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Township of West Orange
CONFERENCE MEETING AGENDA
Council Chambers — 66 Main Street
Tuesday, March 5, 2019

This is to inform the general public that this meeting is being held in compliance with Section
5 of the Open Public Meetings Act, Chapter 231, Public Law 1975. The annual notice was
emailed to the Star Ledger and filed in the Township Clerk’s office on September 26, 2018,
and published in the West Orange Chronicle on October 4, 2018.

Roll Call = Councilwoman Casalino, Councilman Guarino, Councilman Krakoviak,
Councilwoman McCartney, Councilwoman-Elect Matute-Brown, Mayor Parisi

6:30 P.M

Update — Redevelopment

Council Liaison Announcements

7:00 P.M.

Public Meeting

Agenda is subject to change.



PUBLIC MEETING AGENDA
Township of West Orange
66 Main Street — 7:00 p.m.

March 5, 2019

This is to inform the general public that this meeting is being held in compliance with Section 5 of the Open Public
Meetings Act, Chapter 231, Public Law 1975. The annual notice was emailed to the Star Ledger and filed in the
Township Clerk’s office on September 26, 2018, and published in the West Orange Chronicle on October 4, 2018.

Statement of Decorum
In all matters not provided for in subsection 3-15.1 and except upon consent of the
Council President, each person addressing the Council pursuant to this subsection shall be required to limit his or her
remarks to five (5) minutes, and shall at no time engage in any personally offensive or abusive remarks. The chair shall call
any speaker to order who violates any provision of this rule.
(1972 Code § 3-15.2)

Roll Call — Councilwoman Casalino, Councilman Krakoviak, Councilwoman Matute-Brown, Councilwoman
McCartney, Council President Guarino (Mayor Parisi)

1. Pledge of Allegiance

2. Public Comment

3. *Consent Agenda

4. *Approval of Minutes of Previous Meeting — Public Meeting February 19, 2019
5. *Report of Township Officers - None

6. *Reading of Petitions and Communications and Bids - None

7. *Bills

8. *Resolutions

a. 78-19 Resolution Authorizing Financial Reimbursement to Twenty-One Private Communities for the Costs of Street
Lighting Pursuant to the Municipal Services Act (Lepore)

b. 79-19 Resolution Authorizing an Executive Session for the Purpose of Discussing Litigation and Contract
Negotiations with Regard to the Potential Purchase of Land for the Township (Legal-Kayser)

c. 80-19 Resolution Authorizing an Executive Session for the Purpose of Discussing Contract Negotiations Regarding
the West Orange Police Department (Legal-Kayser)

d. 81-19 Resolution Authorizing an Exemption from Real Estate Taxes for a Totally Disabled Veteran as of October 10,
2018, Authorizing the Tax Collector to Refund the Sum of $7,401.60 Which Represents Real Estate Taxes Paid,
Pursuant to N.J.S. 54: 4-3.30 et seq. for Property at 69 Davey Drive, West Orange, NJ (Block 178.37, Lot 69 C0176)
(Tax Assessor)




10.

11.

12.

13.

82-19 Resolution Authorizing an Exemption from Real Estate Taxes for a Totally Disabled Veteran as of June 22,
2018, Authorizing the Tax Collector to Refund the Sum of $3,441.00 Which Represents Real Estate Taxes Paid,
Pursuant to N.J.S. 54: 4-3.30 et seq. for Property at 51 Perkins Drive, West Orange, NJ (Block 164, Lot 31 C0051)
(Tax Assessor)

83-19 Resolution authorizes the Township to retain David B. Cronheim, Esg. as a consultant as to the
acquisition of Rock Spring Golf Course and the procurement process to select a vendor to operate Rock Spring Golf
Course. (Legal-Moon)

84-19 Resolution authorizes the Township to execute a professional services agreement with Joe Fagan for
appointment as to Township Public Information Officer and Communications Director for a one-year period. (Legal-
Moon)

85-19 Resolution Authorizing the Issuance of Raffle Licenses (Clerk)

86-19 Resolution Authorizing the Reimbursement for 2017 and 2018 Fire Hydrant Rental to Private Communities
(Lepore)

87-19 Resolution Authorizing the Purchase of a Vehicle through State Contract # 88728. (Anne D.)

Ordinances on Second and Final Reading

2562-19 An Ordinance Amending and Supplementing Chapter 7, Traffic, Subsection 7-25, Loading Zones, of the
Revised General Ordinances of the Township of West Orange (Lepore)

2563-19 An Ordinance Authorizing the Acquisition by the Township of West Orange, In the County of Essex and
State of New Jersey of Certain Real and Personal Property Pursuant to the Local Lands and Building Law of the State
of New Jersey, N.J.S.A. 40A:12-1, Et. Seq. (Legal-Kayser)

Ordinances on First Reading-None

Pending Matters/New Matters/Council Discussion

ABC Hearing

Adjournment

The Council President may at his/her discretion modify with consent the order of business at any meeting of the Council if

he/she deems it necessary and appropriate.
(1972 Code § 3-8; Ord. No. 726-84; Ord. No. 1157-93; Ord. No. 2128-07 § II)

Agenda is subject to change.



78-19
March 5, 2019

RESOLUTION
WHEREAS, on December 21, 1993 the Township of West Orange adopted Ordinance No. 1230-
93 which authorized the Township to reimburse qualified private communities for the yearly cost of

Street Lighting commencing with 1993; and

WHEREAS, there is attached hereto a report of the Township Engineer, recommending
reimbursement for 2018 street lighting costs to twenty (21) qualified private communities which are
condominiums or cooperatives in accordance with the formula for reimbursement set forth in
Ordinance No. 1230-93 and codified as West Orange Revised General Ordinance No. 2-71 or in

accordance with an Agreement between the private Community and the Township; and

WHEREAS, the Township of West Orange wishes to reimburse said qualified communities as set

forth in the aforementioned report of the Township Engineer.

NOW, THEREFORE BE IT RESOLVED by the Township Council of the Township of West Orange
that the qualified private communities listed on the attached report of the Township Engineer Leonard

R. Lepore, be reimbursed, as set forth therein, for 2018 Street Lighting Costs.

BE IT FURTHER RESOLVED that the Township Business Administrator and/or Comptroller issue

the appropriate checks to comply with this Resolution as soon as is feasible.

KAREN J. CARNEVALE, RMC, MUNICIPAL CLERK JERRY GUARINO, COUNCIL PRESIDENT
Adopted: March 5, 2019

| hereby certify funds are available from:

Account No. 01-2010-00-9501-148

John Gross, Chief Financial Officer



2018 STREET LIGHTING REIMBURSEMENT
TO QUALIFIED PRIVATE COMMUNITIES

Private Community Road Length No of Lights|] Amount per Amount to Be
L.F. Miles Light Reimbursed

The Woodlands 4,450 0.843 28 $108.24 $3,030.72
Eagle Rock Cooperative 550 0.104 6 $108.24 $649.44
West Essex Highlands 13,167 2.494 78 $108.24 $8,442.72
Crystal Woods 5,275 0.999 85 $108.24 $9,200.40
Llewellyn Park * 45,408 8.6 378 $108.24 $30,766.16
Eagle Ridge 13,135 2.488 84 $108.24 $9,092.16
Essex Green Villas 1,800 0.341 17 $108.24 $1,840.08
Hilton Head North 600 0.114 5 $108.24 $541.20
Hilltop Villas 1,300 0.246 11 $108.24 $1,190.64
Crown View Manor 1,800 0.341 20 $108.24 $2,164.80
Briar Hill Villas 1,000 0.189 12 $108.24 $1,298.88
Scenic Hills 8,985 1.702 60 $108.24 $6,494.40
Carriage House Condominium 700 0.133 6 $108.24 $649.44
Crestmont Gardens 600 0.114 $108.24 $541.20
Llewellyn Gates Associates 1,200 0.227 10 $108.24 $1,082.40
Normandie Estates 1,425 0.270 8 $108.24 $865.92
Forest Creek 1,391 0.263 9 $108.24 $974.16
Crown View Villas 1,425 0.270 20 $108.24 $2,164.80
The Point at Crystal Lake 3,724 0.705 28 $108.24 $3,030.72
Bel Air 13,390 2.536 59 $108.24 $6,386.16
Vizcaya 2,369 0.447 67 $108.24 $7,252.08

TOTALS 23.426 996 $97,658.48

*Llewellyn Park amount reflects actual costs incurred by Llewellyn Park for street lighting

file:street lighting reimbursement 2017







79-19
March 5, 2019

RESOLUTION TO HOLD A CLOSED SESSION

WHEREAS, the Open Public Meetings Act (N.J.S.A. 10:4. et seq.) provides for the exclusion of
the public meetings of the governing body during the discussion of certain matters; and

WHEREAS, prior to the exclusion of the public from a meeting of the Township Council it is
required that the Council adopt a Resolution stating the general nature of the subject to be discussed and
stating as precisely as possible the time when the minutes of the discussion conducted in closed session can
be disclosed to the public; and

WHEREAS, this body is about to consider a matter which falls within the purview of N.J.S.A.
10-4-12, and can properly exclude the public from such discussions; now, therefore, be it

BE IT RESOLVED, that the Township Council of the Township of West Orange, now assembled
in public session at its regular meeting of March 5, 2019 enter into a closed session to consider the
following matter(s).

@] 1. Discussion of any material, the disclosure of which constitutes an invasion of individual
privacy.

@] 2. A collective bargaining agreement or the terms of provisions of same.

@] 3. Techniques or tactic utilized to protect the safety and property of the public provided that

their disclosure could impair such protection.

@] 4. An investigation of violations or possible violations of the laws of the State of New
Jersey and/or the Township of West Orange Administrative Code.

X) 5. Pending or anticipated litigation or contract negotiations in which this body is or maybe a
party.
@] 6. A matter falling within the attorney-client privilege to the extent that confidentiality is

required in order for the attorney to exercise his ethical duties to this body.
0 7. Personnel matters.

O 8. Discussion of any matter which by express provision of Federal law or State statute or
rule of Court shall be rendered confidential.

@) 9. Discussion of any matter in which the release of information would impair a right to
receive funds from the Government of the United Sates.

@] 10. Discussion of any matter involving the purchase, lease or acquisition of real property
with public funds, the setting of banking rates or investment of public funds, where it
could adversely affect the public interest if discussion of such matters were disclosed.

O 11. Deliberations occurring after a public hearing that may result in imposition of a civil
penalty or suspension or loss of a license or permit.



More specifically, the Council may discuss in closed session the following topic(s):

A matter of discussing Litigation and Contract Negotiations with Regard to the Potential Purchase of
Land.

(the general subject matter(s)) of discussion shall be indicated by a check mark in the appropriate box and
shall be more specifically referred to thereafter to the extent such additional disclosure can be made without
compromising the need for confidentiality giving rise to the closed session.

IT ISFURTHER RESOLVED that the minutes of said discussion shall be made public as
soon as the matter under discussion is no longer of a confidential or sensitive nature such that the public
interest will no longer be served by such confidentiality.

The foregoing resolution was duly adopted by the Township Council of the Township of West Orange at a
public meeting held on March 5, 2019.

Motion:

Second:

Karen J. Carnevale, R.M.C. Jerry Guarino
Municipal Clerk Council President

Adopted: March 5, 2019



80-19
March 5, 2019

RESOLUTION TO HOLD A CLOSED SESSION

WHEREAS, the Open Public Meetings Act (N.J.S.A. 10:4. et seq.) provides for the exclusion of
the public meetings of the governing body during the discussion of certain matters; and

WHEREAS, prior to the exclusion of the public from a meeting of the Township Council it is
required that the Council adopt a Resolution stating the general nature of the subject to be discussed and
stating as precisely as possible the time when the minutes of the discussion conducted in closed session can
be disclosed to the public; and

WHEREAS, this body is about to consider a matter which falls within the purview of N.J.S.A.
10-4-12, and can properly exclude the public from such discussions; now, therefore, be it

BE IT RESOLVED, that the Township Council of the Township of West Orange, now assembled
in public session at its regular meeting of March 5, 2019 enter into a closed session to consider the
following matter(s).

@] 1. Discussion of any material, the disclosure of which constitutes an invasion of individual
privacy.

@] 2. A collective bargaining agreement or the terms of provisions of same.

@] 3. Techniques or tactic utilized to protect the safety and property of the public provided that

their disclosure could impair such protection.

@] 4. An investigation of violations or possible violations of the laws of the State of New
Jersey and/or the Township of West Orange Administrative Code.

X) 5. Pending or anticipated litigation or contract negotiations in which this body is or maybe a
party.
@] 6. A matter falling within the attorney-client privilege to the extent that confidentiality is

required in order for the attorney to exercise his ethical duties to this body.
0 7. Personnel matters.

O 8. Discussion of any matter which by express provision of Federal law or State statute or
rule of Court shall be rendered confidential.

@) 9. Discussion of any matter in which the release of information would impair a right to
receive funds from the Government of the United Sates.

@] 10. Discussion of any matter involving the purchase, lease or acquisition of real property
with public funds, the setting of banking rates or investment of public funds, where it
could adversely affect the public interest if discussion of such matters were disclosed.

O 11. Deliberations occurring after a public hearing that may result in imposition of a civil
penalty or suspension or loss of a license or permit.



More specifically, the Council may discuss in closed session the following topic(s):
A matter of contract negotiations regarding the West Orange Police Department.

(the general subject matter(s)) of discussion shall be indicated by a check mark in the appropriate box and
shall be more specifically referred to thereafter to the extent such additional disclosure can be made without
compromising the need for confidentiality giving rise to the closed session.

IT IS FURTHER RESOLVED that the minutes of said discussion shall be made public as
soon as the matter under discussion is no longer of a confidential or sensitive nature such that the public
interest will no longer be served by such confidentiality.

The foregoing resolution was duly adopted by the Township Council of the Township of West Orange at a
public meeting held on March 5, 2019.

Motion:

Second:

Karen J. Carnevale, R.M.C. Jerry Guarino
Municipal Clerk Council President

Adopted: March 5, 2019



81-19
March 5, 2019
RESOLUTION

WHEREAS, GILBERT ERNEST, is the owner of the single-family dwelling at 69 Davey Drive (Block
178.37, Lot 69 C0176); and

WHEREAS, GILBERT ERNEST, is an honorably discharged veteran who has been certified as one
hundred (100%) totally disabled veteran entitled to exemption from real estate taxes pursuant to N.J.S. 54:
4-3.30 et seq; and

WHEREAS, GILBERT ERNEST, has been granted total exemption from real estate taxes as of October
10, 2018; and

WHEREAS, GILBERT ERNEST, has paid real estate taxes for the period thru the year; and

WHEREAS, there is a request from the Tax Assessor that GILBERT ERNEST be refunded all real estate
taxes paid from October 10, 2018; and

WHEREAS, the Tax Collector has advised that GILBERT ERNEST is due and owing a refund in the
sum of $7,401.60; and

WHEREAS, this Township Council desires to refund all paid real estate taxes to GILBERT ERNEST.

NOW THEREFORE BE IT RESOLVED BY THE TOWNSHIP COUNCIL OF THE TOWNSHIP OF
WEST ORANGE that GILBERT ERNEST be granted exemption from real estate taxes, as a totally
disabled veteran, pursuant to N.J.S. 54: 4-3.30 et seq.

BE IT FURTHER RESOLVED that the Tax Assessor and Tax Collector adjust their records to reflect
the aforementioned grant of exemption.

BE IT FURTHER RESOLVED that the Tax Collector refund the sum of $7,401.60 to GILBERT
ERNEST which sum represents real estate taxes paid.

Karen J. Carnevale, R.M.C. Jerry Guarino
Municipal Clerk Council President

Adopted: March 5, 2019

I hereby certify funds are available from:

Account No.

