), on behalf of the Staff of the New Jersey Board of Public Utilities I

Susan E. McClure, Esq., Assistant Deputy Rate Counsel (Stefanie A. Bran~ Director,
Division of Rate Counsel), on behalf of the Division of Rate Counsel; I

TO THE HONORABLE NEW JERSEY BOARD OF PUnLIC UTILITIES:

THE PETITION

On March 18,2011, United Water New Jersey Inc. ("UWNJ" or the "C9mpany") filed

the above captioned Petition requesting approval of (1) the sale of two parcels of~eal estate; one

located in the Town of Weehawken and the other in the Borough of New Milf°r<f ("Properties"

or, individually, the "Property"), and (2) the requested regulatory and accounting t~eatment of the

gain from the sales, both as more fully described herein. The Petition states that! the Properties

are among the few remaining large parcels in their respective Counties and ~hat they have

substantial value. The Company also states that in considering its options for the sale of the

Properties, it has given significant consideration to the State's goals of open spftce, recreation

and affordable housing, and that the requested regulatory treatment is a critical! element in its

decision to sell the Properties. All Agreements for the sales are contingent pn satisfactory



regulatory treatment in the Company's discretion. Attached to the Petition ar~ Exhibits A

through G:

Weehawken Drawing

New Milford Drawing

Weebawken Tank Drawing

B:

Weehawken Option Agreement

c:

Weehawken Journal Entries

D:

Calculation of Gain and Loss

E:

New Milford Agreement

F:

New Milford Journal Entries

G. Consolidated Journal Entries

Revised Exhibits A-I, A-2, C, D, F and G are attached to this Stipulatio~.

The Petition includes a description of the two parcels:

THE WEEHA WKEN PROPERTY

A. History of the Property: The Weehawken Property is desi~ated as Block

14, Lot 1, consisting of 14.529 acres! located in the I Township of

Weehawken, County of Hudson. It contains W eehawken R~servoir No.2,

constructed circa 1901, which is nearly rectangular in s~ape, with an

effective area of water surface of 10.092 acres2

I The acreage amount has changed slightly from 14.4 acres to 14.529 acres based on the updated S
t rvey

2 The acreage amount has changed slightly from II acres to 10.092 acres based on the updated sur ey.
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In 1995, Weehawken Reservoir No.2 was decomtpissioned and

It is beingphysically isolated from the water distribution system.

maintained as a reservoir, and as a receiving body for use a~ system blow-

The only sources of water are rainfall directly into Ithe basin and'off.

blow-off discharge from the Fairview -New Durham high sfstem.

Prior to 1995, Weehawken Reservoir No. 2 stor~d 69 million

gallons of potable water with a maximum depth of 22 feet. iI11e Reservoir

served the Weehawken/Union City low service district. *xisting outlet

water mains crossing over the Lincoln Tunnel limited th~ usable water

supply to 25 MG.

Pursuant to the New Jersey Administrative C¥e (currently

ofthe New Jersey qepartment7:10-11.11), 1982NJ.A.C. m

Environmental Protection required that the reservoir bel covered, and

UWNJ commissioned a study to examine alternatives! The study

examined 20 alternatives and was completed in 1992. The tarious options

ranged in cost from approximately $8M to $40M.

With modifications to an existing supply, it was 4etermined that

Weehawken Reservoir No.2 could be decommission~d. A Water

Purchase Agreement dated March 28, 1969, as amefded, between

Hackensack Water Company, United Water New Jersey In9"s predecessor

in interest ("UWNJ"), and Jersey City Municipal Utilrties Authority

("JCMUA") includes the purchase of an average of 7 mil~on gallons per

day (MGD) of potable water and a maximum of 14 MGD ~y UWNJ from

JCMVA. This Agreement provides a reliable source of p4table water for
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the south of the distribution system and avoids the high c~st options to

meet the NJDEP reservoir regulations.

B.

Planned Use in Public Service: UWNJ currently plans to c~nstruct a 10-

15 MG tank and booster pumping station at the Weehawken ~eservoir No

2 site Such a facility would satisfy the required water stPrage for the

WeehawkenlUnion City low service district and 50% of ~e Fairview -

New Durham high service district. Without this minimum !water storage

capacity, OWNJ would be overly dependent on the supply ~om JCMUA

at times of acute demand requirements. This could expose! its customers

to a higher price of water, by creating a disadvantage for UWNJ in

negotiations with JCMUA to renew the interconnectiqn and water

purchase agreement.

Under current plans, the existing Weehawken Reserroir No.2 site

would be sold reserving the required easements and rel~ted rights to

construct the tank, the pump station and related fac~lities. More

specifically, UWNJ would reserve the following easeme~ts and related

rights. (1) a permanent easement for the continued use~ maintenance,

repair and replacement of existing facilities on .the entire froperty; (2) a

permanent easement on and to a 4.529 acre3 portion of the ~roperty for the

purpose of constructing a lO-to-15 MG water storage tankj ("Tank") with

appurtenant equipment, pumping station and such other fac~lities

The 

acreage has changed slightly from 4 acres to 4.529 acres based on the updated survey
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necessary to carry out UWNJ's franchise obligations to its ~ustomers; (3)

a penn anent unobstructed access easement to the Tan!{ and related

facilities, and (4) a temporary construction easement on, oyer and to the

entire Property in order to drain the decommissioned re~ervoir on the

Property and to construct the Tank and related facilities. ~bove the tank

and pumping station, a recreational area would be constructed, to be

maintained by the Township. The remaining portion o~ the Property

(10.092 acres) would not be needed for the construction of the tank and

pumping station and would be available for sale, all as sho~ on Exhibit

A-3 attached to the Petition. The Tank, pump station and r~lated facilities

are presently planned for construction in 2016.

THE NEW MILFORD PROPERTY

A.

History of the Property: The New Milford Property is desigpated as Block

1309, Lot 1, consisting of 17.393 acres4 located in the B~rough of New

Milford, County of Bergen. The Property has been ~wned by the

Company since the early 1900s. Historically, the site was u~ilized to settle

the solids from the filter backwash water generated at th~ New Milford

Water Treatment Plant, which was removed from service ir 1990. Since

then, the Property has been used to manage the dewatered tater treatment

residuals generated at the Haworth Water Treatment Plant. IRemovalofall

residuals from the Property began in 2003 under NJVEP oversight

(NJPDES Permit No. 0128856) and was completed as ofD~cember 2009.

4 The acreage has changed slightly from 17.7 acres to 17.393 acres based on the updated survey.
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In August 2004, the Contractor performed a test pit lexcavation in

the southeastern part of the site in an unused area of the ~roperty. The

material encountered in this area did not resemble w~ter treatment

residuals. Further investigation concluded that there was fontarnination

(later identified as base neutrals), the NJDEP was notified rnd Case No.

04-08-05-1342-06 was assigned to the site. The remedial w9rk in this area

was suspended until a substantial portion of the residual removal work

The remedial work continued in 12008 and thewas completed in 2007.

Remedial Action Report was submitted in the fall of 2°°'. In January

2009, the NillEP approved the Report. Also, in 2009, + groundwater

The groundwater investi~ation Reportinvestigation was completed.

regarding the base neutral contamination was submitted in ~e fall of 2009,

and in March 2010, the DEP issued a "No Further Action" l+tter, resolving

those issues. The costs of all the removal and remediation ~ork are shown

on Exhibit D attached to the Petition, which details the calcptation of gain

Revised Exhibit D is att,ched hereto,and loss from both sales.

reflecting updated figures as of 10/5/11.

The Company intends to transfer the lower portion of th~ New MilfordB.

open space and recreational purposes, in exchange for a pofion of County

of Bergen iand in Franklin Lakes to be utilized by UWNJ ~ a tank site or

alternatively to the Borough of New Milford for oifn space and

recreation. In addition, .42 acres of the upper Property ~ll be dedicated

to Bergen County as a walking trail.
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THE WATERSHED REVIEW BOARD ORDER

Both Properties are subject to the Order of the Watershed Pr perty Review
Board (WPRB) at Docket No. WM99110853, which approved a Settlem nt Agreement
entered into on March 26, 2009 by UWNJ, Bergen SWAN, Hackensack Ri erkeeper, and
the Attorney General of the State of New Jersey. While the Settlement d the Order
represent a comprehensive resolution of longstanding issues involving U J land use,
the terms thereof which are pertinent to the Petition are:

Certain Company properties, including the Properties, are qot maintained

.

by UWNJ for the purpose of protecting a surface water sppply and the

WPRB does not have jurisdiction over them

Upon the sale of the Properties or five years from the dat~ of the Order,

whichever is sooner, UWNJ will contribute $1,000,000 fr~m the sale of

the Properties to the Garden State Green Acres preservatiqn Fund, to be

utilized for the purchase of additional open space protective of the

watershed in Bergen County.

THE PROPOSED AGREEMENTS

WEEHA WKEN: The Petition states that on arch 1, 2011,
UWNJ entered into an Option Agreement with the Trust fo Public Lands
("Trust") for the sale of the Property, attached to the Petitio as Exhibit B.
The Trust will seek the funding for the transaction and ulti ately transfer
the Property to the Township of Weehawken and possi y the City of
Union. City. The Option Agreement stipulates the purchas price at $11.5
million dollars with a $500,000 credit if the transaction loses in 2011.
Some of the more material tenns of the Option Agreement e as follows:
During the Initial Option Period, the Trust shall apply and s ek funding by
grant or loan from various agencies. The Trust must rece. e the funding
or confinnation for the monies and exercise its option by November 16,
2011. Purchaser can request to close by December 15,20 1 with 50% of
the funding and issuance of an unsecured note with a ma ty pay-off date
with interest of 180 days after closing; Seller has the optio to close with
50% of the funding or to wait until full funding is receiv d to close the
transaction. There are standard representations and warran ies set forth in
the Option Agreement and additional representations d assurances
included to satisfy the State of New Jersey Green cres funding
requirements.
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The Property was subject to a mortgage made by Hack nsack Water
Company to Hudson Trust Company dated March 1, 1946 as amended,
which has been released. Proposed journal entries detail in the purchase
price, actual and anticipated costs of sale and net proceeds e attached to
the Petition as Exhibit C.

NEW MILFORD: As stated in the Petition, the Contract was
executed on December 30, 2010 for a purchase price 0 $7.2 million
dollars. The Developer has a l20-day due diligence p riod, and 15
months to seek approval for its development. The Develope may seek up
to two additional three (3) month extensions for its approval, provided he
deposits $50,000 for each additional 3 month extension. There is a
provision in the Agreement that allows the Borough of Ne Milford four
(4) months to decide whether it wants to purchase the Pr peTty. If the
Borough exercises its option, the Developer will be rei bursed up to
$300,000 for its hard costs. The Borough did not exerc se its option;
therefore the $300,000 reimbursement to the Developer is n longer a cost
of the sale. The Contract includes standard representations d warranties.
There is a contribution of up to $250,000 required of WNJ if the
Borough requests off-site improvements as part of the deve opment. This
will be determined as part of the zoning and planning ard approval
process. Closing will take place 45 days after receipt by P chaser of all

non-appealable approvals.

Proposed Journal Entries reflecting the individual sales and consolidated ~ournal entries

reflecting both sales were attached to the Petition as Exhibits C, F and G, ~nd revisions

reflecting current figures are attach'ed hereto.

THE REOUESTED REGULATORY TREATMENT

Revised Exhibit D reflects the net proceeds from the sales. As shown ~reon. the sale

of the Weehawken Property will produce a gain, while the sale of the New Milfor~ Property will

produce a loss due primarily to the environmental remediation efforts and rfmoval of the

residuals. As set forth in more detail below, due to the public interest served ~y these sales,

OWNJ requested that the proceeds from these sales be treated together, or netted, ror purposes of

determining the total amount of land sale proceeds to be shared with customers, ,nd that the net

proceeds be shared 40% to customers and 60% to the Company.
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Under Section 5 of the WPRB Settlement as approved, the Properties hate been treated

together fof purposes of funding the voluntary contribution to the State's Green 1cres Fund. As

contemplated by the Settlement and Order, UWNJ's $1,000,000 contribution to t~e Fund will be

funded from both these sales. It is logical therefore, that they be treated toge~er in funding

UWNJ's and the customers' share of the net proceeds.

The sale will also benefit the utility's customers through their sharing of the proceeds,

and through the revenue requirement reductions resulting from rate base and exptnse reductions

associated with removing the Properties from public service. Most significantly ~ the customers

will avoid the revenue requirement rate impact of almost $12,000,000 of the retpediation costs

Both sales include a substan~al public useassociated with the New Milford Property.

component. In consideration of the benefits to all stakeholders described above, rpirness dictates

that the Company should not be penalized by these sales. Unless the proceeds frpm the sales of

the Properties are netted, UWNJ could be forced to absorb 100% of the loss I from the New

Milford Property, while sharing the gain on the sale of the W eehawken Prope~ The result of

this approach, based on current infonnation, would be a substantial disincentivp for the sales,

which are contingent on favorable regulatory approval.

The general timeline for these sales would indicate that the WeehawkF sale closing

could occur well before the New Milford closing, based on the Agreements of ~ale. If this in

fact occurs, UWNJ requested that the net proceeds of the New Milford sale be ,stimated at the

time of the Weehawken closing, that the netting and sharing calculation be donel based on those

estimates, and that the figures be trued up at the time of the actual New Milfor~ closing, when

the actual numbers would be known. It is in the best interest of all parties th~ these sales be

approved and closed as soon as possible; particularly the sale of the Weehawken I Property which

is scheduled to close in December 2011.

-9-



BACKGROUND OF THE STIPULATION---~

Staff and Rate Counsel served numerous interrogatories and data re~uests on the

In addition, several meetings were Iheld with theCompany (Staff 1-19; RCR- -RCR-28).

Parties to discuss the Company's responses to the data requests and to explore th~ possibility of

From these discussions, the following critical updates to the Petitio* were agreedsettlement.

upon, all of which are incorporated into Revised Exhibit D attached hereto.

At the time of execution of this Stipulation, the figures on Revised Ex~ibit D dated

September 23, 2011 are all final, except for the following, which are not expe~ted to change

materially from the estimates on the Exhibit:

$503,000Site Preparation Estimate -Weehawken

.

Off site Work -New Milford (cost contingent on

.

$250,000Municipal approval process)

Recording and Transfer fees for both Weehawken

.

and New Milford are subject to statutory increases

,,'i i

;f Weehawken Realtor F~ -Increases by $20,000 if

transaction closes in 2012.

THE STIPULATION

Based on the Petition, the responses to data requests and the numerous settlement ~iscussions

undertaken by the Parties, Board Staff, Rate Counsel and the Company hereby agrre as follows:

The Properties are no longer needed for service to the public.1
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2. The sale of the Properties is in the public interest since it will further the State's goals

of open space and recreation.

3. The Board should approve the sales of the Properties as requested in the Petition,

specifically:

Weehawken sale can close by year end 2011 as Buyer and Seller have agreed.

b. The proceeds from both sales should be netted for purposes of calculating the net

gain to be shared with customers, as shown on Revised Exhibit D.

The proceeds from the sale of the Weehawken Property shall be held in an interestc.

bearing escrow account for ultimate disposition following the New Milford

Property closing.

d. Within 30 days of the closing of the sale of the New Milford Property, the

gaIn.

The final net gain shall be shared 45% to customers and 55% to the Company,e.

folloWing the filing required .in (d) above.

5 The Trust for Public Lands is required to exercise its option on the Weehawken Property by November 16, 2011

It will not exercise its option if all approvals/contingencies are not satisfied.
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The Pal1ies further agree that with respect to any policy or other issues which were

comprolrused in the spirit of reaching an agreement, none of the Parties shall be prohibited from,

or prejudiced in, arguing a different policy or position before the Board in any other proceeding,

as such agreements pertain only to this matter and to no other matter. This Settlement is agreed

upon based upon the specific and pal"ticu]ar facts of this transaction and has no precedential

value in future land transactions that may come before the Board and should not be l-elied on as

such.

WHEREFORE, United Water New Jersey IIIC., the Staff of the Board of Public Utilities

and the Ratepayer Advocate respectfully request that the Board of Public Utilities expeditiously

npprove tills Stipulation, so that the Weehawken transaction mny close before December 31,

201]

UNn'ED WATER NEW JERSEY INC.

/:7

i()'4 1/ By:
Date Saul Ewing LLP

Stephen B. Genzer, Esq.
Attorney for Petitioner

PAULAT.DOW
A TfORNEY GENERAL OF NEW JERSEY
Attorney for the Staff of the New Jersey
Board of Public Utilities

/V /1£/ "
Date

.,~ ,,'2 Blian Lipman, DAGBy:
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Susan E. McClure, Esq.
Assistant Deputy Rate Counsel

EXIllBITS TO STIPULATION:

Revised Exhibit A-I
Revised Exhibit A-2
Revised Exhibit C
Revised Exhibit D
Revised Exhibit F
Revised Exhibit G
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OPTION AGREEMENI

This is al1 Option Agreement dated as of March 1, 2011 (this "Option Agreement"),
behveen UNITED W A 1ER NEW JERSEY INC"~ a New Jersey corporation having its principal
office at 200 Old Hook Road, Harrington Park, New Jersey 07640, which shall be referred to as
"Seller," and THE TRUST FOR PUBLIC LAND, a California nonprofit public benefit
corporation, d/b/a TPL -New Jersey, with offices at 666 Broadway, 9th Floor, Ne\V York, New
York 10012, which" shall be refen"ed to as "Purchaser."

RECITALS

A. The mailing addresses, telephone and fax numbers and e-mail addresses of the
pat1ies to this Option Agreement are as follows. The ma~ling addresses and fax numbers are
provided for purposes of any notices sent pursuant to Section 21 of this Option Agreement. The
telephone numbers and e-mail addresses are included for infomtation only.

SELLER:

PURCHASER:

The Tl"Ust for Public Land
New York Office
666 Broadway, 9th Floor
New York, NY 10012
Al1n: Anthony A. Traverso, Seuior Counsel
(212) 677-7171 x 212 (Tel.)
(212) 353-2052 (Fax)

tollv.tl"averso@tgl.org

United Water New Jei'sey, Inc.
200 Old Hook Road
Hal'l'ington Park, New Jersey 07640
Attn: Robel1 J. Iacullo, President

Mary T. Campbell,
Corporate Counsel- Regulated Affairs
(201) 750-3405 (Tel.)
(201) 767-7018 (Fax)

mary.campbell@UnitedWater.com

A copy of any notice to Seller must also be
sent to:

A copy of any notice to Plu'chaser must also be
sent to:

Herten, Burstein, Sheridan, Cevasco, Ten'ence G. Nolan, Senior Project Manager
Bottinelli, Litt & Harz, L.L.C. The Trust for Public Land
21 Main Su'eet, Suite 353 New Jersey Office
Court Plaza South, West Wing 20 Community Place, Suite 7
Hackensack, New Jersey 07601 Morristown, New Jersey 07960
Attn: Thomas J. Herten, Esq. (973) 292-1100 (Tel.)
(201) 342-6000 x 202 (Tel.) (973) 292-6272 (Fax)
(201) 343-661 I (Fax) terrence,ll0Iall@(~I.org

thelien@hertenburstein.com

B. Seller is the owner of ce11ain real property consisting of approximately 14.4 acres
of ~nd in the County of Hudson, State of New Jersey, and located in the Township of
Weehawken, which real property is known as Block 14; Lot 1 and is more particularly described
in Exhibit A attached hereto and made a pali hereof. Said real property, together with any
improvements, easements appurtenant to or bellefiting said real property, all lease rights,



developmel1t rights, hereditaments, claims, interests, mineral rights and other benefits relating to
or appurtenant to said real property (except as referenced herein), as well as any and all claims or
rights of Seller to any street bordering or adjoining said real property, shall be referred to in this
Option Agreement as the "Subject Propeliy."

C. Seller has agreed to grant to Purchaser an option to purchase a fee interest in and
to the Subject Property, subject to and in accordance with the tenus and conditions contained in
this Option Agt'eement including but not limited to Penuitted Encumbrances and the Reserved
Easement as hereinafter defined (as fu11her described herein, the "Option").

D. It is the mutual inteution of Seiter and Purchaser that the Subject Property be
preserved and used eventually for public, open space and recreational purposes. However this
intention shalt not be construed as a covenant or condition to this Option Agreement. Purchaser
makes no representation that any efforts it may undertake to secure the eventtlal goverrunent
acquisition of the Subject Property wilt be successful.

E. Seller acknowledges that Purchaser is entering into this Option Agreement in its
own right and that Purchaser is not an agent of allY governmental agency or entity.

THE PARTIES AGREE AS FOLLOWS:

1. QntjQ!l. 1I1 consideration of the payment by Purchaser to Seller of FIVE
THOUSAND and no/lOO ($5,000.00) DOLLARS, receipt and legal sufficiency of which are
hereby acknowledged, Seller grants to Purchaser an option (the "Option") to purchase the
Subject Property, ill accordance with, the temls and conditions set forth ill this Option
Agreement. Said option consideration (the "Option Consideration") shall be credited toward tIle
Purchase Price (as defuled below) of tIle Subject Property in the event Pllrchaser exercises tIle
Option. Seller acknowledges that, pursuant to Section 17, it shall return tile Option Considel~ation
to Purchaser if: (a) tile sale of the Subject Property is not conslllmnated under this Option
Agreement because of Seller's failure, refusal or inability to perform any of Seller's obligations
under this Option Agreement; (b) any of Seller's representations contained in this Option
Agreement cease to be true prior to Closing and remain untrue after Seller is given the
opportunity to cure; (c) Purchaser elects to temlillate this Option Agreement because Seller is
unable to remove a title exception objected to by Pllrchaser and required to be removed pursuant
to Section 7; (d) Purchaser elects to tenninate tllis Option Agreement in accordance with Section
Z because of unacceptable envirorunental or otller conditions on the Subject Property; and/or (e)
Purchaser elects not to close by reason of damage to or condemnation of the Subject Property in
accordance with Sections 18 and 19. Purchaser acktlowledges that the Option Consideration
may be retained by Seller in the event of the circumstances described in .section 17(b ).

2. ~.
(a) The Option shall remain valid until Jul)' 1, 2011 (such initial period, tile

"Initial Option Period"), subject to extension as provided under Section 2(b).

2



(b) During the Initial Option Period, Purchaser, at its sole cost and expense,
shall, in the exercise of its reasonable discretion, use its best efforts (as further defined in Section
~) to satisfy the benclunarks set forth in this Section 2(b). If, prior to the expiration of the
hutial Term, all of the following shall be true (and, to the extent applicable, copies of all relevant
documents shall be provided to Seller by Purchaser):

(i) Purchaser alld/or the public agency or agencies to which Purchaser
ultimately intends to convey the Subject Propel1y, or which contributes funds towards the
acquisition of the Subject Property (as applicable, the "Agency") shall obtain one or more
written narrative appraisals of the Subject Property \\'hich, in the opinion of Purchaser and the
Agency support(s) the Purcllase Price (as defined below);

(ii) Purchaser shall commission and cause to be submitted to the
Agency for review, comment and approval, the following customary real estate due diligence
materials: (i) a title report for tile Subject Property with colmnitment to nlsure title fi'om a title
itlsul-ance company autl10rized to do business in the State of New Jersey and selected by
Purchaser (the "Title Insurer"), together with copies of all oft1le documents referred to therein as
exceptions (collectively, the "Title Report"), (ii) a legal survey of the Subject Property, prepared
itl accordance with the specifications of the Agency and ofuelwise as provided in Section 7. (iii)
a report of a Phasel environmental site assessment or of a preliminary assessment, in the form
required by the Agency, and (d) one or mOl"e engineering report(s), if required by the Agency;

(iii) Purchaser shall provide evidence of applications and requests
seeking fimding (by grant, loan or the direct acquisition of property interests) from among the
followit1g sources:

Ne,v Jersey Enviromnental Infrastructure Trust ("NJ EIT'»);(A:

(B) Township of Wee hawk en and/or City ofUluon City direct

-fmancing;

(C) Hudson County (Hudson County open space trust fund
monies and Local Unit Plamling Incentive Grant filnds, made available to Hudson County
thrOUgll the Green Acres Prow"am of the New Jersey Departlnent of Enviromnental Protection
("Green Acres") pursuant to a grant agreement behveen Green Acres and Hudson Cowuy);

(E) Purchaser (Greet} Acres Non-Profit Grant funds, made
available to Purchaser through Green Acres pursuant to a grant agreement bet\veen Green Acres

and Purchaser),

in an aggregate amolmt that is at least equal to the gross Purchase Price, then Purchaser, on
notice to Seller, may elect to extelld the Initial Option Pe110d until November 16, 2011, TIME
BEING OF THE ESSENCE (such extension, tile "Additional Option Period").
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(c) The Initial Option Period, as same may be extended by the Additional
Option Period, as applicable, may be referred to from tulle to time herein simply as the "Term."

3. Exercise. In the event Purchaser exercises the Option, it shall do so by notifying
Seller within the Term. Such notice shall be deemed tinlely if it is deposited in with a national
carrier such as Federal Express, marked for overnight delivery, within the Tern1, provided
however that upon depositing the Notice with a national carrier, Purchaser silnultaneously
provides notice of the exercise of the Option to Seller by either electronic mail or by facsimile
transmittal.

4. Purchase Tenns.

(a) ~. Subject to the provisions of this Section 4 and of Section 16. the purchase
p11ce for the Subject Property (the "PLU.chase Price") shall be ELEVEN MILLION FIVE
HUNDRED THOUSAND ($11,500,000) DOLLARS.

(b) Reduction of Purchase Price Under Certain Circumstances. If, pursuant to
the provisions of Section 5(b). Purchaser gives timely notice of Purchaser's intent to proceed to
CIOSlllg by no later than December 15, 2011, TIME BEING OF 1HE ESSENCE and if Closing
occurs prior to or on December 15, 2011, TIME BEING OF THE ESSENCE, then, in
consideration of Purchaser's perfOrl1lanCe, the Purchase Price shall be ELEVEN MILLION
($11,000,000) DOLLARS. In such event, and only III such event, for all purposes under this
Option Agreement, the tenn "Purchase Price" shall meall the purclmse price set forth in this

.section 4(b ).

(c) Method of Pa~ment. The Purcllase Price shall be payable at Closing (as
hereafter defined) as follows:

by crediting the amount of any Option Consideration paid to the(i)
Purchase Price; and

(ii) by paying the balance of the Purchase Price, after taking into
account tile amount paid pursuant to clause (b)(i) above, in cash or by cel'tified, cashier's, or
bank check, by official check of the County of Hudson, the Town of Weehawken, the State of
New Jersey or the United States Treasury, by attorney's or title company's trust account check, orby wire transfer of immediately available funds at Closing, at Seller's discretion. ...

4



,

(d) Purchase Money Financing. Subject to all of the provisions of this Section
1(.Q1 should Purchaser determine, in its sole discretion, that it has assembled from funding
agencies or other ftmding sources commitlnents for funds equal to minimum of 50% oftl1e gr"OSS
Purchase Price, Purchaser may make written request to Seller not later than the expiration of the
Additional Option Period, seeking purchase money financing &om Seller for the unfunded
balance of the Purchase Price. Upon receipt of Purchaser's request, Seller, at its sole discretion,
may agree to such request, in which case Purchaser (followulg Purchaser's tunely exercise of the
Option) shall advance at Closing a nlin-imum of 50% of the gross Purchase Price, with the unpaid
balance of the Purchase Price evidenced by an unsecured promissol"y note made to Seller witll
sunple interest accruing at an agreed-upon rate (and if a l-ate cannot be agreed upon, then at the
applicable federal rate on the Closing Date (as defmed below) for a note of this sort), with all
rights attendallt thereto under New Jersey Law, subject to prepayment at any time, and due alld
payable in full in a single, lump-sum payment of principal and interest One Hundred Eighty
(180) days fi'om the Closing. If Seller agrees to provide such purchase money financing puI'Suant
to this Section 4(d). such agreement shall apply only to a Closing that occurs on December 15,
2011, TIME BEING OF THE ESSENCE, as contemplated in Sections 4(a) and~. If, for allY
reason, Closing does not occur on or before December 15, 2011, TIME BEING OF mE
ESSENCE, Seller's agreement to provide purchase money financing in the mamler contemplated
in this Section 4(d) shall be deemed null and void.

5. Closing.

(a) Subject to the provisions of Section 5(b), ill the event Pul"Chasel' exercises
the Option, fulal settlement of the obligatiollS of the parties hereto ("Closing") shall occur on or
about that date which is One Hundred Eighty (180) days after the date on which Purchaser
exercises the Option, on such day and at such time as the parties shall mutuallyagl'ee.

(b) Sunultaneously with Purchaser's exercise of the Option, Pllfchaser may
give notice to Seller of Purchaser's intent to proceed to CI0SUlg by no later than Decenlber 15,
2011. TIME BEING OF THE ESSENCE. If Purchaser includes such notice of intent in
Purchaser's notice of exercise of Option, and Closing OCCU1"S prior to or on December 15, 2011,
TIME BEmG OF THE ESSENCE, tIlen the Purchase Price shall be adjusted dowmvard as
provided in Section4(b). If Purchaser ulcludes such notice of intent but, despite Purchaser's best
efforts to perform in accordance with such intent, Closing shall not occur by December 15,2011,
TIME BEING OF THE ESSENCE, tIlen Purchaser's notice of exercise of tIle Option shall
remain valid, tIle provisions with respect to Closing contained ill ~ection 5(a) shall apply as if
Purchaser had not given it.'; Aetiee et: iRtelit, and the Pul'Ghase Price shall be as set f011h in ~ection

:1!!!}.

(c) If required by the Agency. the Closing shall occur at the offices of the
Agency or its counsel. Othel"\vise. the Closing shall occur at the offices of Herten. Burstein.
Sheridan. Cevasco. Bottinelli. Litt & Harz. LLC. 21 Main Street, Suite 353. Hackensack. New
Jersey 07601. or at such location as the Parties mutually agree. The actual date on which
Closing shall occur shall be refefl"ed to herein as the "Closing Date."
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~,6.

(a) Seller shall convey to Purchaser, or to olle or more additional or substitt1te
grantee(s) designated by Purchaser prior to Closing, by bargain and sale deed with covenant
agaillst grantor's act, marketable fee silnple title to any fee interest ill tile Subject Property
subject only to: (i) utility company rights, licenses alld/or easements to maintain poles, lines,
wires and other installatiol18 presently servicing the Snbject Property; (ii) fedel-al, state and
municipal laws, ordinances, rules and regulations relating to the Subject Property and its
constt-uction, provided same do not prevent or materially ulterfere with the intended use of a
portion of tile property for water utility plu'poses; (iii) real estate taxes and water and sewer
charges with respect to the Subject Property, not yet due and owing as of tl1e Closing Date (and
statutory liens relating to such not yet due and owing charges); (iv) Reselved Easements, as
defined herein in Section 6(a); (v) easements, restrictions, covenants and other agt'eements of
record, unless objected to by Purchaser in accordance with tl1e provisions of Sections 7(a)-(c);
(vi) ~ny facilities, underground pipes, utilities, and roadways, on tl1e Subject Property owned or
used by United Water New Jersey Inc. but not the subject of a recOl'ded easement or license,
unless objected to by Purchaser ll1 accordance with the provisiol18 of Sections 7(a)-(c); (vii) such
state of facts as tl1e Smvey (as defined below) discloses, unless objected to by Purchaser in
accordal1ce with the provisions of Sections 7(a)-(c); and (viii) any other matters approved by
Purchaser in writing (collectively, and as further defined below, "Permitted Encumbratlces").

(b) As additional Permitted Encumbrances, Seller shall reserve unto itself at
the time of Closing the following easements and related rights: (1) a pemlanent easelnent for the
contiIlued use, maintenance, repair, and replacement of existing facilities, underground pipes,
utilities and roadways on the entire Subject Propeliy; (2) a permanent easement on and to a 4.4-
acre portion of the Subject Propeliy, for the purpose of constructing and maintaining a 10- tol5-
million-gallon Water Storage Tank (the "Tank") with appurtenant equipment, pumping station
and sl1ch other facilities (collectively "the SUppOlt Facilities") necessal'Y to cat'ry out Seller's

,":""" f.'"3nchise obligations to its custom~t£;_{3}apermane11t~n-9~~tructe~~~~ss easement to the Tallk
and Support Facilities, and (4) a temporary construction easement on, over-and~lhe entire
Subject Property in order to dl'ain the decommissioned reservoir on tI1e Subject Propel'ty atld to
otherwise construct the Tank and the Support Facilities (collectively, the "Reserved
Easements"). A conceptuall'endition of the respective areas of the Reserved Easements entitled
"Alternative No. 3b -Weehawken Reservoir No.2 -10 MG Storage -Middle West Side of
Property" by Buck, Seifert & Jost, Inc. and dated June 22, 20 1 0, is attached hereto as Exhibit B.
i'he lollowmg provisions snail at:io liP!,.), ",itll'=p""t to tlte Rese~-;ed Base~:lgRts;

(i) In connection with any such CollStruction, Seller shall be obligated
to (v) provide 180 days notice to Purchaser or its assignee of Seller's intent to construct; (w)
restore any portions of tile Subject Property damaged or dismrbed by such construction to the
damaged or disturbed portions' original condition (it being undel"Stood and acknowledged that
such duty to restore to original condition shall not apply to any portion of the Subject Propel1y
where Seller constructs the Tank and Support Facilities); (x) indemnify and hold harmless the
then record owner of the Subject Property, or portion of Subject Property, used for, or in
connection with, such construction, and allY party holding debt related to, or a seculity interest in
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the Subject Property, their respective elected officials, officers, directors, employees and agents,
as applicable (collectively, the "Indelruufied Parties"), fi'om and against any and all liability,
loss, cost, claim, action, suit and/or expense (including, but not limite<1 to, reasonable attoruey's
fees and litigation expenses) which the Indemnified Parties may suffer or incur by reasol1 of, or
in col1llection Witll, such construction; (y) maintain insurance covel-age fi'om underwriters, of
types and in amounts in each case reasonably acceptable to tile Indemnified Parties, name such
Indemnified Parties each as additional insured witll respect to such insurance coverage, and
supply proof of endorsement of insurance coverage extending such coverage to tile Indenuufied
Pal1ies, and (z) as applicable, comply with any statutory or regulatol'Y requirements pertainil1g to
the construction of improvements on publically owned land, as same may be revised fi.om time
to time provided same does not interfere with Seller's use of the Subject Property for water
utility pull'°ses as intended herelll.

(ii) The Reserved Easements shall be recited in the deed of
conveyance contemplated in Section 6(a) (or in a separate agreelnent acceptable to Seller,
Purchaser and the Agency and recorded prior to the delivel"y of such deed), shall be binding on
successors ill title and shall contaitl a covenant running with the land that Purchaser and
successors in interest will cooperate with Seller in all respects including tile execution of
consents, in support of any and all applications Inade by Seller to governmental entities
necessary to permit the use of tile Reselved Easelnents for the utility purposes referenced herein.
The material telms of the Reserved Easements shall be provided to Pttrchaser's appraiser(s) and
taken into consideration by said appraiser(s) in detennining the fair market value of the Subject
Property. ll1e precise temls of the Reselved Easements, which shall be collSistent with tile
material tenus set forth in this Section 6(b). shall be negotiated in good faitll by Seller and
Purchaser, memorialized it1 writing by Seller and Purchaser, and reviewed and aPP1'Oved by the
AgetlCY prior to the expiration of the Additional Option Period. The agreement of Seller and
Purchaser as to Agency-approved terms of the Reserved Easements shall be a condition to
closing for the benefit of Seller and Purchaser.