John O. Gross, Chief Financial Officer



82-19
March 5, 2019

RESOLUTION

WHEREAS, MARCIA ULICNY, is the owner of the single-family dwelling at 51 Perkins Drive (Block
164, Lot 31 C0051); and

WHEREAS, MARCIA ULICNY, is an honorably discharged veteran who has been certified as one
hundred (100%) totally disabled veteran entitled to exemption from real estate taxes pursuant to N.J.S.
54: 4-3.30 et seq; and

WHEREAS, MARCIA ULINCY, has been granted total exemption from real estate taxes as of June 22,
2018, and

WHEREAS, MARCIA ULINCY, has paid real estate taxes for the 4™ quarter of 2018; and

WHEREAS, there is a request from the Tax Assessor that MARCIA ULINCY be refunded all real estate
taxes paid for the 4t quarter of 2018; and

WHEREAS, the Tax Collector has advised that MARCIA ULINCY is due and owing a refund in the
sum of $3,441.00; and

WHEREAS, this Township Council desires to refund all paid real estate taxes to MARCIA ULINCY.

NOW THEREFORE BE IT RESOLVED BY THE TOWNSHIP COUNCIL OF THE TOWNSHIP OF
WEST ORANGE that MARCIA ULINCY be granted exemption from real estate taxes, as a totally
disabled veteran, pursuant to N.J.S. 54: 4-3.30 et seq.

BE IT FURTHER RESOLVED that the Tax Assessor and Tax Collector adjust their records to reflect
the aforementioned grant of exemption.

BE IT FURTHER RESOLVED that the Tax Collector refund the sum of $3,441.00 to MARCIA
ULINCY which sum represents real estate taxes paid.

Karen J. Carnevale, R.M.C. Jerry Guarino
Municipal Clerk Council President

Adopted: March 5, 2019

I hereby certify funds are available from:
Account No.

John O. Gross, Chief Financial Officer



83-19
March 5, 2019

RESOLUTION

WHEREAS, the Township of West Orange (the “Township”) is in the process of
acquiring property known as the Rock Spring Golf Course including the various facilities and
operations (“Rock Spring”) and the procurement to award a Contract for the Operation,
Management and Maintenance of Rock Spring Golf Course (the “Contract”); and

WHEREAS, the Township seeks to retain a consultant with knowledge regarding golf
course operations to assist the Township with both the acquisition of Rock Spring and the
procurement process to evaluate and recommend a vendor to operate Rock Spring; and

WHEREAS, David B. Cronheim, Esq. (“Cronheim”) is the Chief Executive Officer and
General Counsel for Watchung Valley Golf Club and has served in that capacity since 2014;
and

WHEREAS, Cronheim also has extensive experience in advising and counseling golf
course operations as indicated on his resume, annexed hereto as Exhibit “A,” including serving
as a trustee on the New Jersey State Golf Association; and

WHEREAS, Cronheim has submitted a proposal to the Township, annexed hereto as
Exhibit “B,” for a flat rate of $10,000; and

WHEREAS, no potential conflicts of interest exist which would compromise Cronheim
ability to providing consulting services to the Township; and

WHEREAS, the amount of the proposal falls below the bid threshold allowing
Cronheim’s retention without public bidding.

NOW THEREFORE, BE IT RESOLVED BY THE TOWNSHIP COUNCIL OF THE
TOWNSHIP OF WEST ORANGE, that the Township be and hereby is authorized to retain
David B. Cronheim, Esq. to provide consulting services related to the acquisition of Rock Spring
and the selection of a vendor to operate Rock Spring on behalf of the Township pursuant to the

Proposal annexed hereto as Exhibit “B;” and be it further



RESOLVED, that the Mayor be and hereby is authorized to execute any agreement, if
any, with Cronheim consistent with the Proposal annexed hereto as Exhibit “B;” and be it
further

RESOLVED, that the Township Clerk be and hereby is authorized to attest to the
Mayor’s signature; and be it further

RESOLVED, that a copy of this Resolution shall be made available in the Clerk’s office

in accordance with applicable law.

Karen Carnevale, R.M.C. Jerry Guarino
Municipal Clerk Council President

Adopted: March 5, 2019

| hereby certify funds are available from:

Account No.

John Gross, Chief Financial Officer

4820-8524-2761,v. 1



Exhibit “A”



DAVID B. CRONHEIM, ESQ.
155 Claremont Road » Bernardsville, New Jersey 07924 « davidbcronheim@gmail.com « C: (908) 377-7791

CURRENT EMPLOYMENT
WATCHUNG VALLEY GOLF CLUB Watchung, NJ
CEO & General Counsel Mar. 2014 - present

Lead the operation of a private, non-equity golf club including direct responsibility for long-term strategic planning and
day-to-day activities. Oversee golf course maintenance, clubhouse operations, food and beverage, professional staff, golf
program, accounting and membership services - a total staff of over 50 during peak season. Supervise (as Restoration
Chairman) a multi-million dollar restoration of the club’s Seth Raynor golf course in conjunction with golf course
architect George Waters. Manage all club legal matters.

Developed and implemented a restructuring plan which resulted in an approximately $1M cost reduction. Planned and
executed a comprehensive rebranding of the club from “Twin Brooks Country Club” to “Watchung Valley Golf Club.”

CLEMENTE-MUELLER, P.A. Morristown, NJ
Of Counsel Attorney Jul. 2015 — present

Represent a diverse range of clients in a range of transactional matters, with an emphasis on commercial real estate and
business law. Current and/or former clients include several top private clubs in the New Jersey area.

CRONHEIM COMPANIES Chatham, NJ

Associate General Counsel Mar. 2014 — present
PRIOR EXPERIENCE

FOX ROTHSCHILD, LLP Morristown, NJ

Associate Attorney Sept. 2013 — Mar. 2014

NORRIS, MCLAUGHLIN & MARCUS, PA Bridgewater, NJ

Associate Attorney Sept. 2010 — Sept. 2013

BOARDS, COMMITTEES AND CORPORATE ACTIVITIES
NEW JERSEY STATE GOLF ASSOCIATION: Trustee (Communication and Hall of Fame Committees) ~ Aug. 2016 — present
MACRAYNORGOLF.COM: Founder (site devoted to the appreciation of Raynor/C.B. Macdonald golf) June 2018 — present

NEW JERSEY GOLF COURSE OWNERS ASSOCIATION: Legal Advisor Aug. 2010 — Sept. 2013
DEAL GOLF CLUB: Legal Committee Member Aug. 2012 — May 2015
HICKORY SKI CENTER, INC.: Director Jan. 2013 — present
THE IVY SKI CLUB: Founder/Chairman Nov. 2011 — present

PUBLICATIONS AND PRESENTATIONS
PUBLISHED IN OR QUOTED BY: NJSGA Golf (see attached addendum for full list of NJSGA Golf articles), Golf Course
Industry, The Newark Star Ledger, Florida Golf Magazine, The New Jersey Herald, The Bergen Record, The Times of
Trenton, The Jersey Journal, SKIING, The Ski Channel (Chief Legal Analyst), Ultimate-Ski.com (North American Editor
and General Counsel), The Salt Lake Tribune, FirstTracksOnline (Chief Legal Correspondent), Skiing Business, The
Boulder Weekly, Outside, Ski Area Management, Backcountry.com, OnTheSnow.com, KUER 90.1FM (Salt Lake).
SPOKEN BEFORE: New Jersey Golf Course Owners Association, The Pingry School, Boy Scouts of America.
SKI, ESQ. & TEE, ESQ.: Founded blogs on legal topics in the ski/golf industries (no longer active).

EDUCATION
CORNELL LAW SCHOOL Ithaca, NY
J.D., May 2010
CORNELL UNIVERSITY Ithaca, NY
B.A. in History and German Studies, cum laude, May 2007
CLUB AFFILIATIONS

Watchung Valley GC, Somerset Hills CC, Glens Falls CC, The Outpost Club, The Ivy Ski Club, Deal GC (former)

ADDITIONAL SKILLS AND INTERESTS
LANGUAGES: Near fluency in both spoken and written German.
INTERESTS: Golf (1.6 USGA Index); NJSGA competitor (qualified for 2015 and 2016 NJSGA Four Ball); alpine skiing;
Eagle Scout with Bronze, Silver and Gold Palms.
PERSONAL: Married to Hilary Cronheim, Senior Librarian of the United States Golf Association.




Selected List of Published Works on Golf

NJSGA Golf Articles

Best New Jersey Golf Holes (recurring feature)

A Sense of Place: How Clubs Become Unique (co-authored with George Waters)

Restoration Takes Twin Brooks Back to the Golden Age (edited with Mike Moretti)

Names of the Game

Hackensack Golf Club to Host NJISGA Open

The Template Holes of Macdonald, Ravnor and Banks

Lost Links: Rediscovering Deal

Other Publications
Alligator Liability? Florida Golf Magazine

Five Hiring Mistakes to Avoid. Golf Course Industry (co-authored with Chris Elko, Esq.)

Duties for Golf Club Directors Highlighted by Illinois Lawsuit. Tee, Esq.

An End to Tax Breaks for Golf Course Conservation Easements? Tee, Esq.

Current

Fall/Winter 2015
Early Summer 2015
Spring 2014

Early Summer 2013
Fall/Winter 2012

Fall/Winter 2011

Fall 2012
August, 2012
April 2012

March 2012



Exhibit “B”



DAVID B. CRONHEIM
155 Claremont Road * Bernardsville, New Jersey 07924 « davidbcronheim@gmail.com » C: (908) 377-7791

February 19, 2019
VIA E-MAIL
Township of West Orange
c/o Richard D. Trenk, Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, Suite 201
Roseland, NJ 07068
RTrenk(@msbnj.com

Re:  Proposal for Consulting Services

Dear Sir or Madam:

Thank you for the opportunity to present this proposal for consulting services to the
Township of West Orange (the “Township”). This proposal sets forth the basic terms on which I am
willing to provide such consulting services to the Township, subject to the execution of a mutually
agreeable consulting agreement (the “Consulting Agreement”).

It is my understanding that the Township requires provision of the services set forth on
Schedule A hereto (the “Services™) in connection with the Township’s acquisition of Rock Spring
Golf Club (the “Golf Course”) and selection of an operator for the Golf Course. I would be willing
to perform the Services in consideration of Ten Thousand Dollars ($10,000), payable fifty percent
(50%) by March 1, 2019 and the balance on April 30, 2019.

If the foregoing is acceptable to the Township and the Township wishes to retain me to
provide the Services, I ask you to please return a signed copy executed by an authorized signatory as
a binding letter of intent. I look forward to the opportunity to work with the Township on this
exciting and impactful project.

Very Truly Yours,

David B. Cronheim

AGREED AND ACCEPTED:

Township of West Orange

By:

Name:
Title:



Schedule A
Scope of Services

* Review and evaluate responses to Township’s RFP for operators of the Golf Course
Assist the Township in the selection of an operator for the Golf Course

® Provide guidance and advice to the Township with respect to the maintenance and
prospective operation of the Golf Course

e Communicate with Township citizens and officials regarding the Golf Course acquisition
Consult with the Township regarding the acquisition of the Golf Course property

¢ Related services

** Specifically excluded from this scope of services are: (1) ongoing oversight of the selected Golf
Course operator’s operation of the golf course after the Township acquires the property and/or
appointment as a contract compliance officer, (2) assisting the Township in the formulation of a long
term development plan for final disposition of the Golf Course and (3) legal services of any kind.**



84-19
March 5, 2019

RESOLUTION

WHEREAS, the Township of West Orange (the “Township”) requires the services of a
Communications Director/Public Information Officer to perform certain duties including, but not
limited to those set forth in the West Orange Code, Chapter 2-52; and

WHEREAS, Mr. Joe Fagan (“Mr. Fagan”) has a wealth of knowledge regarding the
Township and its history providing him with unique qualifications to serve as the Township’s
Communications Director/Public Information Officer; and

WHEREAS, the Township seeks to appoint Mr. Fagan as the Township’'s
Communications Director/Public Information Officer for a one year term starting March 1, 2019
through February 29, 2020; and

WHEREAS, per the terms of the proposed agreement, a copy of which is annexed
hereto as Attachment “A,” Mr. Fagan will be paid $2,475.00 per month; and

WHEREAS, Mr. Fagan shall exercise all his functions and perform his duties in
accordance with all applicable ordinances and statutes; and

WHEREAS, the annual amount of the Agreement falls below the bid threshold allowing
the Township to award this Agreement without a formal bidding process;

NOW, THEREFORE BE IT HEREBY RESOLVED, by the Township Council of the
Township of West Orange that Mr. Fagan shall be and hereby is appointed to serve as the
Township’s Communications Director/Public Information Officer in accordance with all
applicable ordinances and statutes until December 31, 2019; and be it further

RESOLVED, that the Mayor shall be and is hereby authorized to execute the Agreement
with Mr. Fagan, and the Municipal Clerk shall be and is hereby authorized to attest to the

Mayor’s signature; and be it further



RESOLVED that this award shall be published and available in the Clerk’s Office for

reasonable inspection in accordance with applicable law.

| hereby certify funds are available from:

Account No.
JOHN O. GROSS, CFO
Karen J. Carnevale, RMC Jerry Guarino
Township Clerk Council President

Adopted: March 5, 2019

4835-7336-8457,v. 1



Exhibit “ A"



LETTER AGREEMENT WITH JOE FAGAN FOR
COMMUNICATIONS DIRECTOR/PUBLIC INFORMATION SERVICES

February 22, 2019

Mr. Joe Fagan
337 Flora Avenue
Stanhope, NJ 07874

Dear Mr. Fagan:

This letter agreement shall confirm and constitute the agreement for you, Joe
Fagan (“You,” “Your,” or “Mr. Fagan”) to provide services to the Township of West
Orange (“Township”) as Communications Director/Public Information Officer, for a
period of one year, with the period having commenced March 1, 2019 and lasting through
February 29, 2020.

The contractual amount shall be $2,475.00 per month. This agreement is subject
to cancellation on thirty (30) days written notice by either the Township or You.

This will confirm that the relationship of the parties shall be that of a part time,
INDEPENDENT CONTRACTOR and not employer/employee or principal/agent. The
manner and means of performing all services shall be subject to the Communications
Director/Public Information Officer’s sole control unless otherwise specified in this
Agreement. The Communications Director/Public Information Officer shall not have the
legal authority to bind the Township in contract, debt or otherwise without the prior
written consent of the Township.

Your responsibilities as Communications Director/Public Information Officer
shall include, but are not necessarily limited to:

e Act as a consultant on media and constituent communications to the Mayor and
Business Administrator.
o Determine the objectives of the Township informational program and the
methods by which they will be implemented in terms of available
resources and Administration priorities.

e Act as spokesperson and/or as liaison as requested by the Mayor and/or Business
Administrator, between the Township, its departments and print, broadcast and
electronic media by managing, arranging or providing statements, press releases,
press conferences, radio or television interviews of officials, and additional or
supplementary Township materials.



e Act as media liaison and/or spokesperson for the Township Police Department
when requested by the Mayor or Business Administrator/ Police Director.

e Act as advisor to the Public Relations Commission and/or the professionals hired
by the Township’s Public School system, on the Township’s public relations and
marketing goals for the positive promotion of the Township.

e Manage the production, content and/ or staff responsible for the publication,
distribution and promotion of the Township Web Site.

o0 Maintain, with variable information, the Home Page of the Township web
site and act as a consultant and advisor for departments on web content.

o Attend weekly Director’s meetings.

e Present periodic written or verbal reports to the Mayor/Business Administrator
detailing all activities and goals as requested.

e Appear before the Township Council to report on activities and efforts as
requested.

You will be provided with hardware and software, its maintenance, a dedicated phone
line and office supplies required for facilitation of the duties listed in this contract within
the budget parameters established by the Township. All hardware and software will be
considered the property of the Township and will be returned by You at the conclusion of
this or any subsequent contract with the Township.

REVIEW OF MATERIALS, INDEMNIFICATION
AND CONFIDENTIALITY

You agree that no public statements, materials or other presentations shall be
made without approval of the Mayor or his designee. You also agree not to incur any
expenses on behalf of the Township without first obtaining written approval.

All promotional materials shall become the Township’s property. You agree to
indemnify and defend the Township against all claims and actions by third parties for
damages resulting from any breaches of this Agreement. The Township agrees to
indemnify You against libel, copyright infringement or any third party action when acting
in good faith on behalf of the Township under the tenets of this contract.

You will be held harmless for all hardware and software provided by the
Township to You for the facilitation of the duties listed in this contract.

You will not be paid separate for any travel or other expenses with out first
obtaining written approval from the Public Relations Commission Chairperson and/or



Township Council. No overtime or additional fees will be paid or due under this
agreement.

You agree not to accept any commissions or other enumeration with regard to
services performed for the Township.

You agree to disclose to the Business Administrator any other marketing or other
services which involve public figures, sensitive issues or other controversial or
potentially controversial matters.

You agree that all information and documents obtained in the course of this
agreement are strictly confidential and highly proprietary. As such, You agree that You
shall not discuss, distribute or disseminate any information or documents concerning the
Township, its employees, elected officials, representatives and agents at any time both
during the term of this agreement and thereafter without the express written consent of
the Township. Any such discussion, distribution or dissemination will cause irreparable
harm to the Township and the parties consent to injunctive, emergent and temporary
relief restraining such activities.

DISCLOSURE

The Township acknowledges the following disclosure:

1. You are an independent contractor for the Downtown West Orange Alliance
(the “DWOA) for whom you write, produce and host a monthly cable
television show and prepare marketing and promotional events; and

2. You are a writer for the West Orange Chronicle.

You agree that in the event that any matter arises which may create a conflict of
interest between the DWOA and the Township, you will not participate in the matter
either on behalf of the DWOA, the Township or any other entity. To the extent you
obtain any additional work which may implicate the Township you will promptly notify
the Township Business Administrator in writing and take appropriate steps to avoid any
conflict.



If the foregoing terms are acceptable, kindly affix Your signature below.

WITNESS:

By: ML(;)@W_\

Debraiﬁ;g@ﬁ
3-4-19

ATTEST:

KAREN J. CARNEVALE,
MUNICIPAL CLERK

4839-1985-7033, v. 1

JOE FAGAN

TOWNSHIP OF WEST ORANGE

By:

ROBERT D. PARISI, MAYOR



WHEREAS, the following charitable organization(s) have applied for a Raffle License

RESOLUTION

85-19

March 5, 2019

which raffle is to be conducted within the Township of West Orange,

NOW THEREFORE, BE IT RESOLVED by the Township Council of the Township of West
Orange, that the Municipal Clerk is hereby authorized to issue a license to conduct a raffle by

the following organization (s) at the place (s) and time(s) set opposite their respective name(s):

Qrganization

Our Lady of Lourdes Church
Calendar

Our Lady of Lourdes Church
On Prem 50/50

ICHS Blue Lion Club of Immaculate
On Prem 50/50

ICHS Blue Lion Club of Immaculate
Tricky Tray

Integrity Inc.
Off Prem merch

Date of Event

November 3, 2019
December 1, 2019
January 5, 2020
February 2, 2020
March 1, 2020

April 26, 2019

April 12, 2019

April 12, 2019

May 20, 2019

Karen J. Carnevale, R.M.C.
Municipal Clerk

Adopted: March 5, 2019

Place

1 Eagle Rock Ave
West Orange, NJ 07052

1 Eagle Rock Ave
West Orange, NJ 07052

481 Eagle Rock Ave
West Orange, NJ 07052

481 Eagle Rock Ave
West Orange, NJ 07052

350 Mt. Pleasant Ave
West Orange, NJ 07052

RL No.

7564

7565

7566

7567

7568

Jerry Guarino
Council President



86-19
March 5, 2019

RESOLUTION

WHEREAS, on March 26, 1996 the Township of West Orange adopted Ordinance 1384-
96 which authorized the Township to reimburse qualified private communities for the yearly
cost of Fire Hydrant Rentals; and

WHEREAS, there is attached hereto a report of the Township Engineer recommending
reimbursement for 2017 and 2018 Fire Hydrant Rental costs for the Hilltop Villas Condominium
Associations on Herbert Terrace a condominium which is a qualified private community with
the formula for reimbursement as set forth in Ordinance No. 1384-96 and codified as West
Orange Revised General Ordinance No. 2-72; and

WHEREAS, the Township of West Orange wishes to reimburse said qualified
communities as set forth in the aforementioned report of the Township Engineer.

NOW, THEREFORE BE IT RESOLVED by the Township Council of the Township of West
Orange that the qualified private communities listed on the attached report of the Township
Engineer Leonard R. Lepore, be reimbursed, as set forth therein, for 2017 and 2018 Fire
Hydrant Rental.

BE IT FURTHER RESOLVED that the Township Business Administrator and/or

Comptroller issue the appropriate checks to comply with this Resolution as soon as feasible.

KAREN CARNEVALE, RMC JERRY GUARINO, COUNCIL PRESIDENT
MUNICIPAL CLERK

| hereby certify funds are available from: ACCOUNT NO.

JOHN GROSS, CHIEF FINANCIAL OFFICER



2017 AND 2018 FIRE HYDRANT RENTAL REIMBURSEMENT

86-19

Private Communities No. of Amount per Month No. of Amount to be
Hydrants per Hydrant Months Reimbursed
Hilltop Villas, Herbert Terrace 2 $46.00 24 $2,208.00
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March 5, 2019

RESOLUTION

To Authorize the purchase of one (1) 2020 Police Interceptor Utility Vehicle
from New Jersey State Cooperative Contract # 88728

WHEREAS, the Township of West Orange (Township) Fire Department must
continue to add new vehicles to its fleet to maintain an optimal number in service;
and

WHEREAS, as a local government unit can purchase such items pursuant to the
provision made in the Local Public Contracts Law N.J.S.A. 40A:11-5(2) without public
advertising for goods or services, enter into contracts already secured by the United
States of America, the State of New Jersey, County or Municipality thereof; and

WHEREAS, the vendor Cherry Hill Winner Ford, located: 250 Berlin Road,
Cherry Hill, NJ 08034 has the following contract through the State of New Jersey
“Exhibit A attached for the following vehicle:

State of New Jersey Contract # 88728
One (1) 2020 Police Interceptor Utility Vehicle
Total amount: $41,160.00

NOW, THEREFORE BE IT RESOLVED, by the Municipal Council of the

Township of West Orange who hereby authorizes the Purchasing Agent, on behalf

of the Township to issue and execute a Purchase Order for $41,160.00 to Cherry
Hill Winner Ford.

Karen J. Carnevale, RMC, Municipal Clerk Jerry Guarino, Council President
Adopted: March 5, 2019

I hereby certify funds are available from:
Account Number(s):

03-2544-18-0600-100 $34,640.00
12-6080-00-0310-010 $ 6,520.00

John O. Gross, Chief Financial Officer



EXHIBIT
CCA)?




250 Berlin Rd
Cherry Hill, NJ 08034

1/28/19
Steven Hywel Randall West
Township of West Orange 856-433-1370 Phone
973-325-4175 856-488-1915 Fax
fireadminoff@westorange,org rwest@winnerford.com

N.J. Contract # 88728

2020 Police Interceptor Utility, All Wheel Drive
Base Vehicle - Vermillion Red
99B 3.3L V6 Engine

44U 10 Speed Auto Transmission
Heavy Duty Rubber Floor
Cloth Front Bucket/Vinyl Rear Seat

Power Windows/Locks/Mirrors

Air Conditioning

AM/FM Stereo

Tilt Steering

Rear Window Defroster

SYNC (Bluetooth)

Ford Telematics, includes Modem & 2 Year Trial Subseription
60R  Radio Noise Suppression

87R Back up Camera In Mirror

17T Red/Clear Dome 57

86P Headlamps Prep Pkg.

86T  Tail Light Prep Pkg,

47A  Police Engine Idle Feature

64E 18 in. Painted Aluminum Wheel

549 Power Heated Mirrors

18D  Global Lock/Unlock

60A  Pre-Wiring for grille LED lights, siren and speaker
JS003 Remote Start & Keyless Entry

EAIS53 80 Amp Power Source

Skid Plate

Number of Vehicles:

Continued on next page

$ 30,344.00

Total: $ 33,154.00
1§ 33,154.00




250 Berlin Rd
Cherry Hill, NJ 08034

Emergency Equipment

Whelen Duo Liberty All LED Light Bar

Red/Blue & all white front

Red/Blue & all amber rear

ION’s In headlight Hsg - White

Rear Corner LED Vertex Red/Blue In Reverse Lamp
2958LSA6 Siren/Switch Control

100 Watt Speaker

Gamber-Johnson Vehicle Specific Console Kit

Arm rest, cup holder, mic clips & Equipment brackets
Console Map light

Lift Gate Recessed LEI)’s

Lift Gate Mounted LED’s RED/BLUE

Install 2 Customer Supplied Radio’s and antennas
JWO089 Graphics per Customer’s spec’s

Window Tint (Drivers and Passenger)

Total Vehicle and Emergency Equipment Installed

$  6,635.00
$ 1,176.00
$ 195.00
$ 41,160.00
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AN ORDINANCE AMENDING AND SUPPLEMENTING CHAPTER 7, TRAFFIC, SUBSECTION 7-25
LOADING ZONES, OF THE REVISED GENERAL ORDINANCES OF THE TOWNSHIP OF WEST ORANGE

BE IT ORDAINED, by the Township Council of the Township of West Orange, in the County of Essex, State
of New Jersey as follows:
Section 1. Subsection 7-25, Loading Zones, of the Township of West Orange is hereby

supplemented and amended as follows: (italic type denotes deletion, bold type denotes addition):

Name of Street Hours/Days Sides Location

Ashland Avenue Monday through East Beginning at a point 111 feet south of the
Saturday 7:00 A.M. southerly curbline of Lakeside Avenue, and
To 6:00 P.M. extending to a point 200 feet southerly

there from.

Charles Street Monday, Tuesday, North Beginning at the westerly curbline of
and Wednesday Ashland Avenue, and extending to a point
8:00 A.M. to 115 feet westerly there from.
5:00 P.M.

Charles Street All North Beginning at a point 159 feet west of the

westerly curbline of Ashland Avenue
and extending to a point 80 feet westerly
there from.
Section 2. If any provisions of this Ordinance or application thereof, under any circumstances, is

held invalid, the invalidity shall not affect any of the provisions or applications of this Ordinance that can be given

effect without the valid provision(s) or application and to this end, the provisions of this Ordinance are severable.

Section 3. All other Ordinances or parts of Ordinances inconsistent with this Ordinance are hereby
repealed.

Section 4. This Ordinance shall take effect upon final passage and publication in accordance with
law.
Karen J. Carnevale, R.M.C., Municipal Clerk Robert D. Parisi, Mayor

Jerry Guarino, Council President
Introduced: February 19, 2019

Adopted: March 5, 2019
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LEGISLATIVE HISTORY

This Ordinance amends the Revised General Ordinances of the Township of West Orange
Chapter 7-25, Loading Zones, to remove no longer relevant loading zones on Ashland Avenue and
Charles Street near the Edison Lofts project, and adding a new loading zone on Charles Street to

accommodate trash removal from the Edison Lofts site.






Ordinance # 2563-19

AN ORDINANCE AUTHORIZING THE ACQUISITIONBY THE TOWNSHIP OF
WEST ORANGE IN THE COUNTY OF ESSEX AND STATE OF NEW JERSEY OF
CERTAIN REAL AND PERSONAL PROPERTY PURSUANT TO THE LOCAL LANDS
AND BUILDING LAW OF THE STATE OF NEW JERSEY, N.J.S.A. 40A:12-1, ET SEQ.

WHEREAS, the Township of West Orange, in the County of Essex, a municipal corporation and body
politic of the State of New Jersey, duly formed and existing as a Mayor-Council form of municipal
government under the Faulkner Act, wishes to acquire by purchase certain real and personal property
currently owned by Montclair Golf Club, a New Jersey not for profit corporation; and

WHEREAS, the property to be acquired, including the real property known as the Lands of “Rock Spring
Club”, Lots 22 through 31 in Block 46.01 (on the most current Tax Maps, Lots 22 through 31 in Block
46.01 have been consolidated into one lot, number 22), Lots 2 and 10 in Block 160, and Lots 30 and 34 in
Block 160.01, on the Official Tax Map of the Township of West Orange, in the County of Essex and State
of New Jersey, as shown on a survey prepared by GC Stewart Associates, 320 Runnymede Road, Essex
Fells, NJ, dated June 30, 2014, together with all the buildings and other improvements located on said
Lands, and the personal property, including the names “Rock Spring Country Club” and “Rock Spring
Club”, and certain equipment and inventory, is set forth in detail in Exhibit “A” hereto, which includes the
“Agreement For Purchase And Sale of Property”, including all Exhibits and Schedules attached thereto;
and

WHEREAS, Title 40A, Chapter 12, of the New Jersey Statutes, entitled the “Local Lands and Building
Law”, requires in N.J.S.A. 40A:12-5, that whether by purchase or other means, whether outright or subject
to lawful conditions, restrictions or limitations as to its use, such acquisition by a municipality must be
authorized by ordinance; now, therefore,

BE IT ORDAINED BY THE TOWNSHIP COUNCIL OF THE TOWNSHIP OF WEST
ORANGE, in the County of Essex, State of New Jersey, that the Mayor shall be authorized to
negotiate, enter into, execute and deliver the “Agreement For Purchase And Sale Of Property”, in the
form, or substantially in the same form with such additions, deletions, and omissions as may be
required by Township Counsel, as that attached hereto as Exhibit “A”, and as further described in the
above Recitals which are here fully incorporated by reference, and the Municipal Clerk shall be
authorized to execute the same document attesting to the Mayor’s signature; and

BE IT FURTHER ORDAINED, that the Mayor, the Township’s professional staff and the Municipal
Clerk may undertake all additional necessary and reasonable actions to effectuate the purchase of real
property known as the Lands of “Rock Spring Club”, with all the buildings and other improvements
located thereon, and the personal property, including the names “Rock Spring Country Club” and “Rock
Spring Club”, and certain equipment and inventory, all as set forth in detail in Exhibit “A” attached hereto,
which includes the “Agreement For Purchase And Sale of Property”, including all Exhibits and Schedules
attached thereto; and



BE IT FURTHER ORDAINED, that if any part of this Ordinance is determined to be invalid, such part
shall be severed and its invalidity shall not affect its remaining parts, any and all parts of ordinances which
are inconsistent with any of the terms and provisions of this Ordinance shall be and the same are hereby
repealed as to and to the extent of such inconsistency, and this Ordinance shall take effect upon final
passage and publication as required by law.