(c) The Subject Property shall be delivered at ClOSlllg vacallt, fi-ee and clear
of allY tenants, leases, licellSees, occupants or rights of occupancy or possession of any kind
except for the Permitted Encumbrances-

(d) Prior to or at Closing, upon Purchaser's request, Seller shall deliver to
Purchaser, the Agency, and any title insurer insuring title to the Subject Property a Seller's
affidavit of title in the cllstomary forn1, with such additional provisions or revisions as the
Agency and said title insurer may reasonably requu'e, togetIler with any related documentation
reasonably requested by Pllrchaser or such title ulsurer demonstrating tIle authority of Seller to
convey tile Subject Propel'ty to Purchaser and/or its designee(s) in accol-dance with the telms of
this Option Agreement, in accordance with Section 13.

7. Due Diligence and lllvestigation.

Title Examilzation and SuMleys

(a) By March I I, 201 I, Seller shall deliver, to Purchaser any copies of all title
reports, title commitments, and title insurance polices relating to the Subject Property and other
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documents and instruments in Seller's possession 011 the date hereof, By April 15, 2011,
Purchaser shall deliver the Title Report to Seller, Any requiremellts, exceptions, defects or other
matters unacceptable to Purchaser noted in the Title Report or otherwise k110wn to Purchaser
shall be subject to the provisions for objections set forth in Section 7(c). Purchaser may not
object to Permitted Encumbrances, however, Purchaser may object to matters or conditions of
the kind contemplated in Sections 6(a)(v). (vi) and (yill whereupon each objected-to matter or
condition shall no longer be a Pef111itted EnCl1l11brance (and any such matter or condition not so
objected~to shall be deemed a Pennitted Encumbrance),

(b) By March 11,2011, Seller shall deliver, to Purchaser a copy of the most
current survey materials relating to the Subject Property in Seller's possession on tIle date hereof.
Prior to the expiration of the Initial Option Tenn, P11rchaser shall cause to be prepared by a
licensed surveyor, at Pm'chaser's sole cost and expense, a cun'ent survey and corresponding
metes and boutlds description of the Subject Property (the "Survey") tl1at shall (i) replace the
metes and bounds description initially used for Exltibit A attached hereto, (ii) be used .to
deteflnllle the exact acreage and configl1ration of the Subject Property, and (iii) be used for the
application for grants and loal1s and for the conveyance contemplated herein. Seller, at Seller's
sole cost atld expense, shall cause the SlltVey to be revised and updated to delineate the Reserved
Easements. The Smvey shall be certified and acceptable to Seller, Plu'Chaser, tile Agency, and
tlle Title Insurer, Any encroachments, strips, gores, deviations, impediments or other matters
unacceptable to Purchaser noted on tlle Sulvey or othenvise kt10\vn to Purchaser sllall be Sllbject
to the provisions for objections set forth in Section 7( c). Pllrchaser may not object to Pennitted
Encllmbrances, however, Purchaser may object to matters of the kind contemplated in Sections
6(a)(vi) and .cYin \vllereUpon the objected~to matter(s) shall uo longer be a Pe1111itted
Encumbrance.

(c) If Purchaser finds, upon examination of the Title Report and the Sul"Vey or
otllerwise, any objections or defects ill or to the marketability or insurability of title to he
conveyed as herein provided. other than the Permitted Encumbrances (tile "Non~Penuitted
Encumbrauces"). Purchaser shall promptly deliver notice (the "Objection Notice") in writing to
Seller, but not later than September I, 2011 (the "Objection Deadline Date"). Seller shall notify
Purchaser within ten (10) business days after receipt of the Objection Notice whether Seller will
attempt to remedy the Non-Permitted Encumbrances. Should Seller be willing to remedy such
Non~Permitted Encumbrances, Seller shall have a reasonable time within wl1ich to take such
action as Seller may deem appropriate to attempt to clear or remove said title defects to the
satisfaction of Purchaser and the Agency. and, at all times in connection therewith. shall use its
best efforts. In the event that Seller is unwilling for any reason or no reason to clear or remove
tIle N on-Pennitted Etlcumbrances in accordance with this Section 7. Seller shall notify PUI'chaser
and Purchaser shall have. as its sole remedy, the right to (i) accept such title as Seller may be
able to convey without an abatement in tile Purchase Price, or (ii) tenninate this Option
Agreement within ten (10) business days after receipt of Seller's notice. In tIle event that
Pllrchaser elects to temlinate this Option Agreement as set fol1h herein Seller, after demand
therefor by Purchaser, shall return to Purchaser the Option Consideration (as defined in Section
1). whereupon neither party shall have any nu1her obligations under this Option Agreement
except for those matters specifically set forth to survive expiration or termination of this Option
Agreement. If Ptlrchaser has not given the Objection Notice by the Objection Deadline Date,
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Seller shall have the right to terminate this Option Agreement or elect to have tile Option
Agreement relllain in nlll force and effect and, following Purchaser's exercise of tile Option, the
parties shall proceed to Closing alld Seller shall convey to Purchaser such title as it may be able
to convey including Non-Pemtitted Encumbrances, without an abatelllent il1 the Purchase Price.

(d)
PLlfchaser agree that:

Any provisions of Sections 6(a) and 100-(9 notwithstanding Seller and

(1) If Purchaser exercises the Option, prior to or at Closing, Seller
shall pay, discharge and clear of record any mortgages, liens, or judgments affecting the Subject
Propel1y which can be removed solely by the payment of money;

(2) The state of title of the Subject Property shall be subject to tl1e
review and approval of the Agency, and that Agency review of title may occur following the
Objection Deadline Date and may be based upon title search materials in addition to the Title
Report and the Sulvey. Accordingly, any title matters that (x) aI'e Non-Permitted Encumbrances,
(y) are not shown in the Title ~port or the Survey as of the Objection Deadline Date, and (z) are
raised in good faith by the Agency followll1g such Agency's independent review of title and
survey in accordance with this Section 7(d)(2), may be objected to by Purchaser and shall
othenvise be subject to the provisions of Sections 7(a)-@. Purchaser shall promptly, upon
receipt of any such objections ftom the Agency, provide Seller Witll said objections, but in no
event shall such objections be made later than October 1,2011.

(3) Purchaser shall reserve all rights of objection under Sections 7(a)-
@ with respect to any title or survey matters that fu-st arise following the Objection Deadline
Date and prior to Closing.

Rig/It of Access Cll1d 1I1.s;peclion

(e) By March 11,2011, Seller shall provide Purchaser with all envirollinental
reports and infonnation in its possession on the date hereof concerning the Subject PropertY.
Seller grants to Purchaser and its agents and representatives tile full right of access to the
Subject Property, alld Purchaser may, through its agents and representatives, conduct a
complete physical and environmental inspection of the Subject Property prior to the expiration
of the hlitial Option Period (the "Investigation Period"). Purchaser shall have an option to
exteild tile Investigation Period for an additional forty-five (45) days. During such
Investigation Period, Purchaser will be provided access to the Subject Property to inspect the
same, verify zoning, conduct engineering and environmental studies, feasibility studies, obtain
any finallcing desired by Purchaser, make soil tests, determine tile availability of uses under
zoning or under the comprehensive land use plan, and to test for hazardous materials. With
respect to allY environmelrtal inspection (i) Seller may, upon request, take split samples, copy
the results of onMsite testing and visllal inspections and have complete access to all samples
taken, test reslllts and borillg records; and (ii) Purchaser shall not llse a licensed site remediation
professional (as such ternl is defined in N.J.S,A. 58: 10C-2) with respect to any investigation of
tile Subject Property, witllout tile prior written consent of the Seller, which conselrt may be
withheld in Seller's sole discretion.
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(1) Purchaser shall indemnify and hold harmless the Seller fi'om any and all
claims arising out of tile entry of the Purchaser, its agents, servants andlor employees upon the
Subject Property pursuant to tile exercise of Purchaser's rights under Section 7(e) (collectively,
"Clauns"). The foregoing nonvithstallding, the indemlUty and hold harmless provisions
contained in this Section 7(t) shall not apply to any Claims that relate to, or arise fi'om, any
environmental condition, whether latent or patent, which existed on the Subject Property prior
to commencement of investigations. Further, Purchaser shall provide Seller with evidence of
insurance in the amount of Two Million and nolI 00 ($2,000,000.00) Dollars prior to entry on
the Subject Propel1y to perfornl any testing.

(g) If Purchaser is dissatisfied for any reason or no reason ,vitll its findings
during the Investigation Period, then on written notice to Seller, received by Seller within three
(3) business days followlllg the expiration of the Investigation Period, as extended, Pul"Chaser
shall have the right to tel"lninate this Option Agreement. If this Option Agreement terminates in
accordance with this Section 7(2), Purchaser shall be entitled to a return of the Option
Consideration once Pul"Chaser returns all of the documents, studies, and materials received from
Seller during its due diligence, and Purchaser delivers copies of all of Purchasel.ls lllspection
reports to Seller. Following such respective return of documents, sttldies, materials and Option
Consideration, neither party shall any further rights or obligations hereunder or othel'\vise.

8. Seller's Renresel1tationsand WalTanties. Seller hereby represents and warrants to
the best of its knowledge that:

(a) Seller is a New Jersey Coiporation existing and in good standing and
qualified to do business in New Jel'Sey. Seller has the requisite power and authority to enter into
and perfonn the terms and provisions of this Option Agreement; the execution of this Option
Agreement and the consummation 'of the transaction contemplated hereby have been duly
authorized by all necessary parties; and no other proceedings on Seller's part are necessary in
order to pemut Seller to consummate the transaction contemplated hereby. The execution,
delivery and penOrmallCe of this Option Agreement by Seller and the consummation of the
transactions contemplated hereby will not violate any provision of law or result ill the breach of
any provision of, or constitute a default under any order, judgment, decree, indenttlre, mortgage,
deed of trust, lease or other contract or instl"llment to which Seller is a party or by which Seller or
Seller's property may be bound or affected by.

(b) Seller owns the entire legal, equitable and beneficial title in and to the
Subject Property, free and clear of all liens, charges and encumbrances of any kind whatsoever,
other than tile Pemutted Encumbrances, except that tile Subject Property is encumbered by a
mortgage covering several of Seller's propel1ies. A release of mortgage in recordable foim will
be tendered at Closing.

(c) As of the date of this Option Agreement, Sell.er has not filed, nor has it
l-etained any entity to file a notice of protest against, or to commence actions to review, real
property tax assessments against the Subject Property.

(d) No party, otller than the Purclmser, has any right to purchase the Subject
PI"operty (or any pal1 thereof or interest therein), nor does any entity have a right of first refusal
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to purchase the Subject Property (or any part tl1ereof or interest therein), except as disclosed
herein in Section 13.

(e) To the best of Seller's knowledge, Seller has not received any written
notice fi'om any governmental authority of any cUlTently pending condemnation of all or any
portion of the Subject Property.

(1) Seller is not and has not been at any time the subject of a petition, whether
voluntal"y or otherwise, of the United States BankI-uptcy Code, as amended fi'om time to time.

(g) [h1tentionally Omitted.]

(11) To tile best of Seller's knowledge, tl1ere are no claims or litigation or othet"
adminisu'ative or legal proceedings pending, nor has Seller received any notice with respect to
threatened litigation.

(i) Seller represents that it has not received any written notice of outstanding
violations or uncorrected violations.

(j) Seller is not a foreign person, as that tenn is defined in Section 1445 of the
Internal Revenue Act of 1980 (the "Act"). Seller shall provide Purchaser with an affidavit to that
effect, in compliance with the Act, at closing.

(k) To the best of its ktlowledge, Seller represents tl18t it has received 110
notice of any public improvement work which has or is about to be perfoffiled and which will
result in the iJnposition of an assessment against tI1e Subject Property in the future; to tile best of
Seller's knowledge, there are no assessments presently affecting the Subject Property, either paid
or unpaid, except as may be otherwise set fortIl in tile tax records of tile tax assessor of the

municipality.

(1) To the best of Seller's knowledge and Witil0Ut having engaged any third
parties to undertake any lllvestigations or make any lllquiries, no hazardous substances or wastes
withul the meanulg of the Industrial Site Recovery Act ("ISRA"), the Site Remediation Reform
Act ("SRRA") or the New Jersey Spill Compensation and Control Act ("Spill Acf') have ever
been refined, produced, handled, transferred, processed, transpol"ted, stored, generated, used or
disposed of on the Subject Propelty other than in the ordinary course of business of Seller's
business at tile Subject Property in accordance witil all applicable laws, nor IlaS thel"e been any
spill or discharge of hazardous waste or substances on the Subject Property, or on any property
adjoining the Subject Pl"Opelty, or any property adjacent thereto, and Seller has received no
notice of any kind relating to or in connection with tile presence of hazardous waste or
subStances on the Subject Property fi'om tile New Jersey Depaltment of Envu'onmental
Protection ("DEP"), tIle United States Department of Environmental Protection C'EP A") or other
local, county, state or federal depal1ment or agency.

(m) The Subject Property does not benefit fi'om any agricultural, veterans or

otiler preferential tax classification,

Seller represents and warrants that neitJler Seller nor any person or entity(n)



holding any legal or beneficial interest whatsoever in it, whether directly or indirectly, is named
on any list of persons, entities and govemn1ellts issued by the Office of Foreign Assets Conu'ol
of the United States Department of the Treasury ("OFAC") pursuant to Executive Order 13224-
Blocking PropeJ"ty and Prohibiting Transactiol1s with persons Who Commit, Threaten to Commit
or Support Terrorism, as in effect on the date hereof, or an)' similar list issued by OFAC or any
other depart1nent or agency of the United States (collectively, the "OFAC Lists"), or included in,
owned by, controlled by, acting for or on hehalf of, providing assistance, support, sponsorship, or
sel'Vices of any kind to, or otllerwise associated with any persons or entities referred to or
described in any OFAC Lists,

(0) Seller does not owe past-due taxes (includil1g any penalties or accl"lled
interest on taxes) to the State of New Jersey, with respect to lliis u'ansaction and has estimated
any taxes due to the State of New Jersey, and will make anoangements for the payment of such
tax liability to the proper taxing authority out of the Purchase Price. If Seller owes such taxes, the
amount of such taxes, after taking into account the payment of any liens required to be paid in
filII and l-emoved under this Option Agreement and Seller's Closing costs and expenses, shall not
exceed the net proceeds of the Purchase Price at Closing.

The representations and warranties contained in Sections 8(a) -(0) above shall sul"Vive Closing
for a period of eighteen (18) months.

Ne1V Jersey "Stateside" Futlding-Reqllired Representations

(P) Supplementing the representations contained in Sections 8( a) -(0) of this
Option Agreement) Seller hereby ful1her represents and warrants that

(i) the Subject Property shall be fi"ee of any tenancies or any wrjtten or
oral licenses or leases affecting the Subject Property at closing.

(ii) except as may be described in any Phase 1 Environmental Site
Assessment Report(s) or similar documents actually delivered to Purchaser by Seller prior to the
execution oftltis Option Agreement (any such report or reports, if any are so supplied, "Seller's
Environmental Report"), Seller has not permitted nor autl10rized the storage of allY hazardous or
toxic material on tIle Subject Property.

(iii) Seller shall comply with the Industt'ial Site Recovery Act, NJSA
13:1K-6, et seq., to tile extent applicable. To Seller's actual knowledge, the Subject Property has
not been used as an "Industria! Establishment" (as such term is defined in said Act) at any time
since December 31, 1983.

(iv) except as may be described in Seller's Envirorunental Report there
are no underground storage tal1ks on the Subject Property.

(v) there are no improvements on adjoining prope11ies which extend
across the boundary lines oftl1eSubject Property, except as may be ShO\Vl1 on the Survey.
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(vi) with respect to the Subject Property Seller is in substantial
compliance with the laws, orders and regtllations of e.1ch govemmelital department, commission,
board or agency having jurisdiction over the Subject Property, and has received no notices of
non-compliance or violation affecting t11e Subject Property.

The representations and warranties contained in Section 8(Q) above shall survive Closing for the
applicable statllte of limitations pet°iod, unless, in colmection with the completion of the
measures set fO11h in Section 12. Purchaser shall be able to negotiate with Green Acres a shorter
period, in which event. the period for survival under this Section 8(Q) shall be such sllo11er
period.

9. Regresentations and Warranties of Purchaser. Purchaser represents and warrants
to the best of its knowledge as follows:

(a) Purchaser is a non-profit public benefit corporation duly organized,
existing and in good standing under the laws of the State of California, and authorized to do
business in the State of New Jersey as "TPL-New Jersey." Purchaser is exempt from taxation
ullder Sectioll 501(c)(3) of the Internal Revenue Code (the "IRC") and is included ill the
"Cumulative List of Organizations described in Section 170(c) of the Intelnal Revenue Code"
published by the Intenlal Revenue Selvice.

(b) Purchaser has the full legal right, power and authority to enter into this
Option AgI'eement, and, subject to approval by the duly authorized transactions committee of
Purchaser's Board of Directors, to exercise the Option, to perform its obligations hereunder and
to consummate the n-ansactions contemplated hereby.

(c) There is no litigation or proceeding pending, or so far as known to
Purchaser, tl1Teatened, against it or its property or business, nor is there any basis known to
Pm'chaser for any such action, that would prevent the consummation of the transactions
contemplated hereby.