Robert D. Parisi, Mayor

Jerry Guarino, Council President

Karen Carnevale, R.M.C., Municipal Clerk
Introduced: February 19, 2019

Adopted: March 5, 2019
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Legislative History

The Montclair Golf Club, a private not for profit corporation owning a thirty-six hole private golf club,
twenty-seven holes of which are located in the Township of West Orange, and also owning the Rock
Spring Club, another private eighteen-hole golf course, approximately 138 acres in size, located entirely in
the Township of West Orange within its St. Cloud neighborhood, determined to sell the Rock Spring Club
property to a private developer. The likely result of such a sale would be development of much of that 138
acres with single and multi-family homes with all of its collateral effect on traffic, the school system and
significantly impacting the scope and expense of all municipal services. Seeking to avoid or at least
ameliorate such impact, the Township of West Orange seeks to purchase the Rock Spring Club property
for public mixed use as open space, recreational facilities, including golf as well as other forms of
recreation, possibly using a small portion of the land for the Township’s Public Works facility, and
possibly selling a portion of the acreage for private development. The intention is to preserve as much of
the land as possible for open space and recreational use recognizing that the needs of the community are
likely to change over time and maintaining flexibility to meet those changing needs will be most beneficial
to the Township.
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AGREEMENT FOR PURCHASE AND SALE OF PROPERTY

THIS AGREEMENT (together with the Exhibits and Schedules attached hereto, this
“Agreement”) is made this 28th day of March, 2019 (the “Effective Date”), by and between
MONTCLAIR GOLF CLUB, a New Jersey not for profit corporation (“Seller”), and
TOWNSHIP OF WEST ORANGE, a body politic of the State of New Jersey (“Buyer”).

FOR AND IN CONSIDERATION OF THE MUTUAL PROMISES SET FORTH HEREIN
AND OTHER GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND
SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED, THE PARTIES HERETO
AGREE AS FOLLOWS:

1. Terms and Definitions: The terms listed below shall have the respective
meaning given them as set forth adjacent to each term.

(@)

(b)

(©)

(d)

“Broker” shall mean Holliday Fenoglio Fowler, L.P. (“HFF”) (attn.: Jose
Cruz) having an address of 200 Campus Drive, Suite 4100, Florham Park,
NJ 07932.

“Business Day” shall mean a day other than a Saturday, Sunday and days
that are federal or State of New Jersey holidays such that the federal or
State of New Jersey governments are closed for business.

“Closing” shall mean the consummation of the transaction contemplated
herein, which shall occur on or about April 30, 2019, such date not being
time of the essence because it is subject to Buyer’s right to extend same if
necessary for Buyer to satisfy the Contingencies (as defined in Section 8
of this Agreement), through June 30, 2019, TIME BEING OF THE
ESSENCE as to such date.

“Property” shall mean collectively:

Q) that certain real property being known as Lots 22 through 31 in
Block 46.01, Lots 2 and 10 in Block 160 and Lots 30 and 34 in
Block 160.01 on the Official Tax Map of the Township of
West Orange, in the County of Essex, and State of New Jersey,
being more particularly described on Exhibit A annexed (the
“Real Property”) together with all buildings and other
improvements located on the Real Property (collectively, the
“Improvements”); and

(i) suchrights, if any, of Seller in and to the following:

(x) all land lying in the bed of any street or roads open or
proposed, in front of, adjacent to, or adjoining the Real
Property, to the center line thereof; and

Rock Spring Club to West Orange 2-13-19



2019.02.13

(y) all rights-of-way, open or proposed streets, alleys,
easements, strips or gores of land adjacent to the Real
Property.

(e) “Personal Property” shall mean collectively: (i) those items of equipment
and other personal property listed on Schedule A; and (ii) the name “Rock
Spring.” It is understood and agreed by the parties that the Personal
Property shall not include, and Seller does not intend to convey any
interest in, the liquor license issued for the Property, or any trophies or
tournament or other honorary boards displayed in or stored at the Rock
Spring clubhouse, nor shall it include any equipment, intangible property
or other personal property that is NOT listed on Schedule A. Upon
written notice to Seller delivered no less then fifteen (15) days prior to the
Closing, Buyer may require Seller to remove from the Property any items
of moveable personal property not listed on Schedule A. The Personal
Property shall be delivered at Closing in substantially the same condition
as of the Effective Date, subject to ordinary wear and tear.

()] “Purchase Price” shall mean the sum of Eleven Million Two Hundred
Eighty-Three Thousand and 00/100 Dollars ($11,283,000.00), which shall
be paid in cash at Closing, by way of a wire transfer of immediately
available funds to an account(s) designated by Seller, subject to the
closing adjustments set forth in this Agreement. In the event the Closing
occurs prior to June 30, 2019, so that Buyer is closing earlier than the
outside date permitted for Closing pursuant to this Agreement, the
Purchase Price shall be reduced by the amount equal to $3,000 multiplied
by the number of days falling between the actual Closing date and June
30, 2019 (the “Purchase Price Reduction”). Notwithstanding the
foregoing, the parties agree that the maximum Purchase Price Reduction is
$183,000, and under no circumstances shall the Purchase Price Reduction
exceed the amount of $183,000.00. By way of example, if the Closing
occurs on May 31, 2019, then at Closing, the Purchase Price shall be
reduced by $90,000, since there are 30 days between May 31, 2019 and
June 30, 2019 (so $3,000 x 30 = $90,000).

(9) “Seller’s Notice Address” shall be as follows, except as the same may be
changed pursuant to the Notice section herein:

Montclair Golf Club

25 Prospect Avenue

West Orange, New Jersey 07052

Attention: David Kupstas, General Manager
E-mail: dkupstas@montclairgolfclub.org

With a copy at the same time to each of:

Sills Cummis & Gross, P.C.

Rock Spring Club to West Orange 2-13-19 2
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One Riverfront Plaza

Newark, New Jersey 07102
Attention: Jason L. Sobel, Esq.
Tel. No.: (973) 643-5295

E-mail: JSobel@sillscummis.com

and

Christopher P. Gengaro

Lentz & Gengaro LLP

347 Mt. Pleasant Avenue, Suite 203
West Orange, New Jersey 07052
E-mail: cpg@Ientzgengaro.com

(h) “Buyer’s Notice Address” shall be as follows, except as same may be
changed pursuant to the Notice section herein:

Township of West Orange

66 Main Street

West Orange, New Jersey 07052

Attention: Karen J. Carnevale, Municipal Clerk
Email: KCarnevale@westorange.org

With a copy at the same time to:

Kenneth Kayser, Assistant Township Attorney
66 Main Street

West Orange, New Jersey 07052

Tel. No.: (973) 325-9976

Email: kenkayser@verizon.net

2. Proration of Expenses and Payment of Costs and Recording Fees.

@ Prorations. Seller and Buyer agree that all real estate taxes and
assessments (including water and sewer charges that are a lien against the
Property) shall be prorated on a calendar-year basis, or other basis as
appropriate, as of midnight on the day immediately preceding the date of
Closing. If Closing shall occur before the actual taxes and assessments
(including water and sewer charges that are a lien against the Property)
payable during such year are known, the apportionment of taxes and
assessments (including water and sewer charges that are a lien against the
Property) shall be upon the basis of taxes and assessments (including
water and sewer charges that are a lien against the Property) for the
Property payable during the immediately preceding year, provided that if
the taxes and assessments (including water and sewer charges that are a
lien against the Property) payable during the year in which Closing occurs

Rock Spring Club to West Orange 2-13-19 3
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are thereafter determined to be more or less than the taxes payable during
the preceding year, Seller and Buyer promptly shall adjust the proration of
such taxes and assessments (including water and sewer charges that are a
lien against the Property), and Seller or Buyer, as the case may be, shall
promptly pay to the other any amount required as a result of such
adjustment and this covenant shall survive Closing for a period of 180
days. In the event that accurate prorations and other adjustments cannot
be made at Closing because current bills and other material information
are not obtainable, Seller and Buyer shall prorate on the best available
information, subject to a further adjustment to be made and paid promptly
following receipt of the final bills and/or material information, which
covenant shall survive Closing for a period of 180 days. If there are
confirmed assessments for municipal improvements affecting the
Property, which assessments are to be paid in installments, then (i) Seller
shall pay those installments which are due prior to the year of the Closing,
(it) Buyer shall pay those installments that are due following the year of
the Closing, and (iii) Seller and Buyer shall adjust between them those
installments that are due for the year of the Closing for their respective
pro-rata share of such assessment, based on their period of ownership of
the Property for such year. If there are unconfirmed assessments for
municipal improvements affecting the Property, then Buyer shall pay
those assessments.

(b) Buyer and Seller Expenses. At Closing: (a) Buyer shall pay: (i) the
premium and related charges for any title insurance policy and
endorsements to be issued to Buyer, (ii) the recording fees necessary to
record the deed at the register of deeds office where the Property is
located, and (iii) any so called “Mansion Tax”, if applicable; and (b)
Seller shall pay the recording fees necessary to record the discharge of any
liens of record required to be discharged by Seller in accordance with this
Agreement as well as the realty transfer fee pursuant to N.J.S.A. 46:15-7
and 7.1, if applicable. Buyer shall be responsible for the cost of its own
survey, environmental reports and due diligence investigations. Seller and
Buyer shall be responsible for their own attorney’s fees. The provisions of
this Section 2 shall survive Closing for a period of 180 days.

3. Sale of Property and Personal Property. Subject to the terms of this
Agreement, Seller agrees to sell the Property and the Personal Property for the Purchase
Price and Buyer agrees to purchase the Property and the Personal Property for the
Purchase Price.

4. Payment of Purchase Price. Buyer shall pay the Purchase Price to Seller at
Closing in accordance with all of the terms and conditions of this Agreement, and
specifically subject to the Purchase Price Reduction.

5. Title. Subject to Buyer’s right to review and raise objections to title pursuant to
Section 6 below, at Closing Seller agrees to convey to Buyer fee simple title to the Real
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Property and Improvements by a bargain and sale deed with a covenant against grantor’s
acts, subject only to: (a) zoning and building regulations, ordinances and requirements
adopted by any authority having jurisdiction over the Real Property and Improvements;
(b) subsurface conditions affecting the Real Property and Improvements not disclosed by
any instrument recorded in the county records; (c) such facts as shown on a survey
prepared by Stewart Associates, Inc., dated June 30, 2014, and bearing Drawing Number
14-4940, and such facts as a current accurate survey may disclose provided same do not
render title unmarketable; (d) easements, covenants, restrictions, reservations, rights of
way, grants and other matters of record, (e) taxes for the current year and subsequent
years not yet due and payable; (f) the state of compliance or non-compliance of the
Property with any federal, regional, state, county or local laws, statutes, ordinances, rules,
regulations, orders, codes, directives and requirements now or hereafter in force,
including all environmental laws, statutes, ordinances, rules, regulations, orders, codes,
directives and requirements now or hereafter in force, all judicial and administrative
decisions and directives in connection with the enforcement thereof and the common law
(“Law™); and (g) such other exceptions, as set forth on Schedule D, attached hereto, and
state of title as set forth in the Baseline Title Report, as defined in Section 6(a), (all of the
foregoing items, (a)-(g) inclusive, being collectively, the “Permitted Exceptions”).

6. Examinations. Seller and Buyer hereby agree as follows:

@) Title Examination. Buyer has ordered prior to the Effective Date, and
hereby accepts a title report and commitment in (the “Baseline Title
Report”) from Commonwealth Land Title Agency, Inc. (the “Title
Company). Prior to the Effective Date, the parties reviewed (i) the
Baseline Title Report, and (ii) the survey of the Property, and agreed in
writing as to what exceptions will remain and what exceptions the Seller
will remove. Notwithstanding the foregoing, Seller shall be required to
provide the Title Company with a title affidavit substantially in the form
and containing the terms set forth on Exhibit B annexed and to cure on or
before Closing, any monetary liens created by Seller against the Real
Property whether or not shown on the Baseline Title Report (the
“Required Removal Items”). Seller represents that any Required
Removal Items will be satisfied at Closing, and that there is sufficient
equity in the Property to satisfy same. In the event that either (i) a lis
pendens has been filed against the Property that has not been discharged as
of the Closing Date (a “Lis Pendens”), or (ii) an injunction preventing the
sale of the Property to Buyer has been issued by a court of competent
jurisdiction that has not been dissolved or vacated (an “Injunction”), then
the Buyer shall not be required to Close until such time as the Lis Pendens
or the Injunction has been discharged, vacated or dissolved (a
“Discharge”), provided, however, that either party may terminate this
Agreement if a Discharge has not been issued by a Court of competent
jurisdiction within ninety (90) days of the date that the Lis Pendens or
Injunction was filed. It is specifically understood and agreed by the
parties that Buyer shall be required to Close even if an appeal has been
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filed, may be filed, or is pending, with respect to an application for an
Injunction or a Discharge.

(b) Updated Title Examination. If the Baseline Title Report is updated after
the Effective Date, Buyer shall have the right to object (each, a “New
Buyer Objection”) to any additional and unique material matters
disclosed (each, a “New Title Document Matter”) in any such update of
the Baseline Title Report, provided that Buyer gives Seller notice of the
New Buyer Objection within the earlier of three (3) days of its receipt of
the New Title Document Matter or at Closing. Seller shall notify Buyer
within the earlier of three (3) days or at Closing, whether Seller will cure
the New Buyer Objection. If Seller does not respond, Seller shall be
deemed to have elected not to cure the New Buyer Objection. If Buyer
fails to deliver the New Buyer Objection to Seller within the three (3) days
or at Closing time period, then Buyer shall be deemed to have waived its
right to object to any New Title Document Matter and shall close subject
to the Permitted Exceptions. If Seller is unable or unwilling to cure any
such New Buyer Objection within the time period set forth above, Buyer
shall have the right by notice given to Seller within the earlier of three (3)
days after receipt of Seller’s notice (or within three (3) days after the
expiration of Seller’s three (3) day response period, if Seller does not
respond) or at Closing, either to (i) waive such New Buyer Objection and
proceed to Closing without any abatement or reduction of the Purchase
Price, or (ii) terminate this Agreement. If Buyer fails to elect to waive the
New Buyer Objection and close the Transaction in accordance with this
Agreement by notice given to Seller within the three (3) days/Closing
period, or to terminate the Transaction, then Buyer shall be conclusively
deemed to have elected to waive the New Buyer Objection and close the
Transaction. The parties shall follow the same procedure outlined above
with respect to additional New Buyer Objections, if any.

(©) Removal of Title Objections. Except with respect to the Required
Removal Items, Seller shall not be under any obligation to remove or
otherwise address any New Buyer Objections. If Seller agrees to clear or
remove any New Buyer Obijections, then Seller shall have the right until
Closing to satisfy the foregoing; however, except with respect to the
Required Removal Items, a failure by Seller to do so shall not be deemed a
default by Seller and Buyer’s sole remedy shall be to either waive the New
Buyer Objection, without any abatement or reduction of the Purchase
Price, or to terminate this Agreement on notice to Seller given no later
than Closing. Seller shall have the right, upon notice to Buyer given on or
prior to Closing, regardless of any time of the essence date provision that
may be applicable, to adjourn Closing for up to ten (10) Business Days in
the aggregate, to address any New Buyer Objections. Seller need not
discharge or release any Required Removal Items before Closing. At
Closing, if the Title Company will not agree to insure over or issue a title
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policy without exception for the Required Removal Items, Seller shall
produce each of the Required Removal Items duly executed and endorsed
for cancellation or a separate instrument in the proper form for discharging
each of the Required Removal Items of record, or shall allow Buyer a
credit at Closing for the amount necessary to pay each of the Required
Removal Items in full, together with reasonable costs relating to their
cancellation, in which latter event Seller shall produce at Closing a letter
from the holder of each of the Required Removal Items stating the sum
necessary to pay off each of the Required Removal Items as of the date of
Closing. In the event the Closing is delayed as a result of any permitted or
required response set forth in this Section 6(c), then the Closing Date shall
be set for the final day of any such delay.

(d) Termination. If Buyer terminates this Agreement as provided for in this
Section 6, then upon such termination all rights and obligations of the
respective parties under this Agreement shall be null and void, except as
otherwise expressly provided in this Agreement with respect to rights and
obligations that survive a termination.

(e Examination. As a material inducement to Seller to enter into this
Agreement, Buyer, by virtue of its execution of this Agreement, hereby
acknowledges that prior to the Effective Date, Buyer has conducted a full
and complete investigation and inspection of the Property, including but
not limited to the environmental condition of the Property and that Buyer
is completely and fully satisfied therewith and waives any rights to object
thereto. Buyer hereby understands and agrees that it shall have no right to
terminate this Agreement by virtue of any condition of the Property,
except as specifically provided for in this Agreement, and hereby waives
any right to object thereto or to cause Seller to remediate or repair any
conditions existing at or on the Property, including but not limited to those
conditions set forth and disclosed by the Environmental Due Diligence
Documents, as hereinafter defined, which Buyer hereby expressly agrees
to accept responsibility for. Furthermore, Buyer acknowledges that Seller
has delivered to Buyer at no expense to Buyer, the following documents,
which have been delivered to Buyer without any covenant, representation
or warranty by, and without recourse to, Seller.  Buyer hereby
acknowledges receipt, prior to the Effective Date, of the following
documents, which documents, to the best of Seller’s knowledge, are all the
documents related to the environmental condition of the Real Property that
are in Seller’s possession (the “Environmental Due Diligence
Documents”):

(1 Gilmore & Associates, Inc. Phase | Report dated September 13,
2018;

(i) EcolSciences, Inc. Phase | Report dated December 30, 2014 (2
parts);
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(ili)  Ramboll US Corporation's October 25, 2018 report;
(iv)  Email from Susan Karp, Esq. of Sills Cummis & Gross, P.C.;
(V) Remedial Action Permit dated August 6, 2013; and
(vi)  No Further Action Letter dated April 17, 2012,
7. Condemnation/Risk of Loss.

€)) Condemnation. Seller shall notify Buyer of any written notice Seller may
receive that all or any part of the Property may be taken as a result of the
exercise of the power of eminent domain. If any portion or all of the Real
Property and Improvements are taken by the exercise of the power of
eminent domain by or behalf of any governmental entity other than the
Township of West Orange or one of its related divisions, this Agreement
shall become voidable at Buyer’s sole election. After receiving notice of
condemnation Buyer shall have ten (10) days to give Seller written
notification as to whether or not Buyer will (i) proceed to Closing
accepting the funds from the condemnation; or, (ii) terminate this
Agreement in which case the parties shall not have any rights one against
the other. In the event of a taking by the exercise of the power of eminent
domain by or on behalf of the Township of West Orange or one of its
related divisions, this Agreement shall remain in full force and effect, in
which event Seller shall, at the Closing, deliver to Buyer all sums
collected by Seller by reason of the taking, and transfer and assign to
Buyer without recourse, representation or warranty all of Seller’s right,
title and interest in and to all awards made or to be made for such taking.

(b) Loss or Damage. The risk of loss or damage to the Real Property and
Improvements by reason of any insured casualty during the period up to
the Closing shall be borne by Seller; however, Seller shall not have the
risk of loss for any uninsured loss or damage. If the Real Property and
Improvements or any part of the Real Property and Improvements is
damaged or destroyed (notice of which shall be given to Buyer by Seller
after receipt by Seller of notice of such damage or destruction), and the
damage or destruction can reasonably be repaired or replaced by Seller
prior to the Closing and the cost of the foregoing shall be less than
$500,000.00, then Seller shall restore the damage or destruction to as
nearly the condition existing prior to the date of the damage or destruction
as is reasonably practicable. If, in Seller’s reasonable judgment, the
damage or destruction cannot reasonably be repaired or replaced prior to
the Closing, or if the cost of the foregoing shall exceed or shall reasonably
be expected to exceed (as evidenced by a cost estimate from a reputable
company obtained by Seller), the sum of $500,000.00, or if the loss or
damage is an uninsured loss or damage, then Seller shall notify Buyer
thereof and Buyer shall have the option, upon notice to Seller, given
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within ten (10) days of Seller’s notice, to either: (i) close the purchase, in
which event Seller shall, at Closing, deliver to Buyer any insurance
proceeds collected by Seller or assign to Buyer without recourse,
representation or warranty, all of Seller’s right, title and interest in and to
such insurance proceeds, if any, and Buyer shall assume responsibility for
the repair or replacement, as the case may be, of the damage or destruction
to the Real Property and Improvements, which obligation shall survive the
Closing; or (ii) terminate this Agreement. In the event Buyer does not
make the election within the ten (10) day period provided for above, then
Buyer shall be deemed to have elected to continue this Agreement and
close title to the purchase of the Property. If Buyer elects to terminate the
Agreement, Seller shall have the option, upon written notice to Buyer, sent
within ten (10) days after Buyer’s termination notice, to send notice to
Buyer that it intends to repair the damage, in which event Seller shall have
the right to extend the Closing date for a period not to exceed ninety (90)
days to perform the repair. If Seller does not elect to repair the damage
after its receipt of Buyer’s termination notice, then upon such termination,
all rights and obligations of the respective parties under this Agreement
shall be null and void, except as otherwise expressly provided in this
Agreement with respect to rights and obligations that survive a
termination.

8. Contract Contingencies. This Agreement is subject to and conditioned upon the
fulfillment of the following conditions:

@) Bond Financing Contingency. Buyer’s obligation to complete the
Closing is specifically made subject to Buyer obtaining any and all
necessary approvals, and authorizations for a municipal bond issuance and
receipt of the funds from the bond issuance to be utilized to complete its
financial obligations contemplated under this Agreement, (the “Bond
Contingency”).

(b) Bond Downpayment Waiver Contingency. Buyer’s obligation to
complete the Closing is specifically made subject to Buyer obtaining any
and all necessary approvals, and authorizations from the State Local
Finance Board to waive the requirement that Buyer hold in escrow five
(5%) percent of the purchase price as a “down payment escrow.” (the
“Downpayment Waiver Contingency”).

(©) State _Comptroller Approval Contingency. Buyer’s obligation to
complete the Closing is specifically made subject to Buyer obtaining any
and all necessary approvals, and authorizations from the New Jersey State
Comptroller permitting Buyer to enter into a contract (this Agreement) for
an amount in excess of Ten Million ($10,000,000.00) Dollars. (the “State
Comptroller Contingency”).

9. Default.
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@ Buyer Default. In the event that Buyer defaults in any of its obligations
undertaken in this Agreement, as its sole and exclusive remedy, Seller
shall be entitled to either: (i) waive such default and proceed to Closing in
accordance with the terms and provisions hereof; or (ii) declare this
Agreement to be terminated, and upon such termination all rights and
obligations of the respective parties under this Agreement shall be null and
void, except as otherwise expressly provided in this Agreement with
respect to rights and obligations that survive a termination.

(b) Seller Default. In the event that Seller materially defaults in any of its
obligations undertaken in this Agreement, as its sole and exclusive
remedy, Buyer shall be entitled to (i) waive such default and proceed to
Closing in accordance with the terms and provisions hereof, (ii) terminate
this Agreement, and upon such termination all rights and obligations of the
respective parties under this Agreement shall be null and void, except as
otherwise expressly provided in this Agreement with respect to rights and
obligations that survive a termination, or (iii) enforce specific performance
of Seller’s obligations hereunder so long as any action for specific
performance is commenced, if at all, within thirty (30) days of the default
or such right and remedy shall automatically thereafter be deemed forever
waived and of no further force or effect.

(© Other Available Remedies. Notwithstanding any other provision of this
Agreement to the contrary, Buyer and Seller may each pursue any
available remedies at law or in equity to enforce the other’s post-Closing
obligations hereunder.

10.  Closing. The Closing shall consist of the execution and delivery of documents by
Seller and Buyer, as set forth below, and the delivery by Buyer to Seller of the Purchase
Price in accordance with the terms of this Agreement. Seller shall deliver to Buyer at
Closing the following executed documents (the “Seller Closing Documents”):

@ Deed. Bargain and sale deed from Seller to Buyer conveying the Real
Property and Improvements to Buyer subject only to the Permitted
Exceptions, in the form and containing the terms set forth on Exhibit C
annexed, which shall be executed by Buyer, and shall include the
provisions set forth on Exhibit C, which shall be deemed a covenant
running with the land and binding upon Buyer, its successors and assigns;

(b) Bill of Sale. Bill of Sale of transferring the Personal Property to Buyer
free and clear of all liens and encumbrances, in the form and containing
the terms set forth on Exhibit D annexed; and

(©) Settlement Statement. A settlement statement setting forth the Purchase
Price, all prorations and other adjustments to be made pursuant to the
terms hereof, and the funds required for Closing;
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Transfer Tax Documents. All transfer tax statements, declarations and
filings as may be necessary or appropriate for purposes of recordation of
the deed;

Title Affidavit. Title affidavit executed by Seller substantially in the form
and containing the terms set forth on Exhibit B annexed,;

Entity Consent. Such other documents, as reasonably requested by
Buyer’s title insurance company, with respect to Seller entity’s approval
of this Transaction;

FIRPTA. A certification of non-foreign status in the form and containing
the terms set forth on Exhibit E annexed, duly executed and
acknowledged by Seller; and

Additional __Documents. Such other documents, instruments,
certifications and confirmations as are provided for in this Agreement, or
as may be reasonably required by Buyer’s title insurance company.

At Closing, Buyer shall deliver the Purchase Price to Seller, as adjusted pursuant to the terms of
the Agreement, and shall execute and deliver execution counterparts of the closing documents
referenced above which require Buyer’s signature, authorization documents with respect to
Buyer’s entity, as reasonably requested by Seller or the Title Company, as well as such other
documents, instruments, certifications and confirmations as are provided for in this Agreement or
may be requested by the Title Company. Closing shall be held in escrow through the mail by
delivery of the closing documents to the Title Company on or prior to Closing or such other
place or manner as the parties hereto may mutually agree.

11.  Seller’s Representations. Seller represents and warrants to Buyer as follows:

(@)

(b)

Due Organization. Seller is duly organized (or formed), validly existing
and in good standing under the laws of its state of organization. As of the
Closing, Seller shall be authorized to consummate the Transaction and
fulfill all of its obligations hereunder and under all closing documents to
be executed by Seller, and shall have all necessary corporate power to
execute and deliver this Agreement and all closing documents to be
executed by Seller, and to perform all of Seller’s obligations hereunder
and thereunder. Neither the execution and delivery of this Agreement and
all closing documents to be executed by Seller, nor the performance of the
obligations of Seller hereunder or thereunder, will result in the violation of
any law or any provision of the organizational documents of or will
conflict with any order or decree of any court or governmental
instrumentality of any nature, or agreement, of which Seller has actual
knowledge and by which Seller is bound;

FIRPTA. Seller is not a “foreign person” under the Foreign Investment in
Real Property Tax Act of 1980 (“FIRPTA”) and upon consummation of
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the transaction contemplated hereby, Buyer will not be required to
withhold from the Purchase Price any withholding tax;

OFAC. Neither Seller, nor to Seller’s knowledge, any person or entity
with actual authority to direct the actions of Seller, (i) are named on any
list of persons, entities and governments issued by the Office of Foreign
Assets Control of the United States Department of the Treasury
(“OFAC”) pursuant to Executive Order 13224 — Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit,
or Support Terrorism (“Executive Order 13224”), as in effect on the date
hereof, or any similar list known to Seller or publicly issued by OFAC or
any other department or agency of the United States of America
(collectively, the “OFAC Lists”), (ii) is included in, owned by, controlled
by, knowingly acting for or on behalf of, knowingly providing assistance,
support, sponsorship, or services of any kind to, or otherwise knowingly
associated with any of the persons, entities or governments referred to or
described in the OFAC Lists, or (iii) has knowingly conducted business
with or knowingly engaged in any transaction with any person, entity or
government named on any of the OFAC Lists or any person, entity or
government included in, owned by, controlled by, acting for or on behalf
of, providing assistance, support, sponsorship, or services of any kind to,
or, to Seller’s knowledge, otherwise associated with any of the persons,
entities or governments referred to or described in the OFAC Lists;

Bankruptcy. To Seller’s knowledge, no petition in bankruptcy (voluntary
or otherwise), assignment for the benefit of creditors, or petition seeking
reorganization or arrangement or other action under federal or state
bankruptcy laws is pending against or contemplated by Seller;

Management. That there is no entity or person charged with the
management or responsibility for operating the Property other than Seller;

Contracts. That other than as set forth on Schedule C, attached hereto,
there are no contracts which affect the golf course and that may be binding
on Buyer from and after the Closing Date. The Buyer shall have the right
within thirty days after the Effective Date to advise the Seller as to which
contracts on Schedule C at will assume and which ones it will not.
Thereafter, the Seller shall be responsible to terminate prior to Closing
those that the Buyer is not willing to assume. This specific representation
shall survive the Closing indefinitely; and

Leases. There are no leases affecting the Property.

When a representation and warranty, or other statement, is made in this Agreement to the
“knowledge” of Seller, or to the “actual knowledge” of Seller, or similar words, it means the
actual knowledge of Christopher Gengaro, without the benefit of any due diligence or other
investigation. To the extent that Buyer, prior to Closing, obtains actual knowledge that any of
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the representations or warranties made by Seller herein are false but nonetheless closes the
Transaction and buys the Property, Seller’s representations and warranties shall, effective as of
Closing be deemed to have been automatically modified to the extent necessary to make the
applicable representation and warranty conform to Buyer’s actual knowledge.

12.  Buyer’s Representations. Buyer represents and warrants to, and covenants with,
Seller as follows:

@ Due Organization. As of the Closing, Buyer shall be authorized to
consummate the Transaction set forth herein and fulfill all of its
obligations hereunder and under all closing documents to be executed by
Buyer, and shall have all necessary authorizations and power to execute
and deliver this Agreement and all closing documents to be executed by
Buyer, and to perform all of Buyer’s obligations hereunder and
thereunder. As of the Closing, this Agreement and all closing documents
to be executed by Buyer shall have been duly authorized by all requisite
governmental or other required action on the part of Buyer and shall be the
valid and legally binding obligation of Buyer, enforceable in accordance
with their respective terms, subject to the fulfiliment of the Contingencies
set forth in Section 8 hereof. Neither the execution and delivery of this
Agreement and all closing documents to be executed by Buyer, nor the
performance of the obligations of Buyer hereunder or thereunder will
result in the violation of any law or any provision of the organizational
documents of Buyer or will conflict with any order or decree of any court
or governmental instrumentality of any nature of which Buyer has actual
knowledge and by which Buyer is bound;

(b) Bankruptcy. No petition (voluntary or otherwise), assignment for the
benefit of creditors, or petition seeking reorganization or arrangement or
other action has been filed by or against Buyer under the Federal
Bankruptcy Code or any similar State or Federal law and none is
contemplated;

(©) Financial Capability. Subject to the Contingencies in Section 8, Buyer
has the financial capability and wherewithal to pay the Purchase Price and
close title to the Property and acquire the Personal Property.

When a representation and warranty, or other statement, is made in this Agreement to the
“knowledge” of Buyer, or to the “actual knowledge” of Buyer, or similar words, it means the
actual knowledge of any official, representative or employee of the Township of West Orange,
without the benefit of any due diligence or other investigation.

13. Conditions to Buyer’s Obligations. Buyer’s obligation to pay the Purchase
Price, and to accept title to the Property, shall be subject to compliance by Seller with the
following conditions precedent on and as of the date of Closing:

Rock Spring Club to West Orange 2-13-19 13



2019.02.13

@ Delivery of Seller Closing Documents. Seller shall deliver to the Title
Company in escrow, as provided for in Section 10 above, on or before
Closing, Seller Closing Documents; and

(b) Representations and Warranties. The representations and warranties of
Seller contained in this Agreement shall have been true when made in all
material respects, and shall be true in all material respects at and as of the
date of Closing as if such representations and warranties were made at and
as of Closing, and Seller shall have performed and complied in all material
respects with all covenants, agreements and conditions required by this
Agreement to be performed or complied with by Seller prior to or at
Closing.