(d) The execution and perfonnance of this Option Agreement will not violate
or conflict with any provision of any law, or regulation and will not violate allY indenture,
agreement or other instrument to which the Purchaser is a paTty.

(e) During the Initial Option Period, Purchaser shall, in the exercise of its
reasonable discretion, use its best efforts to advance and complete the tasks, measures and
requirements described in Section 2(b). and, during the Additional Option Period, Purchaser
shall, in the exercise of its reasonable discretion, use its best effol1s to advance and complete the
tasks, measures and requirements described ill Section 12(b). it being acknowledged and agreed,
however, that the completion of allY one or more such tasks, measures and requirements may
depend on circumstances beyond the control of Purchaser, and that, due to changes in project
funding and other factors prior to Closing, certain specified tasks, measures and requirements
may become unnecessary, undesirable or both. For pUl'poses of this Section 9(e). the tenn "best
effol1s" shall not be deemed to include (i) the payment of amounts (either out-of-pocket, or as
part of overhead) in excess of amounts customarily expended by Purchaser for similar matters,
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(ii) the bringing of appeals, litigation or similar actions, (iii) the use of impernlissible lobbying or
electioneering, or (iv) the commission of any act prohibited by applicable established
professiol1a1 and non-profit sector standards, by Purchaser's established intemal policies, or by
law orregulation. Provided Purchaser shall use reasonable discretion and best efforts as
contelllplated in this Section 9( e) with respect to tl1e completion of the above-specified tasks,
measures ffild requirements, it shall not constitute a default by Pm'chaser hereunder if Purchaser
fails to advance or complete and one or more tasks, n1easures and requirements.

(f) Purchaser shall not at any time while this Option Agreement is in effect,
make or pelmjt any contrnct or agreement or impose or allow to impose any new lien,
encumbrance of other matter affecting title to tile Subject Property or grant or allow to be granted
any right in or on or to the Subject Property without the prior \vritten consent of Seller, which
COI1Sent may be witllheld by SeIter in its sole discretion.

(g) Purchaser shall not cause or create any liens, encumbrances or violations
on the Subject Property during the pendency oftlus Option Agreement.

(11) To tile extent reqtlired, Purchaser, as option holder/contract vendee, shall,
at no cost to Purchaser, join in any appljcation to any governmental or regulatory authority
jncluding executing all necessary consents for approvals required to COnsU't1ct or maintain those
Permitted Encumbrances described in Section6(a)(vi) and Reserved Easements.

The repl"esentations and 'ValTanties herein above jn this Section 9 shall survive Closing for a
period of eighteen (18) montbs from the date of Closing, and for the period of the statl1te of
limitations jn New Jel"Sey for (h) above, except that Purchaser acknowledges that it and its
successors shall have an af'flnnative duty, without tilDe limitation, subject to the agreed-upon
final terms of the Reserved Easements, to cooperate with Seller, including execl1ting any and all
necessary consents to any applications filed ,vitl1 governmental agencies, to permit the llses
identified as the description of tile Reseloved Easement and to provide those additional easements
identified in Section 6(a).

10. Further Assurances.

(a) The Parties shall disclose any changes in circunlstances or other
huonnation becoming known to the Parties prior to CIOSUlg making any representation incorrect
or misleading ill the form of a "brulg do'V11 certificate." In tile event such changes constitute a
material adverse reduction to the value of the Subject Property, then the Parties shall have tile
right to terminate this Option Agreement witllin ten (10) days of receipt of this disclosure by way
of written notice to the other Palty; provided, however, the Party may cure such tennination
notice, should it remedy such material adverse change within a reasonable time after receipt of
the Party's ternunation notice.

(b) Should any of the representations or warranties contained in tillS Option
Agreement cease to be true at any time prior to Closing, then Seller or Purchaser, as the case may
be, shall immediately so advise the other in \Vliting. Except as expressly set fortIl, each of the
above representations and warranties shall be deemed to have been repeated as of Closing by and
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through the "bring down certificate", and shall survive Closing for the periods stated herein.
Eacll Party shall deliver to the other the bring down certificate in a fol111 satisfactol"y to counsel.

II. Seller's Obti(!ations and Conditions Precedent to Closing.

(a) Seller shall be responsible for perfonning any necessary enVirOI1/11entat
remediation of the Subject Propet1y in accordance with local, state and federalla,vs, rules and
regt.llations, including, without limitation, all requirements of the New Jersey Depal1ment of
Envirol11nental Protection ("NJDEP").

(b) Seller shall have obtained approval of its Board of Directors for the sale of
the Subject Property in accordance with this Option Agi"eement. If applicable, Seller shall also
have obtained the approval of all requisite regtllatory autllorities having jurisdiction over the sale
of the Subject Property, including but not limited to the New Jersey Board of Public Utilities
("BPU").

(c) Seller shall have obtained l'ate tJ'eatment for the disposition of the Subject
PropeI'ty fi'om the BPU which is satisfactory to Seller in its sole and absolute discretion.

(d) Additionally, Seller covenants and agrees as follows as to its pre-closing
obligations:

(i) Seller shall not make or suffer to be made any leases, contracts,
options or agreeinents whatsoever affecting the Subject PrOpel1y, nor shall Seller c<'\use or permit
any lien, encumbrance, mortgage, deed of trust, rig11t, restriction or easement to be placed upon
or cl-eated with respect to the Subject Property, except pursuant to this Option Agreement.

(ii) Seller shall not cause or perin it any default beyond the applicable
cure period under any mortgage or deed of trust covering the Subject Propelty, or the late
payment of any real estate taxes affecting the Subject Propel1y, or cause or pern1it the foreclosure
of any other lien affecting the Subject Property.

(iii) In the event the Purchaser seeks Green Acres stateside funding,
Seller agl'ees to deliver, as and when required, a duly signed compliance certification pursuant to
New Jersey P .L. 2005 c.5I, P .L. 2005 c.271 and related laws (collectively. the "Pay-to-Play
Laws"), substantially in the foml attached hereto as Schedule II(d)(iii). as same may be updated
and modified from time to time by state and local authorities. nle signed certification shall be
attached to. and. when so attached. shall form a part of, tIlls Option Agreement. Seller
ackIl0wledges and agrees that its obligations with respect to the disclosure required by the Pay-
to- Play Laws shall constitute c011tinuing obligations until Closing.

(e) Seller further covenants and agrees witlt Purchaser that, fi'om the date of
this Option Agreement until the Closing or the earlier termination of this Option Agreement:

(i) Seller shall not remove or perl1ut the removal of allY vegetation, soil
or nunerals fi'OIll the Subject Propelty except during ordinary maintenance or distl1rb or suffer
the disturbance of the existing contours and/or otller natural featllres of the Subject Property in
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any way whatsoever caused by Seller its agents or authorized representatives, prior to Closing
but Seller is specifically autl1orized to draw down and drain tl1e existillg reselvoir following
Closing at a date deteruuned by Seller, in anticipation of constl'Ucting the Tank and Support
Facilities contemplated under the Reserved Easements described in Section 6(b).

(ii) Seller shall not cause or permit any dumping or depositing of any
materials on the Subject Property by its agents or authorized representatives, includulg, without
limitation, garbage, constructioll debris or solid or liquid wastes of allY kitld.

(f) Seller fulther covenants and agrees that Seller shall remove, or cause to be
removed at its sole cost and expense, all personal prOpel1y, trash or household debris from the
Subject Property prior to Closing, to the satisfaction of PUI"Chaser, in conformity with existing
objective standal°ds of applicable ftmdulg agencies.

(g) Seller shall promptly cure, at Seller's sole cost and expense, each and
every breach or default of any covenant set fortll ill-tllls Section 11 upon learning of such breach
or default or receipt of notice thereof by Purchaser. In the event Seller fails to cure such breach
or default of any covenant in a timely manner, regardless of whether the breach or default '''as
committed by Seller or a third party, Purchaser may terminate this Option Agreement by written
notice to Seller, the Option Consideration shall be refunded to Pllfchaser, and thereafter the
pal1ies shall have no furtller liability to each other. Alternatively, Purchaser shall have the right,
but no obligation, to cure or cause to be cured any such breach or default, at Seller's sole cost and
expense if, in Purchaser's reasonable judgInent, Seller has failed to promptly or completely cure
the same or if such action on Purchaser's part is reasonably necessary to preserve 8!ld protect the
natural, scenic or other open space values of the Subject Property. TIle reasonable costs of such
cure attempted or effected by Purchaser may, at Purchaser's election, be credited against the
balance of the Purchase Price.

12. ~yrchaser's Obligations Durin!! Additiol1al Oction Period. During the Additional
Option Period, Purchaser, at its sole cost and expense, shall, in the exercise of its reasonable
discretion, use its best efforts (as ft1rther defined ill Section 9(e)) to satisfy the following

benchmarks:

Final approval from the Agency of all due diligence reports and materials~(a)

(b) Confim1 with Seller the Agency's appl'Oval of (i) the pl-ecise terms of the
Reserved Easements, and (ii) the description for the Resel"Ved Easements contained in the Survey
and related metes and bounds descriptions;

(c) Finalize any required co-ownership and managemellt agreements bet\veen
the Township of Wee hawk en and applicable funding agencies;

(d) Obtain all necessary final Ordinances and ResolutiollS 811d other
goverrnnental approvals required for the acquisition of title in and to the Subject Property;
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(e) Obtail1 all necessary final approval of all ftmding fi'om among the
following sources, as applicable: NJ EIT, Hudson County, Green Acres and Purchaser;

(t) Obtau1 final approval of the Township of Weehawken and the City of
Union City for all grant agreements and ancillary legal documents assocjated with fimding from
NJ EIT. Green Acres, Hudson County and Purchaser;

(g) If required, obtain Hudson County approval for loan gual"8nty for Union
City and Weehawken borrowing; and

(11) If required, obtain all required Ordinances and Resolutions necessary to
bond for the purchase of the Subject Prope11y.

13. Seller's Closing Docmnents. At tile Closing, Seller shall execute, acknowledge
and deliver to Purchaser the following documents (all in form and substance reasonably
satisfactory to Purchaser):

(a) A Bargain and Sale Deed with covenant against grantor's acts in proper
form for recordation, which shall be duly executed and acknowledged so as to convey fee simple
absolute marketable title to the Subject Property, subject to the Pernlitted Encumbrances, to
Purchaser as hereul provided, and containing the Reselved Easements.

(b) An Affidavit of Con side l-ati 011,

(c) AIl Affidavit of Seller's Residence.

(d) An Affidavit of Title ill standard form to the Subject Property duly
executed by Seller, with such revisions as may be reasonably required by Purchaser and the Title
Insuret.,

(e) A SecretalYs Certificate evidencing that this Option Agreement and the
transactions contemplated thereunder have been duly autll0rized.

(t) An Affidavit, in recordable fonn, of Seller certifying that Seller is not a
"foreigt1 person," under Section 1445(b) of the Internal Revenue Code of 1986, as amended (the

"Code").

(g) A completed Form 1099B or such other document as may be required by
Section 6045 of the Internal Revenue Code of 1986, as amellded.

(h) An executed settlement statement (the "Settlement Statement") setting
forth the Purchase Price, tile prorations and adjustments, and the other financial aspects of lIle
transaction. Seller shall not be obligated to pay the standard realty transfer fees or any Mansion
Tax, if applicable, unless and only to the extent saine are assessed.

(i) Such affidavits as Purchaser's Title Insurer sllall reasonably require in
order to issue the owner's title insurance policy in favor of Purchaser or Purchaser's designee(s).
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At tile Closing, Purchaser shall execute,14. Purcl1aser's Closinv: Obliv:ations.
acknowledge and deliver to Seller the folloWlllg:

(a) The Purcl1ase Price in accordance with the provisions of Sections 4.

(b) Closing expenses, including the cost for an updated survey and title

commitment and policy.

(c) Executed Settlement Statement.

(d) A Pul'Chaser's Affidavit of Con sidel -at ion.

(e) Such other documents of conveyance to be delivered by Purchaser
pursuant to tillS Option Agreement or as required by the title company.

rokerage,d 

by this:,urchasers 

for any
:,uI"Chaser

IS. Real Estate Broker.

(a) No broker, finder or ll1vestment banker is entitled to any b
finder's or other fee or commission in connection with the transactions contemplate
Option Agreement based upon arrangements made by or on behalf of the Purchaser.
agrees to indemnify, defend and hold Seller harmless from any claims or commission
brokers claiming a commission tlU.OUg}1 tile acts of Purchaser. The obligatlons of the J

set forth in tills Section1S(a) shall sul'Vive the Closing.

(b) No broker, finder or investment ballker is entitled to any IJ
finder's or other fee or commission in connection Witll the transactions contemplate
Option Agreement based upon arrangements made by or on behalf of Seller e'
NAI/Hanson has been identified as Seller's Broker. Hanson shall be compensated
under a separate agl"eemellt. Seller agrees to indelllJlify Purchaser fi.om any c
commissions for any brokers clainling a comnussion through the acts of Seller. The ob]
tl1e Seller set forth in this Section 1S(b) shall sllrvive the Closing.

rokerage,

d by this
~cept that
by Seller[aims 

for
igation of

16. b.djusttnents.
The Purchase Price calculated shall also be adjusted as follows: At the Closing the

following shall be aPPoltioned and adjusted with respect to the Subject Property behveen Seller

and Purchaser as of the Closing Date:

(a) Real estate taxes for the Subject Property shall be prorated at and

as of the Closing.

(b) Water and sewer charges for the Subject Property shall be prorated
at and as of the Closing if same constitute a lien against the Subject Property.

(c) If on the Closing Date any assessment is a lien on all or part of tile
Subject Property, and such assessment is or may be payable in installments, then lIle current
installment shall be pro rated as of the Closing Date and Purchaser shall be responsible for all
post-closing installillents. In the event of an assessment for work not yet complete< Purchaser

shall be responsible for such assessment.
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Errors made in closing adjustments shall be colTected within ninety (90) days after written
notification of such error by either party to the other or to their respective counsel. This
representation shall survive closing of title not\vjthstanding delivery and acceptance of the Deed.

]7. Termination of A!!reement: Default. Remedies.

(a) If this Option Agreement is terminated by Purchaser it1 accordatlce with
the terms of this Option AgI"eement, then Pul"Chaser shall be entitled to the return of the Option
Consideration, and upon return of the Option Consideration to Purchaser, the parties will be fi"ee
of liability to each other. If this transaction fails to close as a result of the Seller's default. then
Purchaser shall be entitled to any and all remedies at law or in equity, whether by election of
renledies, Purchaser chooses to seek specific perfOfJ11anCe or seek the return of the Option
Consideration.

(b) If this transaction fails to close due to the default of Purchaser, then
Seller's sole remedy shall be (i) to tel'lninate this Option Agreement, (ii) to l-equire a payment of
FIFTY THOUSAND and no/IOO ($50,000.00) DOLLARS from Purchaser, and (a) to retain the
Option CollSideration paid, as liquidated damages. The parties ack110wledge that Seller's actual
damages in the event of a default by Pul'chaser tInder this OptiOll Agt.eement will be difficult to
ascertain, and that such liquidated damages are not a penalty btlt represent the parties' best
estimate of such damages.

18. Risk of Loss. Nohvitl1Standing allY laws or doctrines to the conu-ary, all risk of
loss shall remain with Seller until Closing. In the event the Subject Property is destroyed or
damaged prior to Closing, Purchaser shall have the right at its option to teru1inate this Option
Agreement by \Vlltten notice to Seller, thereupon Seller shall refund to Purchaser the full amount
of the Option Consideration, and thereafter tl1e pal1ies shall have no fill1her liability to each
other. If the Subject Property contains improvements, Seller shall maiJ1tain in full force a policy
of all-risk hazard insurance, insuring against loss of or damage to the uuprovements.

19, Condemnation. Itl the e,rent of the taking of all or any pat't of the Subject
Property by emUlent domain proceedings, or the commencement of such proceedings prior to
Closing, Purchaser shall have the right, at its option, to tennulate this Option Agreement by
written notice to Seller, in which case Seller shall promptly refund to Purchaser the Option
Considel-ation and thereafter the parties sIlaIl have no further liability to each ot1ler. IfPuI"Chaser
does not so terminate the Option Aw'eement, then Purchaser may, at its option, eit1ler (i) proceed
to <;:;losing wit11 tile Pllrchase Price reduced by the total of any a,vards or other proceeds received
or to be received by Seller as a resltlt of such proceedings, or (ii) proceed to Closing ,vith an
assignment by Seller of all Seller's right, title and interest itl and to any and all such awards mId
proceeds, Seller shalll1otiry Purchaser in writing of any eminent domain proceedings affecting
the Subject Property within five (5) days after Seller learns of such proceedings.

20. Bulk Transfer Filing Reguirement,

(a) In connection with any required compliance with N.J.S.A. 54:50-38 et
seq., Purchaser may file Fonll C~9600 with the New Jersey Division of Taxation (the "Division")
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prior to Closing, naming itself and any additional or substitute grantee(s) as purchaser(s), and
Seller as seller. Seller agrees to coopel-ate witlt Purchaser's filing of said Fornl C-9600 and
ftlrther agrees that Seller will, upon the request of Purchaser cor .the Division, pronlptly file the
Fonn Till with the Division. Passage of at least ten (10) days benveen the time the requisite
forlns have been duly filed with the Division and Closlllg and tile issuance of a tax clearance or
,,'ithholding notice by tile Division are a condition precedent to Purchaser's obligation to proceed
to Closing (including, without liinitation, tile entering into any Closing-related escrow). Closing
will be extended, if necessary, to allow for this 10-day period to elapse. Seller agrees that
Purchaser may, at the Closing, deduct and witlulold fi.om the proceeds that are due Seller the
amount necessary to satisfy the amoUnt the Division may have detennined is due and owing
from Seller, as set forth on tile Division's notice. Purchaser will deposit the amount withheld in a
separate escrow with the Title IIlsurer (or other escrow holder reasonably acceptable to Seller
provided that such holder is not related to Seller), pursuant to terms and conditions reasonably
acceptable to Seller and Purchaser, but in any event complying witll all applicable laws. Seller
hereby indemnifies Purchaser and any assignee and/or substiulte grantee(s) desigtlated by
Purchaser against any claims that arise because of the tax liabilities of Seller. This
indemnification shall survive Closing or any earlier termination of this Option Agreement.