If any of the conditions set forth in this Section 13(a) & (b) are not met at the time of
Closing, then Buyer shall have the option (to be exercised in its sole discretion, but not later than
the time scheduled for Closing, as so extended) either to (i) waive the requirement for
satisfaction of the unsatisfied conditions and proceed to Closing without abatement or reduction
of the Purchase Price, (ii) declare this Agreement terminated, and upon such termination all
rights and obligations of the respective parties under this Agreement shall be null and void,
except as otherwise expressly provided in this Agreement with respect to rights and obligations
that survive a termination, or (iii) exercise its remedies under Section 9(b) above in the event the
failure of the condition(s) precedent to be satisfied is due to Seller’s material default of
covenants or agreements required by this Agreement to be performed or complied with by Seller
prior to or at Closing. In no event shall it be deemed a default by Seller if the condition set forth
in Section 13(b) is not satisfied because Seller is unable to restate the representation or warranty
as of Closing through no fault of Seller.

14. Conditions to Seller’s Obligations. Seller’s obligation to deliver title to the
Property shall be subject to compliance by Buyer with the following conditions precedent on and
as of the date of Closing:

€)) Payment of Purchase Price. On the Closing Date, Buyer: (i) shall
deliver to Seller the Purchase Price, as adjusted pursuant to Section 2; and
(ii) cause delivery of the Maintenance Payment to Seller;

(b) Delivery of Buyer’s Closing Documents. Buyer shall close title to all of
the Property and deliver all of the documents required of Buyer hereunder;
and

(©) Representations and Warranties. The representations and warranties of
Buyer contained in this Agreement shall have been true when made, in all
material respects, and shall be true in all material respects at and as of the
date of Closing as if such representations and warranties were made at and
as of Closing, and Buyer shall have performed and complied in all
material respects with all covenants, agreements and conditions required
by this Agreement to be performed or complied with by Buyer prior to or
at Closing.
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If any of the conditions set forth in this Section 14 are not met at the time of Closing, then
Seller shall have the option (to be exercised in its sole discretion, but not later than the time
scheduled for Closing) either to (i) waive the requirement for satisfaction of the unsatisfied
conditions and proceed to Closing without abatement or reduction of the Purchase Price, (ii)
declare this Agreement terminated, and upon such termination all rights and obligations of the
respective parties under this Agreement shall be null and void, except as otherwise expressly
provided in this Agreement with respect to rights and obligations that survive a termination or
(iii) exercise its remedies under Section 9(a) above in the event the failure of the condition(s)
precedent to be satisfied is due to Buyer’s default of covenants or agreements required by this
Agreement to be performed or complied with by Buyer prior to or at Closing.

15. Notices. Unless otherwise provided herein, all notices and other communications
which may be or are required to be given or made by any party to the other in connection
herewith shall be in writing and shall be: (i) delivered in person, (ii) deposited with a nationally
recognized overnight courier for next business day delivery, or (iii) by email (to the other party
and simultaneously to its counsel so long as on the same day such notice or other communication
also is sent by nationally recognized overnight courier for next Business Day delivery; provided,
however, that if the email delivery of any notice sent hereunder is within any time limit
applicable thereto, such notice shall be considered timely given even if the follow up overnight
courier copy is not within such time limit), to the addresses set out in Section 1, or at such other
addresses as specified by written notice delivered in accordance herewith. Any notice given by
an attorney for a party shall be effective for all purposes. Any notice or other communication
sent as hereinabove provided shall be deemed given and received on the date actually received
(or on the date delivery of such notice is refused), if delivered in accordance with this Section 15.

16. Disclaimer. SELLER HAS MADE NO, AND HEREBY DISCLAIMS ANY,
REPRESENTATIONS AND WARRANTIES RESPECTING THE PROPERTY
INCLUDING COMPLIANCE WITH ENVIRONMENTAL LAWS AND THE
ENVIRONMENTAL, HEALTH AND SAFETY CONDITIONS OF THE PROPERTY,
AND BUYER SHALL ACCEPT THE PROPERTY IN ITS “AS IS” CONDITION
(INCLUDING WITH RESPECT TO THE COMPLIANCE OR NON-COMPLIANCE
WITH ENVIRONMENTAL LAWS, AND THE ENVIRONMENTAL, HEALTH AND
SAFETY CONDITIONS OF THE PREMISES), WITH ALL FAULTS AND DEFECTS,
LATENT OR OTHERWISE, AND WITHOUT ANY REPRESENTATION OR
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, BY OPERATION OF LAW OF
OTHERWISE, INCLUDING ANY REPRESENTATION OR WARRANTY
CONCERNING TITLE TO THE PROPERTY, THE PHYSICAL CONDITION OF THE
PROPERTY, THE COMPLIANCE OF THE PROPERTY WITH APPLICABLE LAWS
AND REGULATIONS (INCLUDING THE STATUS OF DEVELOPMENT OR USE
RIGHTS RESPECTING THE PROPERTY) OR THE QUALITY, VALUE OR
FINANCIAL CONDITION OF THE PROPERTY. IN ADDITION TO AND NOT IN
LIMITATION OF THE FOREGOING, IT IS UNDERSTOOD AND AGREED BY
SELLER AND BUYER THAT SELLER MAKES NO WARRANTY OF HABITABILITY,
SUITABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR
FITNESS FOR ANY PURPOSE WITH REGARD TO THE PROPERTY. BUYER ALSO
ACKNOWLEDGES THAT THE PURCHASE PRICE REFLECTS AND TAKES INTO
ACCOUNT THAT THE PROPERTY IS BEING SOLD “AS-IS” AND WITH ALL
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FAULTS AND DEFECTS AS ABOVE DESCRIBED. SELLER, ALL PREDECESSORS
IN TITLE, ALL PRIOR OCCUPANTS AND OPERATORS OF THE PROPERTY, AND
EACH AND ALL OF THEIR RESPECTIVE AFFILIATES, MEMBERS, HEIRS,
EXECUTORS, ADMINISTRATORS, PARTNERS, SHAREHOLDERS, OFFICERS,
DIRECTORS, TRUSTEES, REPRESENTATIVES, EMPLOYEES, AGENTS, LEGAL
REPRESENTATIVES, PROPERTY MANAGERS, SUCCESSORS AND ASSIGNS,
(COLLECTIVELY AND INDIVIDUALLY, INCLUSIVE OF SELLER, THE
“RELEASEES”) ARE HEREBY RELEASED OF AND FROM ANY AND ALL CLAIMS
AND CAUSES OF ACTION REGARDING, AND BUYER WAIVES ANY CLAIM AND
CAUSE OF ACTION AGAINST THE RELEASEES REGARDING, COVENANTS NOT
TO SUE THE RELEASEES REGARDING, ASSUMES ALL LIABILITY AND
RESPONSIBILITY REGARDING, AND SHALL INDEMNIFY, DEFEND AND HOLD
THE RELEASESS HARMLESS REGARDING, THE CONDITION OF THE
PROPERTY, INCLUDING THE ENVIRONMENTAL CONDITION OF THE
PROPERTY AND ITS ENVIRONS, REGARDLESS OF WHETHER THE CONDITION
RESULTED FROM ON-SITE OR OFF-SITE ACTIVITIES OF ANY ONE OR MORE
OF THE RELEASEES OR ANY THIRD PARTY, OR THE CONDITION MIGRATED
FROM OR ONTO THE PROPERTY, AND REGARDLESS OF WHETHER THE
CLAIM OR CAUSE OF ACTION NOW EXISTS OR IS HEREAFTER CREATED
UNDER COMMON LAW, OR NOW EXISTS OR IS HEREAFTER ENACTED
PURSUANT TO FEDERAL, STATE, COUNTY OR MUNICIPAL LAW OR
REGULATION, AND REGARDLESS OF WHETHER THE CONDITION
CONSTITUTES A PATENT OR LATENT DEFECT, INCLUDING CLAIMS AND
CAUSES OF ACTION UNDER: (A) THE FEDERAL COMPREHENSIVE
ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY ACT, THE
FEDERAL RESOURCE CONSERVATION AND RECOVERY ACT AND/OR
ANALOGOUS STATE, COUNTY AND/OR MUNICIPAL LAWS AND REGULATIONS;
(B) FEDERAL, STATE, COUNTY AND/OR MUNICIPAL CLEAN WATER AND
CLEAN AIR LAWS AND REGULATIONS; (C) FEDERAL, STATE, COUNTY AND/OR
MUNICIPAL LAWS AND REGULATIONS CONCERNING HAZARDOUS
SUBSTANCES OR WASTES AND THEIR USE, GENERATION, HANDLING,
STORAGE OR DISPOSAL; (D) FEDERAL, STATE, COUNTY AND/OR MUNICIPAL
LAWS AND REGULATIONS IMPOSING RESTRICTIONS OR PRECONDITIONS ON
CLOSURES, TRANSACTIONS OR TRANSFERS OF PROPERTIES OR ENTITIES;
AND/OR (E) FEDERAL, STATE, COUNTY AND/OR MUNICIPAL LAWS AND
REGULATIONS GOVERNING FLOOD PLAINS, STREAM ENCROACHMENT
AND/OR WETLANDS. THE FOREGOING NOTWITHSTANDING, THIS SECTION
SHALL NOT PROTECT THE RELEASEES FROM ANY FRAUDULENT ACTS BY
ANY OF THE RELEASEES.

THIS SECTION 16 SHALL SURVIVE CLOSING AND SHALL BE
BINDING UPON AND INURE TO THE BENEFIT OF THE RELEASEES, INCLUDING
SELLER, AND BUYER, AND EACH OF THEIR RESPECTIVE SUCCESSORS AND
ASSIGNS.

17. Entire Agreement. This Agreement constitutes the sole and entire agreement
between the parties hereto with respect to the sale of the Property and no modification of this
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Agreement shall be binding unless in writing and signed by the parties hereto. No prior
agreement or understanding with respect to the sale of the Property (including any letter of intent
executed prior to this Agreement) shall be valid or of any force or effect from and after the date
hereof. The Section headings in this Agreement are inserted for convenience of reference only and
in no manner expand, limit or otherwise define the terms hereof. All exhibits and schedules are
incorporated herein by reference as if set forth at length herein. Each party acknowledges that such
party and its counsel, after negotiation and consultation, have reviewed and revised this
Agreement. As such, the terms of this Agreement shall be fairly construed and the usual rule of
construction, to wit that ambiguities in this Agreement should be resolved against the drafting
party, shall not be employed in the interpretation of this Agreement or any amendments,
modifications, schedules or exhibits hereto or thereto. In no event shall any draft of this
Agreement create any obligation or liability, it being understood that this Agreement shall be
effective and binding only when a counterpart hereof has been executed and delivered by each
party hereto. For purposes of this Agreement, “including” no matter how conjugated shall mean
“including, without limitation.”

18. Third Parties. Except as expressly provided in this Agreement, nothing in this
Agreement is intended to confer any rights or remedies under or by reason of this Agreement
upon any other person other than the parties hereto and their respective permitted successors and
assigns, nor is anything in this Agreement intended to relieve or discharge the obligation or
liability of any third persons to any party to this Agreement, nor shall any provision give any
third parties any right of subrogation or action over or against any party to this Agreement.

19. Applicable Law. This Agreement shall be construed under the laws of the State
of New Jersey without giving effect to its conflicts of law principles. The parties acknowledge
that this Agreement was made and is intended to be performed in the State of New Jersey and the
parties submit to the jurisdiction of the courts of the State of New Jersey in any action or
proceeding between or among the parties or otherwise concerning the Transaction.

20. Buyer Milestones. Notwithstanding anything to the contrary in this Agreement,
Buyer and Seller have mutually agreed on the following milestones set forth in this Section 20.
Agreement to these milestones is acknowledged by the parties to be a material provision of this
Agreement and they understand that without the inclusion of the terms set forth in this Section
20, Seller would not have agreed to proceed with the sale of the Property to Buyer. Buyer
hereby agrees that it shall utilize best efforts and act with reasonable expediency to meet the
following milestones for completion of the following items, (all of which shall take place in
calendar year 2019, on the dates listed below):

March 28 Buyer execution of this Agreement

April 10 Expiration of 20-day appeal/estoppel period for Bond Ordinance which enables
bonds to be issued for sale

April 30 Closing

Further notwithstanding anything to the contrary in this Agreement, in the event that Buyer does
not meet, or is otherwise unable to complete or fulfill any of the milestones set forth in this
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Section 20, by the date listed above for such milestone, unless such failure of any such milestone
was the result of an occurrence of Force Majeure (as defined herein below), Seller may terminate
this Agreement, in Seller’s sole and absolute discretion. Seller’s termination shall be effectuated
by delivery of written notice to Buyer of Seller’s termination of this Agreement, including the
specific deadline which Buyer failed to meet. Seller’s termination pursuant to this Section 20
shall be automatically and immediately effective upon receipt of the notice by Buyer, unless
prior to receipt of such termination notice, Buyer has performed or completed the previously
incomplete or failed milestone for which Seller has based its termination on, in which case the
termination notice sent by Seller with respect to such failed milestone, shall be deemed null and
void and this Agreement shall continue as per its terms. Buyer agrees to notify and update
Seller, with respect to Buyer’s progress with, and completion of each of the above milestones.
For purposes of this Agreement, the term “Force Majeure” shall be defined as the inability of
any party to timely fulfill any of its obligations under this Agreement by reason of any strike,
lockout or other labor trouble; inability to obtain labor, materials, coal, oil, or other suitable fuel
or reasonable substitutes therefor or the failure of the supply of any thereof; acts of God
(including but not limited to any weather event) fire or other casualty; governmental preemption
of priorities or other controls in connection with a public emergency; governmental restrictions
or requirements of laws; enemy or hostile governmental action; civil commotion; or any other
cause beyond such party’s control. In the event that a milestone is not met by the deadline as a
result of a Force Majeure, then the time to complete that milestone shall be extended for a period
of time equal to the duration of the Force Majeure, or commensurate with the delay caused by
the Force Majeure. Notwithstanding the foregoing, the June 30, 2019 Closing Date is not subject
to any delay as a result of Force Majeure.

21. Maintenance of Golf Course Prior to Closing. Seller agrees to maintain the
golf course located on the Real Property (the “Golf Course”) pursuant to the maintenance
schedule set forth on Schedule B, attached hereto and made a part hereof (the “Golf Course
Maintenance”). It is specifically understood and agreed that Seller is only required to perform
those items specifically set forth on Schedule B. In exchange for Seller completing the Golf Club
Maintenance, in the event the Closing occurs, Buyer agrees to provide for it to be paid to Seller
by a third party, at Closing, the amount of Sixty-One Thousand Three Hundred Eight and
Seventy-Five Hundredths Dollars ($61,308.75) (the “Maintenance Payment”), which payment
shall be in addition to the Purchase Price. The parties understand and agree that if the Closing
does not occur, Buyer shall have no liability to Seller for the cost of Golf Course Maintenance.
The Maintenance Payment is contemplated to be made by a golf course operator to be selected
by Buyer through competitive bidding in accordance with the Local Public Contracts Law,
N.J.S.A. 40A:11-1 et seq. (the “Golf Course Operator”). Buyer’s obligation with respect to
this payment is to (i) include the requirement to make the foregoing payment in the request for
proposal (the “RFP”); and (ii) to ensure that any successful bidder to the RFP agrees to place the
Maintenance Payment in escrow, which shall be held and disbursed pursuant to the terms of that
certain escrow agreement attached hereto as Exhibit G (the “Maintenance Payment Escrow
Agreement”).