(b) The pat1ies recognize that, in light of the TIME OF THE ESSENCE
provisions colltained in Sections 4(b) and ~ in the event that Pul"Chaser gives its notice of
intent to proceed to Closing as contemplated under Section 5(b). receipt by Seller and Purcllaser
of tax clearance or withholding notice must occur by no later than December 14,2011. To 1lelp
ensure the timely receipt of the required 110tice, if Purchaser exercises the Option, Seller and
Purchaser agree to make tile filitlgs contemplated in Sectioll 20(a) on tJ}e day following such
exercise of Option and it} no event later than November 23, 2011. III the event that Purchaser
does not give notice of intent as contemplated under Section 5(b ). then Seller and Purchaser
agree to make said filings in due course it} a reasonable period prior to Closing.

~otices.21.

(a) All notices pertaining to this Option Agreelnent shall be hI writing
delivered to tile parties by hand, by commercial courier selvice, by United States Express Mail,
or by certified United States mail, postage prepaid, addressed to the pal1ies at tile addresses set
forth in Recital A or such other addresses as the parties may desigtlate by notice. Except as
provided in Section 3. all notices shall be deemed given when received (except any notice which
is properly addressed and delivered but reftlsed shall be deemed given on the date of refusal).
Notice given by facsunile transmission shall not constitute notice under this Option Agreement
unless accompanied by atl additional notice given in accordance with tile provisions of this
Section 21.

(b) nle attorneys for tile parties hereto are hereby autllorized, on behalf of
their respective clients, to serve any written notice, whellever such notice is provided to be given
under the terms of this Option Agreement, alld to modify any of the time limitations as provided
in this Option Agreemellt. Any such notice and/or extension shall be in writing and duly signed
by such attorneys.
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22. Attorne~s' Fees. If any legal action is brought by either pa11y to enforce any
provisions of tills Option Agreement, the prevailing party shall be entitled to recover fi.om the
otller party reasonable attorneys' fees and court costs in such amounts as shall be allowed by tile
cout1.

23. Disclaimer.

(a) No representations or warranties by Seller; acceptance of Subject
Propelty; disclaimer; other than as set forth hel'ein, Purchaser acknowledges and agrees that
having been given the opportunity to inspect the Subject Property, Purchaser is relying solely on
its own investigation of the Subject Property and not on any information provided or to be
provided by Seller, and agrees to accept the Subject Property at tile Closing and waive all
objections or claims against Seller (includulg, but not limited to. any right or claim of
contribution) arising fi.om or related to the Subject Property or to any hazal-dous lnaterials on the
Subject Property. Purchaser ful1her acknowledges and agl.ees that any infomlation provided or
to be provided with respect to the Subject Propel1y was obtained fi.om a vatiety of sources and
that Seller has not made any independent investigation or verification of StIch iluomlation and
makes no representations as to the accuracy, tluthftllness or completeness of such infol111ation.
Seller is not liable or bound in any manner by any verbal or written statelnent, representation or
infol111ation pertaining to the Subject Property, or tile operation tilereof, fumished by any real
estate broker, contractor, agent, employee, servant or other person, except with respect to the
specific representations of Seller contauled in this Option Agt.eement

(b) Except with respect to the specific representations of Seller contained in
this Option Agreement, Purchase!' filrther acknowledges and agrees that, to the maximum extent
permitted by law, the sale of the Subject Property as provided for herein is made on an ''as is"
condition and basis with all faults. The provisions of this Section 23 shall survive the Closing,

24. Binding on Successors: No Third-PartY Beneficiaries.

(a) This Option Agreement shall be binding not only upon tile parties but also
upon their heirs, personal representatives, assigns, and other successors in interest.

(b) It is the intention of the parties hereto that, prior to Closing, nothing
contained herein is for, or inures to, the benefit of any person or entity otller than the parties
hereto, except as referenced herein.

25. Additional Documents. Seller and Pul'Chaser agree to execute such additional
documents as may be reasonable and necessary to carry out the provisions of this Option
Agreement. COIlS is tent with Section 7. Seller will promptly provide Purchaser witll copies of any
title report, survey, or environmental assessment of the Sl\bject Property in its possession or
which comes into Seller's possession prior to Closing.

26. Non-Foreign Certificate. At Closing, Seller shall execute and deliver to Purcllaser
a "non-foreigtl certificate" pursuant to Section 1445 of the Internal Revenue Code of 1986, as
amended, and shall deliver such celiificate to Purchaser. Seller ackI\owledges that if Seller is
unable to certify t11at it is not a "foreign person," Purchaser may be required to withhold a portion
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of tile Purchase Price at Closing for federal income tax purposes.

27. Entire Agreement: Modification: Waiver. This Option Agreement constihltes the
entire agreement between Purchaser and Seller pertau1ing to tl1e subject matter contained herein
and supersedes all prior and contemporaneous agreements, representations, and understandings.
This Option Agreement shall be construed without l-egard to any presumption or other rule
requiring consh'Uction against the party causing this Option Agreement to be drafted. No
supplement, modification, waiver or amendment of this Option Agreement shall be binding
unless specific and in writing executed by the PaJ1y against whom such supplement,
modification, waiver or amendment is sought to be enforced. No waiver of any of the provisions
of this Option Agreement shall be deemed or shall constitute a waiver of any other provision,
\vl1ether or not similar, nor shall any waiver constitute a continuing waiver.

28. Coul1tergat1s. This Option Agreement and any amendments or extensions hereof
may be executed in one or more counterparts and by the manual or facsimile signature of the
parties hereto. Each of such counterparts, when so executed, shall be deemed an original and
when taken together shall constiu1te a single instrument.

29. Severability. Each provision of this Option Agreement is severable from any and
all other provisions of this Option Agreenlent. Should any provision(s) of this Option Agreement
be for any reason unenforceable, the balance shall nonetheless be of full force and effect.

30. Governing Law. This Option Agreel1lent shall be governed by and construed in
accordance witl} the Jaws of the State of New Jersey, without giving effect to the doctrine of
conflict of laws of such.

31. Confidentiality.

(a) To tile extent pemussible Ullder N.J.S.A.47:1A-1.1 et. seq., the Open
Public Records Act, and other applicable law, the parties each agt"ee that they will keep
confidelltial any infof1l1ation designated as such by the other or not othel"\vise publicly available
which is derived fi'om access, investigation or information furnished by either party in
connection with this Option Agreement, including the negotiations conducted in connection
herewith, and, if the transactions contemplated hereby al.e not consummated, will promptly
return to the other all such infonnation and will not thereafter use such information. A breach of
tIlls provision by either Patty is all incurable event of Default.

(b) The provisions of Section 31 (a) nohvithstandulg, the Parties acknowledge
and agree that (i) this Option Agreement shall be submitted by Seller to the New Jersey Board of
Public Utilities, (ii) Purchaser may be required to produce this Option Agreement or information
contained herein or relevant hereto ill connection with the acquisition of the Subject Property (or
the financing of its purchase hereunder) by the Agency, and (iii) SelJer and Purchaser may be
required to make disclosures in connection witll any filings made pursuant to N.J.S.A. 54:50-38
et seq., and that disclosures required in colmection witll the mattet"S described ill clauses (i)-(iii)
are pennitted hereunder.
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32. Recitals: Defined Tem1s: Section References. The Recitals A througll E. stated
above are trlIe and con-ect and incorporated herein as if fully restated. Any capitalized term used
and not otherwise defined in the substantive sections of this Option Agreement shall have tile
meaning ascribed to such term in said recitals. AllY reference in this Option Agreement to tile
section, subsection or clause of an unspecified document shall be deemed to refer to tile
applicable section, subsection or clatlSe of tllis Option Agt.eement, unless otllerwise specifically
indicated in such reference or unless context oilienvise so requires.

[RemaUlder of Page Intentionally Left BIalIk]
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IN WITNESS of the foregoing provisions, the parties have executed and delivered tlus
Option Agreement as of the date first set forth above.

PURCHASER:

SELLER:

UNITED WATER NEW JERSEY INC.

By: ~~dfi I \ [)}'///)I$,-~~~k:;fo~fif/~~cu1~LA'-::£ ":-fA.!

Title: President
F cderal Taxpayer I.D. #: ::l ~ -0 Cj 1/ 0 3 0
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Exhibit A

Legal Description of tile Subject Property

The attached metes and bounds description of the Subject Propel1y, derived from a survey
entitled "Weehawken Reservoir N. 2 Dividil1g Wall! Floating Cover! P1.lmping Station" by
Timot11Y GI"Ud, PLS al1d dated January 8, 1995, sl1all be replaced with a new metes 8t1d bouI1ds
description once the Survey is provided to Seller by Purcl1aser, as provided in Section 7(b).

[One (I) page follows immedialely]
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//

£ihl ~'I+'A'-

Description af lands belonging to the Hackensack Water Company, an
incorporated company under the lows af NevI Jersey, situate, lying and being in the
Township of Weehawken and portly in the City of Union City, in the County of Hudson
and the state of New Jersey; being in Tax Mop Lot 1, Block 14; all as shoY," on 0
mop entitled; "Map of Lond Survey of lands as per Liber 1225 Page 00083 in the
Township of Weehawken and /?ortly in the City of Union City in the County of Hudson
and the State of New Jersey'; said mop pr~Rared by Timoth~ru~, , P .L.S. #39270
for the Hackensack Water Com pony, dated ..;r4:t\oV#of"( "" t,' S'

Beginning at 0 point in the Easterly boundary line of Palisades Avenue; where
some is intersected by the Northerly boundary of Washington Streetj said point
being in the Easterly boundary line of the City of Union City (formerly the Town of
West Hoboken and the Township of Weehawken); said point also being witnessed by a
one (1) inch diameter Rebar-Pin with a Survey Marker Cap set on a bearing of
N. 57'-48'-26" E., a distance of 1.297 feet from said point and running thence,

1. Northerly, along the Eosterly line of Palisades Avenue, and along the
of ore mentioned boundary betv/een the City of Union City and the Township
of Weehowken measured on 0 bearing of N. 06.-30'-43" E, a distance of
632.618 feet to a point of intersection v/ith Southerly line of HI~hpoint
Avenue (70.00 feet wide-eccentric, 30 feet south, 40 feel north); said
point being witnessed by a one (1) inch diameter Rebar-Pin with a Survey
Marker Cap set on 0 bearing of S. 37'-47'-10" E., a distance of 2.534

feet from said point; thence,

2. Easterly, along the Southerly line of Highpoint Avenue (70.00 feet wide-
eccentric, 30 feet south, 40 feet north) measured on 0 bearing of
S. 83'-29'-17" E, a distance of 893.788 feet to a point in the Westerly
line of lands os shov," on a map entitled" Mop of Property Belonging to
Weehav/ken Heights Lond and Improvement Company Situated in Weehawken,
Hudson County, New Jersey;" said mop being filed in the Register's Office
of Hudson County on June 26, 1896 as filed mop /11132; said point being
vlitnessed by a one (1) inch diameter Rebar-Pin with 0 Survey Marker Cap,
set on 0 beoring of S. 73'-14'-25" W. a distance of 4.583 feet from

said point; thence,

3. Southerly, along the of ore mentioned Westerly line of filed mop /11132, on
0 bearing of S. 0'.-37'-48" W, a distance of 741.568 feet to 0 point in
the Northerly line of Washington Street (50.00 feet wide); said point
being witnessed by 0 one (1) inch diameter Rebar-Pin with 0 Survey Marke
Cap set on a bearing of N. 33'-59'-22" W. a distonce of 3.674 feet from
said point; thence, 0

4. Westerly, along the Northerly line of Washington Street (50.00 feet
wide), on a bearing of N. 77.-09'-06" W., a distance of 962.778 feet to

the point and place of beginning.

Said parcel being subject to any ond 011 restrictions of record.

Said parcel contains 14.5288 ocres more or less (at grade).



Exhibit B

Conceptual Rendition of the respective areas of the Reserved Easements
entitled "Alternative No. 3b -Weehawken Resel'Voir No.2 -10 MG Storage -Middle West

Side of Property" by Buck, Seifert & Jost, Inc. and dated June 22, 2010

[One (1) page follows immediately]
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AGREEMENT OF SALE

THIS AGREEMENT OF SALE, made as ofthe_da)'ofDecember, 2010 (t e"Effective
~"), by and between UNITED WATER NEW JERSEY INC" a New Jersey colporat on having its
principal office at 200 Old Hook Road, Han'ington Park, New Jel'Sey 07640 (hereinaft r referred to
as "~") and NEW MILFORD REDEVELOPMENT ASSOCIATES, LLC, or pen itted assigns,
having an address c/o ll1e S, Hekemian Group, LLC, 45 Eisenhower Drive, Pal-amus New Jersey
07652 C'Purchaser").

:W! IN E .s. .s. E I H:

WHEREAS, Seller is the owner of celtain prope11y which, after grant of an anti ipated minor
subdivision to it by the Planning Boro"d of the BOl"OUgh of New Milford, sha I consist of
approxllnately 13.6 acres (+/-) of vacant land (subject to reduction of an approximate. 5 acres fora
proposed County of Bergen walkway) located in the BOl"OUgh of New Milford, in t e County of
Bergen (the "Pronel1Y"). The Propel1y is genel-ally shown and approximately delineate on a ce11alll
Conceptual Divestihlre Plan of the New Milford Residual Lagoons Pw"Cel No.1 dated une 24,2003
(tile "DivestitlU"e Plan") and further identified as a po11ion of Block 1309, Lot 1 on tIl tax maps of
the Borough of New Milfol-d. The Divestiture Plan is annexed hereto as Exllibit A; nd

""'"

WHEREAS, Seller desires to sell, transfer, and convey to Purchaser, and Pul"Ch~ser desires to
ptn"chase from Seller, the Propelty, upon tile temls and conditions hereinafter set fortp;

NOW, rnEREFORE. in considel'ation of the covenants and muulal premits contained
het"ein. Seller and Purcltaset" agt"ee as follows:

I .Conveyance, Seller, for and in consideration of the Purchase Price ( defined in
Sections 1 I and I ~ to be paid as stipulated herein, and also in consideration of the venants and
agreements herein contallled to be perfonned by Purchaser, agt-ees to convey the P pel1y to the
Purchaser, fi-ee from all liens, charges, claims and encumbrances, except as tIns A 'eement may
othel-mse specifically provide, by deed of bro-gain and sale with covenant against tl e acts of the
grmltor, on the Closing Date (as defined in Section 12). The PI'ope11y includes, wi tho It limitation,
all easements appurtenant to or benefiting the Prope11y, all lease rights, develo ment rights,
hereditaments, claims, interests, mineral rights, and other benefits relating to or appl 1enant to the
PrOpel1y, as well as all and any claiIns or rights of Seller to any su'eet bordering or djoining the
Property, except as set fO11h herein.

~.2.

Seller shall convey mw"ketable fee simple absolute title to the Property, free ard clear of all
liens, claims, charges aIld encumbrances of any kind, subject only to the following (tl e "~ermitted
ExceI!tiolls"):

(a) fedel"al, state and municipal laws, 01uinal1CeS, rules and l-egUlatir ns relating to
the Property and its ~onstruction, provided Sal11e do no~ pl-event or materially ll1tcrfere 'ith the use of

the prope11y for whIch the Approvals (as defined herem) are sought by Purchaser;
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(b) such state of facts as an accurate survey of the Property wol,ld disclose,
provided tha1 title is not rendered Ullmarketable or uninsurable thereby; I

(c) real estate taxes and water and sewer charges with respect tC1tlle froperty, not
yet due and owing as of the Closing Date, wInch aloe to be pro-rated as of the Closing rate;

(d) easements, restrictions, COVenaIlts aIld other agreements of rec11-d which do
not prevent or materially intelfel"e with the use of the property under the Approva s sought by
Purchaser; and

Reserved Easements, as defined herein.

Due Diligence and lIlvestigation.3.

Title Examination aI1d Survexs.