22. Broker’s Commissions. Buyer and Seller each hereby represent that, except for
the Broker, there are no other brokers or finders involved or that have a right to proceeds in this
transaction. Seller shall be responsible for payment of a commission to the Broker pursuant to a
separate, previously negotiated agreement. Seller and Buyer each hereby agree to indemnify and
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hold the other harmless from all loss, cost, damage or expense (including, without limitation,
reasonable attorneys' fees at both trial and appellate levels) incurred by the other as a result of
any claim arising out of the acts of the indemnifying party (or others on its behalf) for a
commission, finder's fee or similar compensation made by any broker or finder who claims to
have dealt with such party (except that Buyer shall have no obligations hereunder with respect to
any claim by the Broker with respect to the Transaction). Seller’s indemnity shall include any
claims, fees or other compensation due to the Broker. The representations, warranties and
indemnity obligations contained in this section shall survive Closing.

23. Attorneys’ Fees. In all cases each of the parties to this Agreement shall be
responsible for its own attorney’s fees and costs.

24, Counterparts/Facsimile/PDF Signatures. This Agreement may be executed in
one or more counterparts, all of which shall be considered one and the same agreement, and shall
become a binding agreement when one or more counterparts have been signed by each of the
parties and delivered to the other party. The exchange of executed copies of this Agreement by
facsimile or Portable Document Format (PDF) transmission shall constitute effective execution
and delivery of this Agreement as to the parties for all purposes; signatures of the parties
transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.

25. Computation of Time. Any time period provided for in this Agreement that ends
on a Saturday, Sunday or legal holiday shall extend to 5:00 p.m. New York time on the next full
Business Day.

26. Waiver of Jury Trial. SELLER AND BUYER JOINTLY WAIVE TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TO WHICH SELLER AND BUYER
MAY BE PARTIES, ARISING OUT OF OR IN ANY WAY PERTAINING TO THIS
AGREEMENT. This waiver is knowingly, willingly and voluntarily made by Seller and Buyer,
each of whom hereby acknowledges that no representations of fact or opinion have been made
by any individual to induce this waiver of trial by jury or to in any way modify or nullify its
effect. Seller and Buyer each further represent that it has been represented in the signing of this
Agreement in the making of this waiver by independent legal counsel, selected of its own free
will, and that it has had the opportunity to discuss this waiver with counsel.

217. Partial Invalidity. If any term, covenant or condition of this Agreement shall be
invalid or unenforceable, the remainder of this Agreement shall not be affected and shall remain
in full force and effect.

28. Reporting Person. Seller and Buyer hereby designate the Title Company to act
as and perform the duties and obligations of the “reporting person” with respect to the
Transaction for purposes of 26 C.F.R. Section 1.60454(e)(5) relating to the requirements for
information reporting on real estate transaction closed on or after January 1, 1991. In this regard,
Seller and Buyer each agree to execute at Closing, and Buyer shall cause the Title Company to
execute at Closing, a Designation Agreement in form reasonably acceptable to Seller and Buyer,
designating the Title Company as the reporting person with respect to the Transaction
contemplated by this Agreement.
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29. No Offer. This Agreement is of no force or effect unless and until it is signed by
both Seller and Buyer, and a signed copy of this Agreement delivered by Seller to Buyer. The
mailing, delivery or negotiation of this Agreement by Seller or Buyer or any agent or attorney of
Seller or Buyer prior to the execution and delivery of this Agreement as set forth in this Section
29 shall not be deemed an offer by Seller or Buyer to enter into this Agreement, whether on the
terms contained in this Agreement or on any other terms, nor shall it create any contractual
obligation on the part of either Seller or Buyer as to this Agreement or the continued negotiation
thereof. Until the execution and delivery of this Agreement as set forth in this Section 29, Seller
or Buyer may withdraw this Agreement, change any of the terms of this Agreement, negotiate
with other prospective buyers or prospective tenants, or both, and terminate all negotiations and
discussions of the subject matter of this Agreement, without cause and for any reason or no
reason, without recourse or liability.

In addition to the above, and notwithstanding the foregoing, Buyer as a municipal body must
have this Agreement signed by Seller in order to be accepted by Resolution of Buyer. In the
event that Buyer has not taken the requisite action to accept and execute this Agreement on or
before March 28, 2019, Buyer understands that Seller may immediately withdraw the offer to
sell the Property to Buyer in Seller’s sole and absolute discretion, whereupon this Agreement or
any offer related to the sale of the Property to Buyer shall be null and void, and of no force or
effect.

30. No Joint Venture. This Agreement does not and shall not be construed to create
a partnership, joint venture or any other relationship between the parties hereto except the
relationship of seller and buyer specifically established hereby.

31. No Recordation. Buyer shall not record this Agreement or any memorandum
hereof.
32. Notification of Sale. At least ten (10) Ten Business Days prior to the closing of

title, Buyer shall submit a completed form C-9600, Notification of Sale, Transfer or Assignment
in Bulk, signed by Buyer, together with a fully-executed copy of this Agreement (the “Tax
Notification”), to the Bulk Sale Section of the Department of Treasury, Division of Taxation,
State of New Jersey (the “Bulk Sale Section”), by registered or certified mail or overnight
delivery, in order to provide time, as required by law, for the Director of the Division of Taxation
(the “Director”) to advise the parties whether any sums from the sale proceeds shall be held by
the law firm of Sills, Cummis & Gross, P.C. (the “Tax Escrow Agent”) in escrow (the “Tax
Escrow Fund”), and paid over, in whole or in part, to the Department of Treasury upon its
demand for same, with the remainder, if any, to be paid over to Seller without any right of
setoff. The Tax Escrow Fund shall be held by Tax Escrow Agent pursuant to a tax escrow
agreement in the form and containing the terms set forth in Exhibit F annexed hereto, which
shall be executed at the closing of title by the parties and Tax Escrow Agent. Buyer shall
provide Seller a copy of the Tax Notification not less than five (5) business days prior to its
submission of the same to the Bulk Sale Section. Seller shall have the right to prepare and file an
Asset Transfer Tax Declaration (the “TTD”) in the form prescribed by the Director. If Seller
delivers the TTD to Buyer in a sealed envelope before Buyer has filed the Tax Notification, then
Buyer shall include the TTD with the Tax Notification in such sealed envelope when it files the
Tax Notification with the Bulk Sale Section. If the Bulk Sale Section or the Director fails to
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timely respond as required by law, then there shall be no Tax Escrow Fund. The provisions of
this Section shall survive the closing of title.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first set forth above.

SELLER:

MONTCLAIR GOLF CLUB,
a New Jersey not for profit corporation

By:
Name: Christopher P. Gengaro
Title: President

BUYER:
TOWNSHIP OF WEST ORANGE,
a body politic of the State of New Jersey

By:

Name: Robert D. Parisi
Title: Mayor

By:

Name: Karen J. Carnevale
Title: Township Clerk
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EXHIBITS AND SCHEDULES
Legal Description
Affidavit of Title
Deed
Bill of Sale
Certification of Non-Foreign Status
Form of Tax Escrow Agreement
Form of Maintenance Payment Escrow Agreement
List of Personal Property Included in Sale
Golf Course Maintenance Schedule

List of Contracts
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EXHIBIT A

LEGAL
DESCRIPTION

DESCRIPTION OF
BLOCK 160, LOTS 2 AND 10 AND
BLOCK 46.01 LOTS 22 THRU 31
LANDS OF
“ROCK SPRING CLUB”
TOWNSHIP OF WEST ORANGE, ESSEX COUNTY NEW JERSEY

Beginning at a point on the southeasterly sideling, if projected, of Rock Spring Road (50" wide
R.OW.), with the southweslerly line of Lat 17, Block 51 {lands n/f Der, Robert in Deed Book
12282, Pg.732). Said point also being the 7" comer in Deed Book G&7, Pg. 331 Tract 1, and
being the POINT AND PLACE OF BEGINNING;

thence (1) running aleng said line of Lot 17, Block 51, Scuth 54 degrees 54 minutes 27 seconds
East (554°54'27"E), a distance of 173.04 feet to a point on the northwesterly line of Lot 16.01,
Block 51 (lands n/f Der, Robert in Deed Book 12282, Po.732)

thence {2) running along said line of Lot 18.01, Block 51, and also along the northwesterly lines of
Lot 16.02, Block 51 (lands nff Township of West QOrange) and Lot 10, Block 50.02 (fands nif Rock
Spring Assoc. of N.J., LLC in Deed Book 5834, Pg.522, South 30 degrees 19 minutes 33 seconds
West (330°19'33"W), a distance of 58.00 feet o a point on the northeasterly line of said Lot 10,
Biock 50.02;

thence (3} running along said line of Lot 10, Block 50.02, Narth 54 degrees 54 minutes 27
seconds West (N54°54'27"W), a distance of 65.00 feet to a point on the northwesterly line of said
Lot 10, Block 50.02;

thence (4) running along said fine of Lot 10, Slock 50.02, South 17 degrees 46 minutes 33
seconds West (S17°45'33"W), a distance of 284.03 feet, passing over a found lron Pipe at a
distance of 283.23 feet, to a point on the northwesterly line of Lot 18, Block 46.03 (lands n/f
Hall Il Wiltard in Deed Book 6203, Pg.380);

thence {5) running along said line of Lot 18, Block 46.03, South 30 degrees 39 minutes 52
seconds West (S30°39'52°W), a distance of 50.34 feet {0 a point on the northeasterly fine of said
Lot 48, Biock 46.03;

thence (6) running along said line of Lot 18, Block 46.03 and also along the southwesterly fine of
a 25' wide right of way in Deed Book Q110 Pg.380, on a non-tangent curve, curving to the right,
having a radius of 251.37 feel, 8 central angle of 13 degrees 40 minutes 37 seconds (13°4037"),
an are length of 60.00 feet, and a chord bearing and distance of North 45 degrees 48 minutes 49
seconds West (N45°49'49"W), 5266 feettoa point on the northwesterly line of said Lot 18, Block
45.03;

thence (7) running along said line of Lot 18, Block 46.03, South 11 degrees 07 minutes 22

seconds YWest (S11°0722"W), a distance of 174.00 feet to a point on the southwesterly line of
said Lot 18, Block 48.03;
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thence (B) running along said line of Lot 18, Block 46.03, South 52 degrees 40 minutes 08
seconds East {SE2°40'08"E), a distance of 248 25 feet to a point on the northwesterly sideline of
Winding Way (50" wide R.O.W.-Unimproved). Said point being on a course of MNorth 52 degrees
40 minutes 08 seconds West (N52°40°08™W), a distance of 4.43 feet from a Found Iren Pipe;

thence {9) running along said sideline of Winding way, on a non-tangent curve, curving to the
right, having a radius of 181.34 feet, a central angle of 05 degrees 19 minutes 468 seconds
(05°19'46"), an arc length of 16 .87 feet, and a chord bearing and distance of South 20 degraes 42
minutes 59 seconds VWest (S28°42'59VV), 16.86 feet to a point of tangency;

thence {10) still running along sald sideline of Winding Way, South 32 degrees 22 minules 52
seconds West {$32°22'52"W), a distance of 282.23 feet to a paint on the northeasterly line of Lot
33, Block 48.01 ('ands rvf Cirelli, Pempeo in Deed Book 5148, Pg.523),

thence (11) running along said line of Lot 33, Block 46.01, North 52 degrees 40 minutes 08
seconds West (N52°40'08"W), a distance of 176.67 feet (o a point on the norhwesterly fine of
said Lot 33, Block 46.01;

thence {12) running along said line of Lot 33, Block 46.01 and also along the northwesterly line of
Lot 32, Block 46.01 (lands n/f Marcantonio, John in Deed Book 5155, Pg.226), South 36 degress
13 minutes 09 seconds West {S35°13'09°W), a distance of 141.30 feet to a point on the
southwesterly line of said Lot 32, Block 46.01;

thence {13} running along said line of Lot 32, Block 45.01, South 44 degrees 02 minules 08
seconds East (S44°02'08"E), a distance of 165.32 feet to a point on northwesterly sideling of
Undercliff Terrace South (50" wide R.OW.);

thence {14} running along said sideline of Undercliff Terrace South, South 45 degrees 57 minutes
52 seconds West (S45°57'52"W), a distance of 790.93 feat to an angle point in same,

said point being on a course of North 37 degrees 10 minutes 38 seconds West [N37*10°38"W.)
£0.36' from a Found Stone Monument on the angle point on the southeasterly line of said
Undercliff Terrace South;

thence {15) running along sald sideline of Undercliff Teraze South, South 59 degrees 40 minules
52 seconds West (S58°40°'52"W), a distance of 114.95 feet to an angle point in same,

thence (16) running along said sideline of Undercliff Terrace South, South 58 degrees 03 minules
572 seconds West (S58°03'52"W), a distance of 14,91 feet to a point on the northerly sideline of
Waiker Road (50' wide ROW.),

thence (17) running along said line of Walker Road, on a non-tangent curve, curving to the left,
having a radius of 2,417.34 feet, 2 central angle of 01 degrees 36 minutes 22 seconds
(0123622, an arc length of 67.76 feet, and a chord bearing and distance of North 83 degrees 48
minutes 39 seconds West (N83°48'39"W), 67.76 feet to a point of non-tangent curve on said
sidefine of Walker Road,

thence (18) still running alang sald sideline of Walker Road, on & non-tangent curve, curving to
the right, having a radius of 510.00 feet, a central angle of 15 degrees 44 minules 48 seconds
{15°44'48™), an arc length of 140,16 feel, and a chord bearing and distance of North 82 degrees
£7 minutes 22 seconds West (NB2°57°22VY), 139.72 feet to a point of tangency,

thence (19) siill running along said sideline of Walker Road, North 75 degrees 04 minutes 58
seconds Wes! (N75°04'58"W), a distance of 495.05 feet to an angle poinl;
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thence (20) still running along said sideline of Walker Road, North 74 degrees 08 minutes S8
seconds West (N74°08'58'W), a distance of 1,173.18 feet to a point of curvature;

thence {21) still running aiong sald sideline of Walker Road, on a curve, curving to the right having
a radius of 203.16 feet, a central angle of 47 degrees 20 minutes 00 seconds (47720007, an arc
distance of 167.84 feet and a chord bearing and distance of North 50 degrees 28 minutes 58
seconds West (N50°28'58"W), 183.10 feet to a point of tangency on the northeasterly sideline of
Walker Road,

thence (22) running along sald sideline of Walker Road, Norin 26 degrees 48 minutes 58 seconds
West (N26°48'68"W), a distance of 228.05 feet to an angle point in pavement in the easterly
sidefine of said Walker Road,;

thence (23) running along said sidefine of Walker Road, North 04 degrees 43 minutes 02 seconds
East (N04°49'02"E), a distance of 279,31 feet lo a point of curvature,

thence (24) running along said sideline of Walker Road, on a curve, curving to the right having a
radius of 421,81 feet, a central angle of 30 degrees 04 minutes 00 seconds (30°04'00"), an arc
distance of 221,35 feet, and a chord bearing and distance of North 19 degrees 51 minutes (2
seconds East (N19°51'02°E), 218.82 feet to a point of tangency on the southeasterly sideline of
aaid Walker Road;

thence (25) runming along sald sideline of Walker Road, North 34 degrees 53 minutes 02
seconds East (N34°53'02"E), a distance of 413.88 feet fo a point on the southwesterly line of Lot
1.05, Block 160 {lands n/f Dacey Jr., William in Deed Book 5564, Pg.313);

thence (26) running along said line of Lot 1.05, Block 180, South 55 degrees 06 minwies 58
seconds East ($55°06'58°E), a distance of 115.00 feet, passing over a Found Iron Pipe at a
distance of 114.45 feet, to a point on the southeasterly line of said Lot 1.06, Block 160. ;

thence (27) running along said southeasterly line of Lot 1.05; Block 180, Narth 30 degrees 32
minutes 12 seconds East (N30°32'12"E), a distance of 188.52 feet to a point on the southerly fine
of Lot 1.04, Block 150 {lands n/f Hopping, Richard in Deed Book 5405, Pg.911). Said point
creates a 2.77 fool right angle gore between said Lot 1,05, Biock 160 and said Lot 1.04, Block
160,

thence {28} running along said southerly line of Lot 1.04, Block 160, South 34 degrees 06 minutes
45 seconds East (SB4°06'45"E), & distance of 21,36 feet to a peint on the easterly line of said Lot
1.04, Block 160,

thence (29} running along sakd easterly fine of Lot 1.04, Block 160, Norih 05 degrees 53 minutes
15 seconds East (N05°5315'E), a distance of 15.00 feet to a point on the southerly fine of Lot 1,
Block 160 (lands nif "Hilton Head Nerth” in Deed Book 4782, Pg.632);

thence {30) running along said southerly line of Lot 1, Block 160, Scuth 84 degrees 06 minutes 45
seconds East (S84°06'45"E), a distance of 340.35 feet fo a Found Iren Bar,

thence {31) making a line through said Lot 1, Block 160, following an existing chain fink fence,
North 49 degrees 13 minutes 37 seconds Easl (N42°1337"E), a distance of 160.41 feetfo a
Eound Iron Bar on the easterly line of said Lot 1, Block 180; {this course is based on oid map
records and physical evidence found in field at time of survey. No Deed recording ofa
conveyance was found)

thence (32} running along said easterly line of Lot 1, Block 160, North 19 degrees 25 minutes 35

seconds East (N19°25'35"E), a distance of 408.28 feet to a point on the northeasterly line of said
Lot 1, Biock 160,