Subject to Sections 7 and 8, Purchaser's obligation to close hereunder is ~ubject to tile
fttlfillment, prior to and at the Closing (as defllled in Section 12), of the following co,ditions:

(a) The receipt by Purchaser, within thil1y (30) days fi'om the date ereof (such
period the "Title Exanlination Peliod"), of a committnent issued by First Jersey Title Se ices, blC., a
title insul-ance company selected by Seller, (which commitInent shall be obtained by eller for tIle
benefit ofPurchaset.), licensed to do business in New Jersey) evidencing a COnlD1itnlen to inSttre tile
title to the PrOpel1y as specified in Section 2 hereof, at regulaJ' rates, provided tllat, if Purchaser
elects, Purchaser may pul"Chase title insurance at its sole cost and expense. JfPurchase' finds, upon
examination oftlle title, any objections or defects in or to tile marketabilitj' or insurabi ity of title to
be conveyed as hel"ein provided, otller tllan the Pel1Uitted Exceptions (tile "N n-Pet'mitted
ExceRtions"), or exceptions reflecting in the survey referenced ill 3.1(b) below, Pu chaser shall
deliver notice (tlle "~") ill WJ'iting to Seller not later than ten (10) business days a er receipt of
tile commitnlent (tile "Deadline Date"). Seller shall notify Purchaser within ten (10) usilless days
after receipt of the Notice whether Seller "rill attetnpt to remedy the Non-Permitted Exceptions.
Should Seller choose to remedy such Non-Permitted Exceptions, Seller shall have a 1 sonable tune
withitl which (a) to take such action as Seller may deem appropliate to attempt to cl r or remove
said title defects, or (b) to obtain a title insurance columitment at standaJ'd rates provided in
Section 2. In the event that Seller is tmable or unwilling to clear or remove the N n-Permitted
Exceptions in accordance with tllis Section, Seller shall notify Purchaser and Purchaser hall have, as
its sole remedy, tile right to (i) accept such title as Seller may be able to convey without n abatement
in the Pm'chase Price, or (ii) terminate this Agreement witllln seven (7) business days er receipt of
Seller's notice. In the event that Purchaser elects to telminate this Agreement as se forth in tlllS
Section 3.1 (a), Seller, after demand tl1erefor by Purchaser, shall return to Purcha r all Deposit
monies (as defined in Section! ] (a), and sltall reimburse Purchaser for its survey co ts to a cap of
Ten Thousand ($10)000) Dollars, upon certification of costs fi'om the Licensed S rveyor who
prepared said sm"Vey, whereupon neither party shall have any fuliher obligatio s under this
Agreement except for those matters specifically set forth to stu'vive expiration or temli 1ation of tlllS
Agreement. JfPtlrchaser has not given tile Notice by the Deadline Date, Seller shall ha e the light to
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terminate this Agreement or elect to ha\'e the Agreement remain in hIlI force and e ect and the
parties shall proceed to Closing and Seller shall con\'ey to Purchaser such title as it m y be able to
convey including Non-Permitted Exceptions, without an abatement in the Pur hase Price.
Notwithstanding the rigllt of Purchaser to object to an encum bl'ance of title, the pa11ies a fee that any
mortgages, liens, or judgments which can be paid off at Closing shall not present an nacceptable
cOndition to title, and that Seller shall be required to payoff same, Any facilities, under -ound pipes,
utilities, and roadways, on the Property owned or used by United Water New Jersey In .but not the
subject of a recorded easement or license, together with an unrecorded sewer easement 1 nning to the
benefit of the Borough of New Milford shall remain as Permitted Encumbrances and t the time of
CJosing, so long as same do not prevent or matel;ally intenere with the use of the Prope "ty for which
the Approvals al"e sought, Seller sJ1ali reserve an easement for tile continued use, mainte ance, repair,
and repJacement of those facilities, undergt'ound pipes, utilities and roadways, [ e Reserved

Easements]

(b) The l"eceipt by Seller, within forty-five (45) days of the date hereof, of 1) a current
survey reflectlllg not only metes-and-bounds but also all recorded easements on reco d, and (2) a
topographical surv~y of the Properly, both prep81oed by a licensed surveyor, at Purchas r's sole cost
and expense, settilig fO11h tlle square footage and acreage of the Propelty, and certifi d to Seller,
Purchaser, the Seller's attorney, the Pw'chaser's attorney, the title company and tile tit agent, The
topographical survey shall show the existing elevation of the Propelty for pw-poses of epicting the
« As Is" elevation of tlle Prope11y under Section 21 herein, Any encroacrunents, d viations, or

impediments noted in the metes- and-bounds sw'vey shall be subject to the provisiol of Section
~ above.

3.2 Ricllt of Access and Ins);!ection.

Seller gI'ants to Purchaser and its agents and representatives the full rig of access to
the Property, and Purcllaser may, tlu'ough its agents and representatives, conduct a com lete physical
and enVirOl1ffiental inspection of the Property within ninety (90) days of the Effecti e Date (the
"Investigation Period"). Purchaser shall have an option to extend tile Investigation eliod for an

igation
Peliod as Pill'chaser may reasonably require for pru-poses of inspection and investi tion, wInch
access shall not be unreasonably denied by Seller, Purchaser ~.i}l be provided access to tile Property
to inspect the same, verify zoning, conduct, feasibility studies, obtain any financin desiI'ed by
Purchaser, detelmine the availability of uses under zoning or tmder the comprehensive nd use plan,
conduct engineering and enviroDl11ental sttldies, penolm soil testing and othelwise test or hazardous

.',,' .,
ds-an

inspections as P\.u'chaser deems necessaIY and appropliate, With respect to any E vil"Onmental
Testing (i) Seller may, \.lpon req\.lest, take or receive from Purchaser split samples, rovided that
Seller's samples shall be at its sole cost and expense, copy tIle results of on-site testi g and visual
inspections and have complete access to all samples taken, test results and boring records; (ii)
Pm'chaser shall not use a licensed site remediation professional (as such tenn i defmed in
N.J.S.A. 58:10C-2) with respect to any investigation of the Property, withO\.lt tile 110r written
consent of the Seller, which consent may be withheld in Seller's sole discretion; and (ii) Purchaser
shall first advise Seller in advance of the nattlre and scope of tIle plalUlcd Environm ntal Testing
which testing shall be subject to the reasonable pilor approval of Seller, The P 'chaser shall
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indenmify and hold hannless the Seller fi'om any and all claims arising out of the ntlY of the
Purchaser, its agents, selvants and/or employees upon the Property, provided that the iscovery by
Purchaser of pre-existing contamination shall not be deemed a damage resulting in a claim and
provide Seller with evidence of insurance in the amount of Two Million ($2,000,00 .00) Dollars
Plior to entry on land to perform any testing. Seller shall within ten (10) days of the E ective Date
provide Purchaser \\rith all enviromnental repol1s and infonnation in its possession co ceming the
Propel1y, including without limitation the No Further Action letter iSStled regarding he Property
together witll conespondence to and fi.om federal, state or local govenlrnentaI agencies r lating to tile
envirorunental condition of the Property. If Purchaser is dissatisfied for any reason or n reason witll
its findings during the lIlvestigation Period, then on written notice to Seller, recei\'ed by eller witI1in
three (3) business days following tile expiration of the Investigation Period, as extende , Purchaser
shall have the light to terminate this Agreement. If this Agreement terminates in ac rdance with
this pmoagt"aph, Purchaser shall be entitled to a l-etum of all deposit monies on c ndition that
Purchaser has retumed all of the documents, suldies, and materials received from Sel r during its
due diligence, and Purcl18ser has delivered copies of all of Purchaser's non-privilege inspection
repo11s to Seller. Upon renul1 of the lIlitial Deposit, neither party shall any fu111 er rights or
obligations hereunder or otherwise.

3,3 ConfidentialitY. The paIiies each agree that except as otherwis required by
law they will keep confidential any infolmation designated as such by the oilier or n t otherwise
publicly available which is delived from access, investigation or information fumisl ed by either
party in colmection with this Agreement, including the negotiatiol1S conducted i co1l11ection
herewith, and, if the u-ansactions contemplated hereby are not consummated, will prom tly return to
the othet' all such infomlation and will not thereafter use such information. A bI ach of tillS
provision by either Pm1y is an incm-able event of Default, Purchaser intends to comnum cate with the
Borough of New Milford in order to determUle, infer alia, the feasibility of a rezonin application-
Such activity is permitted under tillS Agreement of Sale, provided that any infomlatiol1 identified as
colmdential by Seller shall not be disclosed to the municipality.

4.

Renresentations and Wa11'anties of Seller.

Seller represents and WaITants to Purchaser as follows:

(a) Seller is a New Jersey Col-poration existing and in good standing nd qualified
to do bllSiness in New Jersey. Seller has the requisi te power and autllority to enter into and perform
the temlS aIld provisions of this Agreement; the execution of this Agreement and the c nslmmlation
of the transaction contemplated hereby have been duly authorized by all necessw"y pw1ies; mld
COl1Stittttes a valid and binding agreement of Seller enforceable itl accordance with its erms and no
other proceedings on Seller's part aloe necessal"y in order to pemlit Seller to con un1D1ate the
u'ansaction contemplated hereby. The execution, delivery and performance of this greement by
Seller and fue consummation oftlle transactions contemplated hereby will not violate ny provision
of law or result ill tlle breach of any provision of, or constitute a default under any ord r, judgment,
decl-ee, indentru'e, mol1gage, deed of trust, lease or other contract or instrument to whi h Seller is a
pm"ty or by which Seller or Seller's propel1y may be bound or affected by.
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(b) Seller owns the elltire legal, equitable and beneficial title in and to the
Property, free and clear of all liens, charges alld encumbrances of an)' kind whatsoever, 0 her thaI1 the
Permitted Ellcumbrances.

(c) As of the date of this Agreement, Seller has not filed, nor has it

1 etained any entity to file a notice of protest against, or to commence actions to review, real ropel1y tax

assessments against the Propel1y.

(d) No party, other thaIl the Purchaser, has an)' right to purchase r lease the
Prope11y (or any part thet'eof or intel'est therein), nor does any entity have a right of fir t refusal to
purchase the Propel1y (or any part thereof or interest therein), except as disclosed he rei 1 in Section
H, nor shall Seller, at any tnne during which this Agreement of Sale is in effect eitl er make or
peflnit any conti'act or agreement or nnpose or allow any new lien encumbl-ance or ther matter
affecting title to tile Property or grant rights to tIlli'd-pm1ies with respect to the ProPeI1y, xcept as set
forth on Schedule 4( d), and also as set forth on the final DivestitUl"e Plan sublnitted y Seller in
support of its application for a minor subdivisiO11 to define thePropel1y.

( e) Except as set forth on Schedule 4( e), Seller 11as not l'eceived allY1 itten notice

from any governmental authority of any cul1-ently pending condenmation of all or any p rtion of the

Land and Itnprovements.

(f) Seller is not and has not been at any tilne the subject of a petitipn, whet11er
voluntalJ' or othel"Wise, of the United States Bankt'uptcy Code, as amended fi'om time ~o time.

(g) To the best of Seller's knowledge without reseat'ch or investigatir n, tllel'e aloe
no and have never been underground stol'age t8llks at the PrOpel1y or subsurface dispo at systems,
except that stolm water management systems are present on the Property.

(h) Except set forth on Schedule 4(h), there aloe no claims or litiga ion or other
administl-ative or legal proceedings pendhlg, nor has Seller received any notice wit 1 respect to

(i) Except as set fO11h in Schedule 4(i), Seller is aware of no land U

, application pendulg before any Land Use Board within the Borough of New Milford for which noli e is required

under the Municipal Land Use Law of New Jersey.

.g
violations or uncol1"ected violations and has no acttlal knowledge of any violation with espect to the
PrOpel1y .

(k) Seller is not a foreign person, as that tenn is defined in sectiO, 1445 of the
Intema~ Revenll~ Act o~ 1980 (the" Act")., Seller shall provide Purchaser with an a davit to that
effect; 111 compliance with the Act, at closmg.

(1) Except as set fO11h on Schcdllle 4(1), Seller represents that it ha~ received no
notice of any public ilnprovement work which has or is about to be perfom1ed and whith will result
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in the illlposition of an assessment against the subject Propeliy in the future; to the be{ t of Seller's
kIlowle<lge, there are no assessments presently affecting tIle PrOpel1)', either paid or unp id, except as
may be otherwise set fol1h in the tax records of the tax assessor of the municipality.

(m) Except as set fO11h on Schedule 4(m), to the best of Seller's kll wledge and
without having engaged any third pa11ies to unde11ake any investigations or make any nquu'ies, no
hazro'dous substances or wastes within the mealung of the Industrial Site Recovel"y A t ("ISRA ") ,
the Site Remediation Refol1U Act ("SRRA It) or the New Jel"Sey Spill Compensation an Control Act

("Spill Act") ("Hazro"dous Substances") have ever been refmed, produced, handled. u'ansfell'ed.
processed. transported, stored. generated. used or disposed of on the Property by Seller r any person
or entity acting with its consent other than in the ordinary course of business of Seller' business at
the Property in accordance with all applicable laws~ nor has there been any spill or ischarge of
Hazardous Substances on the Property, or on any prope11y adjoining the Property. or ny property
adjacent thel'Cto. and Seller has l'Cceived no notice of any kind relating to or Ul corulec ion \vith the
presence of hazardous waste or substances on tile Property fi"om tile New Jersey D partment of
Envirorunental Protection ("DEP"), tile United States Enviromnental Protection Agenc ("EP A") or
other local, colmty, state or fedel'al department or agency,

(n) Seller shall disclose any clmnges in circumstances or other information
becoming known to Seller prior to Closing making any repl"esentation incolTect or lrusl ading in the
fonn of a "bring down certificate", In tl1e event such changes constitute a lnatelial adve se change to
the value of the PrOpel1y, or the ability of Purchaser to use the Prope11y for the use fi r which the
Approvals are sought, then Purchaser shall have the light to tenninate this AgI"eement w thin ten (10)
days of receipt of this disclosure by way of Wlitten notice to Seller and receive back he Deposit;
provided, however, Seller may rescind/revoke such tem1ination notice, should it r medy such
material adverse change witllin a reasonable time after receipt of Purchaser's terminat on notice.

(0) If, plior to Closing, a title rundown l"eveals encllIDbrances on he Property
other than Pelmitted Exceptions, the Seller will be notified and given thil'ty (30) da s to make it
comply. lithe Propel1y still does not comply after that date, the Purchaser or Seller ma cancel this
CQnt!~ct ~_'!CI the De~"")sit s!!all be re!11med to P-ttrchaser, or Purchaser, at its option, s lall give the
Seller more time to comply.

The representations and walTanties hel-ein above in tills Section 4 shall not S1 ive closing)

except it} the case of fi'aud) willful misconduct or gross negligence,

~

Purchaser repl-esents and WaiTailtS to Seller as follows:

(a) Purchaser has the fllll legal light, power and authority to el er into tllis
Agreement, to perform its obligations hereunder and to consunlluate tJ1e transactions c ntemplated
hereby. This Agreement aI1d all documents required hereby to be executed by Purcha er, when so
executed, shall be legal, valid and binding obligations of Purchaser enforceable against Purchaser in
accordance with their respecti,'e tenus.
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(b) There is no litigation or proceeding pending, or so far as known{ o Purchaser,
tlu"eatened, against it or its property or business, nor is there any basis known to Purc 1aser for any

such action, that would prevent the coQsummation of the transactions contemplated I ereby.

(c) The execution and perfonnance of this Agreement will not ViOl
f e or col1flict

with any pt"o\fision of any indentllre, agreement or other instrument to which the Purcha r is a pmiy.

111e transactions contemplated hereunder, and tIle execution and delivel'Y of tIlis Agr ment. have
been duly authorized and approved by all requisite action on the part ofPlu'chaser.

(d) That it has sufficient cash and available debt facilities to c~mplete this
purchase.

(e) Purchaser shall not at allY time while tIlls Agt'eement of Sale is ill effect, make
or pennit any contract or agt"eement or impose or allow to impose any new lien, enc m1brance or
other matter affecting title to the Pl"Opel1y or gt'ant or allow to be granted any right in o' on or to tl1e
PrOpel1y without the prior Wlitten consent of Seller, which consent ma)' be withheld b Seller in its
sole discretion.

(f) Purchaser shall not calise or Cl'eate any liens, encumbrances or t iolatiollS 011

the Propel'!)! during the pendency of this Agreement of Sale.

(g) Except for the acts of Seller, its agents, or employees, Pm haser shall
indemnify, defend and hold Seller hamlless for any claims, demands, losses, lien, liabilities,
penalties, fines lawsuits and other proceedings, costs and expenses arising out 0 the acts or
omissiollS of Purchaser, its agents, servants, employees, invitees or conu'actees attribu ble to events
occunlng on or relating to the Property during the pendency of this Agreement of ale pilor to

closing,

(h) Purchaser is an entity affiliated with The S. l-lekemian GI"OUP, tLC.

The representations and watTanties herein above in this Section 5 shall SlUVivt for a

pe110d of three (3) years fi'om the closing date.

6. Flood N-eas. The federal and state governments have designated cer ain areas as
"flood areas." nus means tIley are more likely to have floods than other areas. Sel r makes no
representation as to whetIler poI1ions of this Property are in a "flood area."

7. Sellet"s Obligations and Conditions Precedent to Closing.

(a) Seller shall be responsible for penoffillllg plior to Closing a Y necessaI"y
enviroll1nental remediation of the Propel1y in its "As Is" pre-existing condition in acc rdance Witll
local, state and federal laws, rules and regulations (to tile extent anything further is req ired beyond
tile cul1'ently issued No Further Action letter), including, without limitation, all el viroIlffiental
remediation requirements of tile New Jersey DepartInent ofEnvll"Ol11nental Protection ( 'NJDEP") to
allow the Property to be developed with the Approvals being SOUg1lt by PlIl'chaser for nixed use as
referenced in Paragraph 17 below.
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(b) Seller shall restore the Prope11y in accordance and limited to the r~qUirements set forth in the New Jersey Department of Envirorunental Protection ("NJDEP") Pemut No.

NJO128856. Prior to Closing, Seller shall receive notice of Administrative Revocati n from the
NJDEP.

(c) Seller shall have obtained approval of its Bom'd of Directors for t
~ e sale oftl1e

Propeliy in accordance with this Contract. If applicable, Seller shall also 11ave btained the

approval of all requisite regulatol"y anthorities having j1.u'isdiction over the sale of t e Property,
including but not limited to the New Jersey Board of Public Utilities ("BPU").

(d) Seller shall have obtained rate treatment for the disposition of
1 he Property

fi.om the BPU which is satisfactolY to SeIler in its sole and absolute discretion.

(e)
owned by Seller.

Seller shall obtaul a minor subdivision of the Property fi'om contfguous lands

(f) Seller shall obtain a wetlands Letter of Interpretation approved
1 NJDEP for

the PrOpel1y and approvals fi'om NJDEP which would allow Seller, as its sole cost an expense, to

mitigate off site for those alleged potential on-site wetiallds shown on Exllibit B.

(g) Seller shal.J obtain a Statement of No Interest or a Tidelands Grilt at its OWll
cost for the State of New Jel"Sey, for any portion of tile Property subject to a tidelands laim by tile
State of New Jersey.

(h) Title shall be in the condition reqlured by this Agt-eement of S~e.

8.. PurchaselJs Obligations and Condition Precedent to Closing.. With the xception of
regulato1'Y approvals set fOl1h in Section 7 above, and the enviromnental appl"Ovals s t fo1111 in 7
above which shall be the responsibility of Seller, the Purchaser, at its sole cost and e pel1Se, shall
ebtain all :~t}Gt}ssa~~' final gg'.'e!'!:!-~ental pelmits and app!"o¥a' ." SaI-Y, but

excluding construction penn its (tl1e "Approvals") for implementation of its Develo ment Plan.
Pul'Chaser shall be responsible for all of Purchaser's own engineering and consulti g costs and
attorneys' fees associated witI1 obtaining any site plan approval, as well as any like cost inclm"ed by
Seller in cooperating witl1 Purchaser. The Approvals shall be considered final ifno ap eal is taken
fi'om any change ll1 zolling req uired for the Developmental Plan (the "Zone Change')) 0 any grant of
approval by the Planning Board of the Borough of New Milford) the County of Bergen) the NillEP)
or any governnlental agency having j misdiction over the subdivision and site plan of le Propel'ty.
The approval period shall be tolled to the extent that a thiI'd-party has commenc litigation
challenging any approvals obtained by Purchaser aI1d tIle approval peliod sl1811 remain t lIed until the
challenge is decided. Receipt of all non-appealable final Approvals shall be a ondition of
Purchaser)s obligation to close. After completion of the Investigation Period) Purchaser hall have an
initial period of nine (9) months to obtain the Approvals; provided, however, in the ev t Purchaser
has not obtained the Approvals wit.hin such nine (9) month period despite its dili ent effo11s,
Purchaser shall be entitled to up to two additional tlu"ce (3) month extension all thereafter,
Purchaser shall be gt"allted up to tht-ee successive three (3) month extensions, at Purch ser's option
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(such total period being the "A)2oroval Period"), provided that as a condition of the rant of each
additional such successive tht'ee (3) month extension, Fifty Thousand ($50,000) D lIars of the
Additional Deposit itnmediate.ly becomes non-refimdable as the negotiated considera ion for each
such extension after the initial fifteen (15) month period calculated herein. Any such c nsideration
will only be deemed refundable in the event of an uncured breach by Seller WIll h results in
Purchaser's tenniIlation of tillS Agreement of Sale.

Purchaser's obligation to tender the Initial Deposit and the Additional Deposi
j pursuant to

Paragraph II (a) is ftll'ther conditioned on the following:

(a) Ten Thousand ($10,000) Dollal"S of the Initial Deposit shall
t ecome non-

refundable upon completion of the Investigation, and upon Purchaser's decision not to t rminate this

AgI-eement of Sale at said time;

(b) Fifteen Thousand ($15,000) Dollars of the Initial Deposit shall ~ecome non-
renmdable on the six (6) month anniversalY of the execution oftllis Agreement ofSa~e;

(c) Twellty-Five Thousand ($25,000) Dollal's of tile Initial Deposit~hall become
non-refundable on tile ten (10) month anniversalY of the execution of this AgI"eement 1of Sale;

(d) So long as the requu-ements ofPm'agt'aph 7(t) and 7(g) are satis
~ ed' it is the

intent of the Paliies that the h~itial Deposit be deemed non-reftlndable no later than ten (10) months

from tile execution of this Agreement of Sale unless Seller fails to meet a condition recedent to
closing or is in a state of uncm'ed breach which prevents Closing.

(e) The Additional Deposit shall become non-renmdable at the

f ate of Fifty Thol1Sand ($50,000) Dollars for each successive pemutted tht"ee (3) montIl extension re uested after

tile fil"St two tbt"ee (3) montIl extensions within tile fifteen (15) montIl period calculat d herein, 8S

referenced in the above paragl"aph;

(f) Noth\JJith.o:tSlnning {~} thl"nllgh (e) above, upO .r als tile
greater sum of either tile aggregate of the non-l-en1ndable deposits set fOrtIl above or ne Hundred
Twenty-Five Thousand ($125,000) Dollars shall be non-renmdabIe, except in the event of all
uncured breach by Seller or failure to meet a condition precedent to Closing wIll h results in
Purchaser's telmination of this Agreement of Sale.

Purcha .the

As a further condition, PUl'chaser shall be obligated to complete any an all offsite
improvements required by the appropriate New Milford Land Use Bow'd, whether PI ng Board or
Zoning Board (the "Offsite Improvements") 01: any such Off site hnprovements require by any other
agency having jurisdiction over the Approvals, Should the cost of said Off site Imp vements, as
cel1ified by PUl"Chaser's engineer, exceed Two Hundl'ed Fifty lllousand ($250,000) D lIars, Seller
shall grant a credit at Closing for any exccss cost between Two Hundred Fift), Thousan ($250,000)
Dollal'S and Five Hundred Thousand ($500,000) Dollars of said cost. In no event shall eller's credit
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exceed Two Hundred Fifty Thousand ($250,000) Do]lars. If the ce11ified costs 0 the Offsite
Improvements exceed the total amount of Five Hundl-ed Thousand ($500,000) Do]lat.s al d Purchaser
renlses to assume said cost, Purchaser shall have the light to te1l11inate this Agt'ee ent of Sale;
receive back the Deposit not otherwise deemed non-renmdab]e; and Seller and Purchas r shall have
no ft111her obligations to each other except as set fOlih herein.

9. Seller's Closing DoClunents. At tile CIOSlllg, Seller shall execute, aC i Wledge and deliver to Purchaser the following documents (all in [or111 and substance reasonably isfactol'Y to

Plll'chaser):

(a) A Bargain and Sale Deed, with metes and bounds descriPti

f covenant against grantor's acts in proper form for recordation, which shall be duly executed and ac ow]edged

so as to convey fee simple absolute mm'ketable title to the Property, subject to tl e Pem1itted

Exceptions, to Pill'chaser as herein provided,

(b) Atl Affidavit of CollSideration.

(c) An Affidavit of Seller's Residence.

(d) An Affidavit of Title in staI1dard fann to the Prapel1y duly execu~ed by Seller.

(e) A Secretal-Y's Certificate evidencing that this Agt"eement and the
l transactions

contemplated thereunder were duly authorized.

(1) An Affidavit, in recordable fo1111, of Seller ce11ifying that sef er is not a

"foreign pel"Son," under Section 1445(b) of the Internal Revenue Code of 1986, as a ended (the

"Code").

(g) A conlpleted Folm 1099B or such other document as may be
[reqUired by

Section 6045 of the Internal Revenue Code of 1986, as amended.

(11) An executed settlement statement (the "Settlement Statemelltl')

f etting forth the Pm'chase Price, the prorations, credits against Purchase Price, and adjustments, d the other

financial aspects of tIle transaction. Seller sl1811 pay standard realty transfer fees ex pt for any

Mal1Sion Tax, if applicable, wInch shall be the responsibility of P,-u'chaser.

--(i) Such affidavits as Purchasers Title Company shalll-easonably r1un.e in order
to issue the owner's title insurw1ce policy in favor ofPw'chaser.

G) The oliginal of tlle tax bill for the Property issued by tile Bor~ugh of New
Milford.

(k) Proof of Satisfaction of Seller's obligation under 7(f) and (g) a~ove.

(I) An Affidavit fi"Ol11 Seller stating that the operations of Seller onlthc Prope11y
ru"e not subject to ISRA.
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10. Purchaser's Closin~ Obligations.
acknowledge and deliver to Seller the following;

At the Closing, Purchaser sh," execute,

(a) The Purchase Price, as adjusted pursuant to Section 16 hereof, il~accordance
\),lith the provisions of Section 11. I

(b) JfPurchaser assigns its interest hereunder to a Linuted Liability

E mpany or other entity, a celiificate of the ManageliPal1ner of Purchaser, certifying and set ing fortIl a

resolution of the partneJ'S of the Manager of Purchaser at1thorizing the u'ansaction cont mplated by

tIus Agreement, confimllng tIIat said resolution remains unamended and in full force nd effect,

(c) Executed Settlement Statement.

(d)
tIns Agreement.

Such other dOCttnlents of conveyance to be delivel-ed by Purchaseto pul"Suant to

11. Purchase P11ce. The purchase price (the "Purchase P11ce") for the Prope ty shall be a
minimlml Pm'chase P11ceof$7 ,200,000.00, as calculated and adjusted pursuant to Secti n 17 hel'eof,
payable as herein provided. Should the Purchase Price be less than $7,200,000.00 b ed upon its
calculation made in Section 17, then and in that event, should Pllrchaser not agt'ee to pay at least
Seven Million Two Hlmdred Thollsand ($7,200,000) Dollars as the Pm'chase P11ce, Seller may
telminate the Agreement,l'eturn that po11ion of the Deposit that is refundable pUl'Suant to Pal-agraph 8
herein, and neither Party shall thereafter have ftu.ther obligations to the other.

(a) Simultaneous with the execution oftIus Agreement, Purcllaser hall deposit
the sum of$50,000.00 (the "Initial DeRQsit") by check subject to collection, in escrow ith Herten,
Burstein, Shelidan, Cevasco, BottinelIi, Litt & Harz, LLC ("Escrow Agent"), ESCl'O Agent will
hold tile Initial Deposit and the additional deposit of $200,000 due at the compl tion of tile
Investigation Period (the "Additional Deposit" togetIler witIl the "Initial Deposit'~ are collectively
refeued to as the c'Deposit'~) in accordance with the provisions of this Agt"eement. The at'ties agree
to direct Escrow Agent to release tile Deposit to Seller or l'eturn the Deposit to PllfChase " as the case

may be, as provided in tIllS Agt'eement.

(i) Escrow Agent shall hold the Deposit when received until uch time as
(1) the Deposit is applied at Closing to tile Purchase Plice or (2) pursuant to the provi ions of this
Agreement, the Deposit is to be released. Escrow Agent slmll deposit the Deposit i an nrterest
bearing trust account, which shall be an account at a bank in New Jersey. Escrow Age is acting as
a stakeholder only witIl respect to the Deposit, and if there is any dispute as to whether crow Agent
is obligated to deliver the Deposit or as to whom tile Deposit is to be delivel-ed, Escro Agent may
refilse to make delivelY and may contimle to hold the Deposit until receipt by Escrow Agent of an
authorization in WIlting, signed by both Seller and Purchaser, duoecting the dispo ition of the
Deposit; in the absence of any such Wloitten authorization, Escrow Agent shall hold the eposit until
a fmal detelmination of the rigirts of the paliies in an appropriate proceeding or s all brulg an
appropriate action or proceeding for leave to deposit the Dcposit in a court of competen jurisdiction
pending such detenninationo Seller and the Purchaser recognize that Escrow Agent duti s hereunder
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are only as specifically provided herein and are purely ministerial in natul'e; and Seller a d Pm-chaser
therefor agree that Escrow Agent, so long as it acts in good faith, shall have no liabil ty to either
except for its willful misconduct or gross negligence. Seller and Purchaser do heleby further
indemnify Escrow Agent against, and agree to hold, save, and defend Escrow Agent h less from,
any costs, liabilities, and expenses inculTed by Escrow Agent in discharging its dutie hereunder.
The Escrow Agent represents the Seller in this transaction and may continu to do so
notwithstanding a dispute with l'espect to the Deposit. The provisions of this Section s lall slU'Vive
expiration or tennination of this Agreement, and/or the Closing.

(b) Pul'Chaser shall payor cause to be paid at Closing to Seller by ce11ified or
official bank check, by funds wit'ed to the Seller's accolmt, or by attorney trust accou t check, at
Pm'chaser's discretion, tIle PUl'Chase P11ce, less the Deposit released to Seller at Closin 8S a part of
the Purchase P11ce plus or mimls the net additions and subtractions described in Secti n 16.

12. Closing. Provided all of the conditions precedent to the obligations of tl e Purchaser
under this Agreement shall have been and shall remain satisfied, the closing (the !'Clo in ") of the
transactions contemplated by this Agreement shall take place at the offices of Purchase 's attorney,
or if agreed to by the Purchaser, Seller's attorney, Relien, Burstein, Sheridan, Cevasc , Bottinelli,
Litt & Ral"Z, LLC, 21 Main Street, Suite 353, Court Plaza SOUtIl, Rackensack, New J 'sey 07601,
within forty-five (45) days after tIle receipt by Purchaser of all non-appealable approva s as defined
herein.

13. Eminent Domain. If, prior to the Closing, a matelial part of the Pr erty or the
BuildUlg or aJ1Y matelial part of any means of ingI"ess tl1ereto or egress therefi'om su ~ect to this
Agl'eement is taken by eminent domain, Purchaser may, by WJ'itten notice to Seller elect (i) to
tern1inate this Agreement prior to the Closing Date or (ii) to close withOtlt an abat nent in the
Purchase Price. In the event that Purchaser shall elect to terminate this Agreement, tl1e Deposit
immediately shall be returned to Pl1fchaser, wheretlpOn both paliies shall be relieved an released of
and fi.om any further obligations tmder this Agreement except those, if aJ1y, specificall set forth to
survive expu-ation or tern1ination of this Agreement. If tins Agreement is not tel nated and
Ptu-chaser elects to close witI10ut an abatement of the Purchase Pl1ce, it shall remain in II force and
effect, and Seller ~ upon tl1e Closu1g and the receipt of the Purcl18se Plice, simultan ously shall
deliver to Purchaser all awaJ.ds by reason of such taking thel'etofol'e received by Sell r, and shall
assign, transfer and set over to Pul'Chaser all of Seller's light. title and ll1terest in and t anyawm'ds
by reason of st1ch taking by eminent domain. For pUl})OSeS of tIns Agt'eement~ a "mat l1al takhlg"
shall be defined as a taking by wl1ich access to tI1e Property is denied or materially res .cted, or an
event which materially interferes with PUl'chaser's tlse of tile Propel"ty. based upon a file application
for Approval. An "inill1atel1al" part of the Propel1y or immaterial part of the means f ingt.ess or
egt'ess or personal propel1y shall be defmed as an event by which the access or Prope 'ty 118s been
damaged or destroyed in an amount in which the cost of repair or replacement in the regate shall
be One Hundred Thousand Dollars ($100,000.00) or less.

14. Ri2hts of the Borough of New Milford to Purchase the Propertx. P r .Chaser and Seller expressly acknowledge that Seller ultends to allow the Borough of New Milford an

OPPOl111l1ity to purchase the Property. If the Borough avails itself to the opportunity ofp rchasing the

Property wi thin four (4) months of the Effective Date of this Agreement by executing a 1 Agreement
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of Sale, Seller agrees to (i) tern1inate this Agreement of Sale by \V1'itten notice; (ii) retur the Deposit
to Purchaser; and (iii) reimburse Purchaser's actual and reasonable costs associated wit its proposed
purchase of the Property up to the execution by the Borough of New Milford of its gI'eement of
Sale with Seller, subject to a maximum reimbw'sement of l111"ee Hundred Thou nd Dollars
($300,000.00), provided Pw'chaser produces evidence of such actual costs to Seller' reasonable
satisfaction. Said costs shall not include internal overhead costs or the fees and co ts of inside
colmsel but only disbursements to independent third pal1y professionals and vendo .Purchaser
exp1"essly ackI10wledges that except for the reimbw"Sement of achial and reasonabl costs up to
$300,000.00, Purchaser shall neither be entitled nor have any clailn to any additional pI ceeds fi'om
the sale of the Property to the Borough of New Milford, in the event the Borou chooses to
pw'chase the PrOpe11y. Should the Borough of New Milford execute an Agt'eement 0 Sale witl1in
said four (4) mo11th period aJ1d thereafter fail to acquire title to tl1e PropeI1y by eitI1e contract or
emiIlent domain tI1en and only in that event shall Purchaser have an exclusive rigllt fO1 a sixty (60)
day period from the date that notice is given to Purchaser by Seller that tI1e mu cipality has
abandoned its interest in the Property to reinstate tIllS Agreement of Sale ill its entire, with all of
tile telms and conditions contained herein. Absent affimlative notice by PlU'chaser 0 all intent to
1"einstate tins Agreement of Sale, Purchaser shall have no ftu1her rigllts to or clailn against the
Property or against Seller except for a claim of reimbursement under tins Paragraph 14. Purchaser's
claim for reimbu1"Sement under this Paragraph 14 shall only be honored by Seller if th Borough of
New Milford takes title to the Propel1y by transfer of title as a result ofa Closing.

15. Risk of Loss.

If, between the date hel"eof and the Closing Date, all or any portion of th Property is
damaged by natul"al elelllents, or otller causes "D81nage"), and such Damage renders he Property
unusable for Pm'chaser's llltended use of the Pl"Oprety for lllixed development as r ferenced in
ParagI'aph 17 below, for which the Approvals are sought then Ptu"Chaser may elect to: (i) t nninate this
AgI"eenlent of Sale by written notice to Seller given within ten (10) days from the da e Pul"Chaser
receives notice of the Damage fi'om Seller (in which event the Deposit shall be returned t Pul"Chaser);
or (ii) proceed to close llilder this Agl-eement without a reduction of the Purchase Price,

16. Real Estate Broker,

(a) No broker, fulderor ll1vestment banker is entitled to any brokel"8g ,finder'sor
other fee or conunission in connection with the u'ansactions contemplated by this Agr ment based
upon auangements made by or on behalf of the Purchaser. Pw'chaser agrees to indel ify, defend
and hold Seller hw1nIes-sfi'om any claims or commissions for any brokers claiming a ommission
tlu'OUgI1 the acts of Purchaser. nle obligations of the Purchaser set fOl111 ill tins Section hall sul'Vive
the Closing.

(b) Seller agrees in accordance with a broker's commission agreem nt executed
with NAI James E. Hanson, Inc. ("Broker") that Seller shall be solely responsible to pay the Broker a
commission in an amount set forth in tlIat agI'eement mId shall deli,'er the same to Bi'ok r at Closing
by an attorney trust account check issued by a United States banking organization or fro 11 the Uluted
States branch offices of any foreign bankillg instiultion. Notwithstmldulg the forgoin , no broker,
finder or investl11ent banker is entitled to any brokerage, finder's or other fee or co 11mission in
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connection with the transactions contemplated by this Agreement based upon arrangem ts made by
or on behalf of Seller with the exception of Seller's responsibility as defined in this Se ion, Seller
agrees to indenmify Purchaser fi'om allY claims for commissions for any brokers claiming a
commission tm'ougll the acts of Seller, The obligation of the Seller set [011h in this S ction shall
survive the Closing,

17. Adjustments.

Seller and Purchaser acknowledge that the final Pm"chase Price cannot be deteI ined at the
present time. The Pal.ties agree, however, tllat if the Purcllase Pl;ce, calculated by tl following
fornlula, would be less than $7,200,000"00 based on approved uses and an approved s' e plan by a
New Milford Land Use Board (either the Planning Board or the Board of Adjustments) then and in
that event, unless Purchaser agt"ees to pay at least Seven Million Two Hundr Thousand
($7,200,000) Dollars, Seller may tem1inate the Agt"eement without further liability t Purchaser,
subject to Paragraph 8 herein. TIle Parties also agree that Seller or Purchaser may te minate tllis
Agt'eement if the cost of off site improvements (illcluding road improvements) ordere by a Land
Use Bow"d or goverrunental entity with jurisdiction over tile Property exceed the sum f$500,OOO,
and Purchaser elects not to be responsible for tl1e costs of off-site improvements in e ess of said
sum, subject to Paragl-aph 8 herein.

Purchaser proposes to develop the PropeI1y for mixed use. Accordingly, tl1e ~ rties have

agt"eed to calculate the Purcl1ase Plice (subj.ect to the adjustments set fOI1h in the Agre~ ent~ based

upon $60 per squat"e foot of approved retaIl use and $30,000 for each approved multI famIly use,
wifu a minimum Purchase Price of Seven Million Two Hundred Thousand ($7,200,000 00) Dollars.

The PUl"chase Plice calculated shall also be adjusted as follows:

At the Closing the following shall be appo11ioned and adjtlSted with respect to the Property
between Selle!' and Purchaser as of the Closing Date: I

Real estate taxes for tl1e PrOpel1y shall be prorated at and as of ple Closing.(a)

(b) Water and sewer charges for the Property shall be prorated at1nd as of the
Closing if SaIne Col1Stitute a lien against the PrOpel1y.

(c) If on the Closing Date any assessment is a lien on all or part of t e Prope11y,
and such assessment is or may be payable in installments, then the current installment shall be pro
rated as of tile Closing Date and Purchaser shall be responsible for all post-closing inst lments. In
tile event of an assessment for work not yet completed, Purchaser shall be responsi Ie for such
assessment.

(d) EITors made in closing adjustlllents shall be corrected within ni; ty (90) days
after written notification of such en.or by eitJler party to the other or to their respecti ve c unsel. This
representation shall survive closing of title notwitJlstanding delivery and acceptance [the Deed.

Iernlination of Agreement: Default. Remedies.18,
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18.1. If this Agreement is tern1inated by Purchaser in accordance with the terms of
this Agreement, then Purchaser shall be entitled to the return of the Deposit,subject to he terms of
Paragraph 8 herein and upon retw11 of the Deposit or the non refundable po11ion ofth Deposit to
Plll.chaser (depending on the reason for termination as limited herein) ,the parties w 11 be fi.ee of
liability to each other. If this transaction fails to close as a result of the Seller's efault, then
Purchaser shall be entitled to either (a) seek specific pelfonnance or (b) tem1inate this gI.eement of
Sale and receive back the return of the Deposit.

18.2. If this tra1lsaction fails to close due to tIle default of Purchaser, len Seller's
sole remedy shall be to tenninate this Agreement, and to retain tIle Deposit as liquidat d danlages.
The parties acknowledge that Seller's acnlal damages in tIle event of a default by Pur baser under
this AgI"eement will be difficult to asce11ain, and tIlat such liquidated damages are not penalty but
l-epresent the paJ1ies' best estimate of such damages.

19. Recording. This Agt.eement shall not be recorded by Purcllaser except ti
f t Plu.chaser

may record one or more Notices of Settlenlent. A filulg of the Agreement shall be c nsidered an

uncurable default under the Agt°eement and shall entitle Seller to the Agreement telmin te, retain tlle
Deposit and tllereafter have no further obligations to Purchaser.

20. Notices. Any notices required or permitted to be given hereunder shall e in writing
and shall be delivered by (a) overnight coulier, (b) certified or registered mail, r turn receipt
requested, postage prepaid and addressed to each pal1y at its address as set forth below, c) facsimile
transmission between colUlsel for the pat1ies, (d) telephonic communication between t e pa11ies or
between counsel, followed by forwarding a hard copy tIlereofby selvice pursuant to (a) r (b) above.
For purposes of the immediately precedlllg sentence, counsel for Seller shall be d emed to be

1110mas J. Herten, Esq. and colUlsel for Purchaser shall be Douglas M. Cohen, Esq. at t e addresses
indicated below. Any notice, request or other communication given by an attorney fi r Purchaser
shall be deemed given by Purchaser; and any notice, request or other con1ll1unication given by an
attorney for Seller shall be deemed given by Seller. Any such notice, requ t, or otller
colnInunication shall be considel-ed given or delivered, as tIle case may be, one (1) bus' egg day after
mailing by a generally recognized ovenught courier (requesting proof of delivelY) (or the date
delivel"y is renlsed by the addressee), or three (3) Business Days after the date of d posit in tIle
United States mail as provided above. By giving at least five (5) Business Days prior itten notice
tIlereof, any pat1y hereto may fi'om time to tinle and at any time challge its mailing ad s; provided,
however, in tIle absence of such notice, the address of the party set fOll1l herein shall b deemed tIle
valid address of such pat1y for all pUl-pOseS hereunder. Notwithstanding the foregoi g, notice to
Sellel~sha11 be valid if sent to Seller's counsel by the manner set fortIl above and by c .tified mail
RRR to Seller at tIle P.O. Box address provided her~in.

If to Purchaser: The S. Hekelnian Group, LLC
45 Eisenhower Drive
Paramus, New Jersey 07652
Attn: Peter S. Hekemian, Principal

v.'ith a simultaneous copy to: Douglas M. Cohen, Esq.
c/o The S. Hekemian Grollp, LLC
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45 Eisenhower Drive
Paramus, New Jersey 07652

If to Seller: United Water New Jersey, Inc. I
I

200 Old Hook Road i

Han"ington Park, New Jersey 07640
Attn: Robert J. IaculIo, President

Mary T. CmnpbelI, Col'Porate Counsel- gulated Affairs

With a simultaneous copy to: He11en, B\lfstein, Sheridan, Cevasco,
Bottinelli, Litt & Harz, L.L.C.
21 Main Street, Suite 353
Couli Plaza South, West Wing
Hackensack, New Jel'Sey 07601
Attn: Thomas J. Herten, Esq.

If to Escrow Agent: Hel1en, Burstein, Sheridan, Cevasco,
Bottinelli, Litt & Hal'Z, L.L.C.
21 Main Street, Suite 353
Cow1 Plaza South, West Wing
Hackensack, New Jersey 07601
Attn: Thomas J. He11en, Esq.

21. NO REPRESENTATIONS OR WARRANnES BY SELLER; ACCE ANCEOF
PROPERTY; DISCLAIMER; OTIffiR TI-IAN AS SET FORTH HEREIN, P RCHASER
ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THE OPPOR ITY TO
INSPECT THE PROPERTY, PURCHASER IS REL YING SOLELY ON ITS OWN
INVESTIGAnON OF THE PROPERTY AND NOT ON ANY INFORMA nON PR VIDED OR
TO BE PROVIDED BY SELLER, AND AGREES TO ACCEPT THE PROPER AT THE
CLOSING AND WAIVE ALL OBJECTIONS OR CLAIMS AGAINST SELLER CLUDING,
BUT NOT LIMITED TO, ANY RIGHT OR CLAIM OF CONTRIBUTION} ARISIN FROM OR
RELATED TO THE PROPERTY OR TO ANY I-IAZARDOUS MATERIAL ON THE
PROPERTY. EXCEPT AS SPECIFICALLY OTHERWISE PROVIDED IN THIS AG EMENT,
PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT, E CEPT AS
OTI-IERWISE SET FORTH HEREIN, ANY INFORMATION PROVIDED OR TO BE ROVIDED
WITH RESPECT TO THE PROPERTY WAS OBTAINED FROM A VARIETY 0 SOURCES
AND~T SELL~S NOT MADE ANY INDEPENDENT INVESTIG TION OR
VERlFICA TION OF SUCH INFORMATION AND MAKES NO REPRESENT A TI NS AS TO
THE ACCURACY, TRUTHFULNESS OR COMPLETENESS OF SUCH INF ATION.
SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL 0 WRITTEN
STATEMENT,REPRESENTATION OR INFORMATION PERTAINING TO THE ROPERTY,
OR THE OPERATION THEREOF, FURNISHED BY ANY REAL ESTA BROKER,
CONTRACTOR, AGENT, EMPLOYEE, SERVANT OR OTHER PERSON..

SUBJECT TO THE TERMS OF THIS AGREEMENT OF SALE, Pl/JRCHASER
FURTHER ACKNOWLEDGES AND AGREES THAT TO THE MAXIMU~ EXTENT
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PERMITTED BY LAW, THE SALE OF THE PROPERTY AS PROVIDED FOR HEREIN IS
MADE ON AN "AS IS" CONDITION AND BASIS WITH ALL FAULTS CLUDING
RECOGNITION THAT THE ELEVATION OF THE PROPERTY IS AS SET FO TH IN THE
TOPOGRAPHICAL SURVEY REFERENCED HEREIN. ll-IE PROVISIONS OF T S SECllON
il SHALL NOT SURVIVE THE CLOSING OR ANY TERMINATION HEREOF.

22.

Affiliate Gual-antY.

The S. Hekemian Group, LLC (Hekemian) is an affiliated entity t

f PurChaser. Hekemian specifically agrees to absolutely guarantee perfonnance of the Purchasel"s re l'eSentations

and waITanties set fO11h in Pat'agraph 5 herein without the necessity of notice to Ptu-cha or without

the necessity of exllausting its remedies as against Purchaser.

23, Miscellaneous.

(a) TIllS Agt'eement constitutes the entire agreement of the pal1ies w th respect to
the subject matter hereof and may not be modified, 81nended, or tenninated except y a Wt'itten
agreement specifically refelTing to this Agreement signed by the paliies hereto, T1' Agreement
supersedes all prior discussions and agt'eements betweell the parties hereto, all ofwhic are merged
llltO this Agreement, Each and every Exhibit l-efel,'ed to or otherwise mentioned in this greement is
attached to tills Agreement al1d is and shall be consbued to be made a pati oftlus Agree lent by such
reference or other mention at each point at which such reference or other mention occW'S in the SaIne
manner and with the same effect as if each Exhibit were set forth in full and at length ev lY time it is
refelred to or otherwise mentioned, All captions, headings, Section nwnbeJ's and lett and other
reference numbers or letters are solely for the pUl'P°se of facilitating reference to this Ament w1d
shall not supplement, limit, or othelwise vary in any respect the text of this Agre ment. All
references to SectiollS shall be deemed to refer to the appropriate Sections of this Agl-ee ent, Unless
otherwise specified in this Agreement, the te11l1S "herein," "hereof, hereunder," and 0 ler tenns of
like or sinlilar inlpOrt, shall be deemed to refer to tl1is Agreement as a whole, an not to any
particulw' Section, subsection or pw'agJ'aph hereof,

(b) No waiver of any breach or default hereunder shall be consider1 alid unless

in Wliting and signed by the pa11y giving such waiver and no such waiver shall be dee ed 8 waiver

of any subsequent breach or default of the same or similar nature.

(c) nus Agreement shall not be assigned by PlU"Chaser, except to entity in
which the majority principals of The S, Hekemian Group LLC m'e majority members 0 principals,
and provided that upon such assignment (wIuch shall include assiglUuent of the De sit) (i) the
assignee shall assume the obligations of Purchaser heretmder; and (ii) PuI"Chaser sha I furnish to
Seller a copy of the instrument of assignnlent, however, Purchaser shall nevel1he ess remain
primalily liable 1.ll1der this AgI"eement, No pernlitted assigrnnent or u"ansfer shall relie Pmchaser
of any of its liabilities or obligations under this Agreement,

(d) The Agreement may be executed in one or more countel-paI1s.til of which
taken together 511811 be deemed one original.
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(e) This Agreement shall be governed by, construed and enforced in accordance
with the laws of the State of New Jersey, In m1Y action or proceeding concerning this A reement, or
any agreement or instrument delivered pursuant to this AgJ'eement, or tI1e tra!lsactio delivered
pursuant to this Agreement, or the transactions delivered pUl'suant to tl1is Agree! ent, or the
transactions contemplated by tl1isAgreement, all pm'ties to this Agt"eement or such othe' agreement
or insu"ument hereby consent (1) to the julisdiction of the State of New Jersey OVel' all uch patiies
and (2) tI1at venue for all actions and proceedings shall be in tI1e State of New Jersey. T is provision
shall sul-vive the Closing, and/or termination oftl1is Agreement.

(f) If any tenn, covenant or condition of this Agreement or the applic tion thel"OOf
to any person or CiI.cUll1Stance shall to any extent be invalid or unenforceable, the rem lde!. oftlus
Agreement or the application of such term, covepant or condition to persons or circums ces otiler
thall tll0se as to which it is held invalid or unenforceable, shall not be affected t1lel-eby an each tenn,
covenant or condition Oft1lis Agreement shaJl be valid and enforceabJe to tile fullest exte t pernlitted
by Jaw.

(g) All pronouns and any valiations thereof shall be deemed tO
~ fer to the

masculine, feminine, neutel', singular or plUl'al, as the identity of the person or persons or entity or

entities UI question may requiI'e. Except as lnay otherwise be specifically provide, tile term
"includulg" as used in this AgI'eement shall be deemed to mean "ulcluding, without Ii itation."

(h) A11Y and all refel-ences in this Agreement to the "Propel"tyll sl1all bb deemed to
include any improvements erected thereon. I

(i) Nothing ill this Agt'eement is intended or shall be construed to co er upon or
to give to any person, firm or colporation other titan the pm1ies hereto, their successors nd assigns
any light, remedy, or claim under or by l'eason of this Agreement. All tel'mS and condi ions in this
Agreement shall be for the sole and exclusive bellefit of the paliies hereto, their suc essors and
assigns.

(j) Whenever under tile temls of this Agreement, tile time for penoI~ ce falls
on a Saturday, Sunday, New Jel'Sey state or federal holiday, such time for penol11la ce shall be
extended to the next business day.

(k) Facsimile signatul'es to this Agreement shall have the same foloce nd effect as
"ink" signatures and no "ink" copy of any facsin1ile signature is required to bind signing y facsimile
to thisAgI"eement.NC>twithstanding the preceding sentence, allY pal1y executing this A reement by
facsimile agrees to deliver "illk" copies of its signature to tile other pal1y promptly £ llowing the
execution of this Agreement.

(1) The "Effective Date" or "Contract Date" of this Agreement shall be the date

on which each of the paliies hel-eto receives a fiuly executed colmtel'PaIi of the Cont act with all

exhibits attached thel-eto.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be dU
1 Y

executed as of ~he day and year first above written.

SELI..ER:WITNESS! A TTE$T~

l)NIT~D WATER NEW fERSEY INC.

By:

WI1'NESSI A n'E$1: PURCHASER:

Nfl\\' MILfORD REDEVELOPMEN1' ASSOPlA TES, LI"C

WITN~$SI A.1TEST: GUARANTOR:

Limited lQ Pa\'agr~pJ1s ,5 a)1d 22.

[FURTl-lER SiONATUI{ES ON FQ.t.;LOWINO PAGE]
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The undersigned has executed this AgI"eement solely to confirm it agreement to a~ as ESCl"OW

Agent pul"Suant to this Agreement. I

ESCROW AGENT:

HERTEN, BURSTEIN, SHERIDAN, I
CEV ASCO, BOnINELL!, un & H~RZ, L.L.C.

By:
Name: Thomas J. Herten, &q.
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EXHIBIT A

DESCRIPllON OF PROPERTY

DIVEsnrURE PLAN
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EXHIBIT B

POTENnAL WETLANDS AREAS
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SCHEDULE 4( d)

Contl-acts. Lease and Agreements with Third Parties
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SCHEDULE 4(e}

Notices of Condemnation
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SCHEDULE 4(h}

Claims. LitiQations and Other Proceedings
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SCHEDULE 4(i)

Land Use ADQlications
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SCHEDULE 4(1)

Notices of Public ImQrovements
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SCHEDULE 4(111)

EnvirOI11llental Matters
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