Rock Spring Club to West Orange 2-13-19 Zl



2019.02.13

thence {23) running along sald northeasterly line of Lot 1, Block 160, North 28 degrees 24
minutes 05 seconds West (N28°24'05™W), a distance of 92.40 feet to a point on the southeasterly
line of Northfield Ave, a county road {100° wide R.O.W ),

thence {34) running along said southaasterly sideline of Northfield Avenue, North B0 degrees 15
minutes 55 seconds East [NB0°15'55"E), a distance of 207.14 feet to a point of curvature. Said
point being on a course of South 28 degrees 44 minutes 05 seconds East (S29°44'05E.) 2.00 feet
from a Found Conc. Monument at County Highway Centerline Station PC163+03.57,

thence {35) running along said southeasterly fine of Northfield Avenue, on a curve, curving fo the
right having a radius of 1,382.69 feet, a central angle of 19 degrees 14 minutes 50 seconds
(19°14'50"), an arc distance of 464 46 feet, and a chord bearing and distance of North 69 degrees
53 minutes 20 seconds East (N69°53'207E), 462,30 feet fo a point of tangency on the southerly
sideline of said Northfield Avenues. Said point being on a course of South 10 degrees 29 minutes
15 seconds East (§10°29'157E) 50.00 feet from a Found Conc. Monumant in the centerline line of
Northfield Avenue at County Highway Station PT 167 +84.85;

thence (38) running along said sideline of Northfield Avenue, North 79 degrees 30 minutes 49
seconds East (N79°30'45°E), a distance of 691 .62 feet to a point on the westerly side line of West
Road (50" wide R.O.W.-Unimproved);

thence (37) running along said sideline of West Road, South 03 degrees 37 minutes 33 seconds
West {S03°37'33"W), a distance of 245.50 feet to an angle point on the southwesterly sideline of
said West Road!

thence (38) running elong said southweslerly sideline of West Road, South 43 degreas 43
minutes 27 seconds East (S43°4327E), a distance of 85.19 feet to a peint on the northwesterly
line of Lot 3, Block 160 (lands nf Imperiale, Diane in Deed Book 12013, Pg.3743),

thence {39} running along said line of Lot 3, Block 160, Souih 46 degrees 18 minutes 33 seconds
West (S46°16'33"W), a distance of 150.00 feet to a point on the southwesterly line of said Lot 3,
Block 1640,

thence (40) running along said line of Lot 3, Block 180 and also along the southwesterly lines of
Lot 4, Block 160 {lands n/f Trenk, Richard and Sivilli, Nancy in Deed Book 5387, Pg.255), Lot &,
Block 160 (lands n/f Goetz, William in Deed Book 12434, Pg.5689) and Lot 7, Block 160 (lands n/f
Cuomo, Thamas in Deed Book 5231, Pg.477), South 43 degrees 43 minutes 27 seconds East
(S43°43'27"E), a distance of 452,55 feet to a point on the southeasterly line of said Lot 7, Block
160;

thence (41) running along said southeasterly line of Lot 7, Block 160, North 46 degrees 18
minutes 33 seconds East (N46°16'33°E), a distance cf 6.00 feet to a point on the southwesterly
ine of said Lot 7, Block 160;

thence (42) running along said southwesterly line of Lot 7, Block 160 and also along the
southwesterly lines of Lot 8, Block 160 (lands n/f Assegidie, Fantu in Deed Book 12379, Pg.4580)
and Lot 8, Block 160 (lands n/f McCauley, Patrick in Deed Book 4833, Pg.38),

South 43 degrees 43 minutes 27 seconds East (S43°43'27°E), a distance of 265.64 feettc a
Found Iron Pipe on the northwesterly sideline of said Rock Spring Road,

thence {43) running along said northwesterly sideline of Rock Spring Road, South 37 degrees 43

minutes 33 seconts VWest (S37°43'33"W), a distance of 6.07 feet to a point al the terminus of sald
Rock Spring Road,
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thence (44) running along said terminus of Rock Spring Road, South 43 degrees 43 minutes 27
seconds East (S43°43'27"E), a distance of 50.56 feet to a point on the said southeasterly sideline
of Rock Spring Road;

thence {45) running along the said sideline of Rock Spring Road, if projected, South 37 degrees
43 minutes 33 seconds West (S37°43'33"W), a distance of 19.44 feet to the
POINT AND PLACE OF BEGINNING.

Containing 5,191,818 square fest or 119.1877 acres, more or less.
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DESCIIPTION OF
RLOCK 160.01, LOTS 30 and 34
LANDE OF
“ROCK SPRING CLURY
TOWNSHIP OF WIEST ORANGI, ESSEX COUNTY NEW JERSLY

Beginning ala pelnl on he southweslerly sldsling of Walker Road (50" wide R.OW.) wilh the
easlerly ling of Lot 30.04, Block 160.01 {tands il Gardnar, Lewrence | i Dead Book 6253,
Fa.545] and being dlatant soullensieny along sald sldeling of Walker ad, 41262 Teel along
varlous courses fremn the intarseclion of sald sidalne o Wallker Foad wilh thie aoulleasiery
sidaline of Sprlng HI Drive (50" wide H.OW,), If projecled. Said polnt ajag being the 8™ corner i
Doed Book G87, Py. 331 Tract 2, and balng the POINT AND PLACE OF BEGINNING;

thence (1) running 2lony sald southweslery skisline of Walkar Road, South 76 degrass 4
finuries 58 ssconds Faat (375 CA'BR"E), a dislanca of 394,44 fesi 10 & poit of curvalure;

Wance (2) etil along sald sideline ofWalker Road, on g cUive, curdng lo the lalthaving a radius of
BB0.00 fvel, & contral angla of 13 dagraes 10 minulss 36 seconds i1 038, en are distance of
128.73 fasl, snd & chord searing and distance of Sauin 1 degrees 40 minules 18 gecands Fasf
(FB1°4018"E), 12050 feat 1o a point of Intersection wilh he northweslardy ing of -

Undarlilf Tarace South (30" wids R.OW,; . :

lhance (3) running slong sald norihwesterly didalina of Undercliff Terrans Soulh, Sm.r_ln 38
degreas 20 minuias 37 seconds Wast (SI6°2037W), a distance of 2 18,94 lzet 1o an angle polnt:

thence (4) slil along said sideling of Undarcldf Tarracy Soulh, Sauth 97 degress 47 mifitas A7
secinds Wasl {33?'42'3?‘134. a dislance of 268 80 feet lo an angle poln|;
thenoea (E) sl along éaid sideling of Und erellf Tamaca Houth, Passlng over g Slone Monurment st
tha lerminug of gaid Undareliir Terrace Soulh el a diglanea ol 8.3 feat, and alao along tha
-nortiweslarly ine of Loy 3, Bloek 48,00 (lande n/f Jacobs, Howard in Dead Book 514 1, Pa.yor
Tract 1), SBouth 33 degress 20 minuies 37 seeonda Wasgf {ES_S'M'E?'W}, g distance of 808.05
feat fo a point, Said poinl balng Morih 33 degeas 20 minules 37 8BCONGS East (N33°20'37'E),
1.03 feel lroma Foung Blong Monument, Poly aize belng on he northeaslerly ine of Lot 10,
Block 160.04 3 shown on s cerlaln map enllled Final Plal *Roek Spring Falpies® Township of
West Orange, Esgex Counly, New Jersey, Prepared by 3C Stawar] Aszoe, Daled 1/30/84 ane
Filed 3/00/84 as Map No, 3540, ' _ T

thenca (8) running slong said norleaslerly Ing of Lo 10, Black 180,04, and glso aleng the
nofthessterly sidefing of Hillcrest Avanue (50 whia R.O.W, a5 shown on salg Flled Map), Norih

73 I:ielgreea 0 minuies 66 ssconds Vi/aal [Nfﬂ“ﬁﬁ'ﬁﬂ“m, a distance of 046.94 feet to a point of
cunvalure: .

radiug of 17600 feat 2 central angle of 40 degress 00 minules ng Seconds (40°00°00"), an arg
dislance of 12217 feat, and o ohorg Learing and distance of South 86 degrese 03 minules p2
#eoonda Wasl (386*03'02°W), 118,71 lest 02 padnt of fangency on the northwestarly sdeline of

£l
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thence (B) sunnlng aleng sald sldefine of Hillerest Avenue, South 80 degraes 03 minufes 02
saconts Wesl (S86°0302"w), 7 dlslanca of 82,78 fzel to a polnl of ourveture;

thance (9] running slong sald sideline of Hilerest Avenue, on g curve, 'cunving Lo the dghl having
& radiue uf 26.00 feel, & cenlral angla of 40 dagrees 00 minules 00 seconds (40°00'0U, an ere
dislance of 17.45 lenl, and & chom bearlig and distence of South 86 degroes O3 minlss 02
dacands Wesl (S65°03'U27W), 17.10 fsetlo g polit of lang ency on tha norhesslant sideline of
aaid Hilicrest Avenue. Said polnt belng on a course pf North 18 degrees 03 minuios 02 seconds
Eeal (N16"03'02°E), a distainice of 2,00 leal from a Found Cane, fManymant;

thence (10} nnlng atong sald novihensteny sidalne of Hillerest Avenua, North 73 degrees 65
minules 50 ssconde Ws| (NT3*GE'EL"W), & dislance of 26.00 fael o & point on ihe soulheaslarty
fine of Lol 26, Block 180,09 ae shawn on a sarlain mop antilad "Rooik Spring al Wesl Orange’ a
subdbvigion owned by the Barwin Coinpany, Prepared by Freeman and Wington, daled 702455
Bl ey, 10/23/58; . '

Tha following (3) courses are along sald map of "Rock Spring at Wost ﬂmﬂp!_r;'

thenca (11} running along Ihe sald aoulhesstarty line of Lol 25, Blosl 180.01, Morih 16 dagrevs
03 milnules 02 seconds Eas( (MTE°03'02"E}, a distance of 100,00 feel {0 & poinl In the
raiineastany line of sald Lo 25, Blowk 16001 -

ihence (12) nirning along said northepstady line of Lot 28, Block 160.01, Marih 73 degresy 6B
minules &8 seconds Weesl (N7 3*66'568"W), & distance of 22,39 el lo a point in the souhaasterly
fine of aaid Lol 25, Bleck 180,01; p

thenee (1) nmdng afong ssid southesslerly lina of Lot 26, Black 180.01 and afss along ha
northesaterly fnes of |Loks 24,189, 18, 13, 17 and 1 1, Block 160,01, Norlh 32 doprees M mingles
U2 seconds Eagl (NB2*36°02°E), n distanae of 1.066.21 feet 19 a point on {he southurly ine of Lot
- B0.01, Block 160.01 fands n/ Township ol West Orange In Deed Book 4182, Py,326;

hence [14) nning along said soulhedy e of Lo .01, Block 360.01 and slso Blong the
gouthery lnes of Lot 30,08, Black 1H0.07 {lands ni Carlar, Shawn I Deed Baok 12 108,
Py 4588) and gald Lot 30.04, Block TELDY, South 75 degraes 04 minutes 58 sanonds East

g-g;ﬁggiq'ﬁﬂ'ﬂ a dislanca of 265.46 teat o s point o1 the southerly iine of sald Lot 30,04, Blos

“'I.EITGE {15} rmning along sald soulhely ling of Lo .04, Block 180,04, Morth 71 d&gmés i
minulas 32 seconde Easl (NT1°56'32°E), a dalance of 126,10 feel o a cornerin sama.

thenee (16} running along eald eastarly line of | g 30.04, Block 189,01, Norih 14 deqgrans 55
minules 02 sseands Eas: {N14°56'02"E}, a dislarce of 142.00 feat 1o the
POIT AND FLAGE OF BEGINNING -

Conlelning BUS, 616 nquare lnet or 207074 Beres, mgre or losa,
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EXHIBIT B

AFFIDAVIT OF TITLE

State of New Jersey )
) ss:
County of Essex )
Christopher P. Gengaro, of full age being duly sworn according to law deposes and says:
1. Background. Iam the President of MONTCLAIR GOLF CLUB, a New Jersey not for
profit corporation (the “Seller”). As the President of the Seller | have been authorized to

execute this Affidavit and documents of conveyance on behalf of the Seller.

2. Representations. The statements contained in this Affidavit are true to the best of my

knowledge.

3. Ownership and Possession. The Seller has held title to property commonly known as

the “Rock Spring Club” shown as Lots 22 through 31 in Block 46.01, Lots 2 and 10 in Block
160 and Lots 30 and 34 in Block 160.01 on the Official Tax Map of the Township of West
Orange, in the County of Essex, and State of New Jersey (the “Premises”) since October 18,
2018. This action, and the making of this affidavit of title, have been duly authorized by a
proper resolution of the Seller. A copy of the resolution is attached and made a part of this
affidavit. The Seller is legally authorized to do business in the State of New Jersey. The Seller
has paid all state franchise taxes presently due. Its Certificate of Incorporation and corporate
powers have never been suspended or revoked. The Seller is not restrained from doing business
nor has any legal action been taken for that purpose. The Seller has not changed its name or

used any other name, except that it merged with the Rock Spring Club.

4. Improvements. No additions, alterations, or improvements are now in progress or have
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been made to the Premises since , [except |. The Seller has no

knowledge that anyone has filed or intends to file a construction lien relating to the Premises.
No one has given the Seller any written notice that money is due and owing for construction
work on the Premises. Seller has always obtained all necessary permits and certificates of
occupancy.

5. Liens or Encumbrances. Except as otherwise set forth herein, the Seller has not

allowed any interests (legal rights) to be created which affect its ownership or use of the
Premises. The Seller does not use any alternate names. No other persons have legal rights in
this property, except the rights of utility companies to use this property along the roadways, for
serving this property. Seller does not have any pending lawsuits or judgments against it or other
legal obligations, which may be enforced against this property. It does not owe any disability,
unemployment, corporate franchise, social security, municipal or alcoholic beverage tax
payments. No bankruptcy or insolvency proceedings have been started by or against it, nor has
it ever been declared bankrupt. No one has any security interest in any personal property
conveyed with this property or fixtures on this property. All liens (legal claims, such as
judgments) listed on the attached judgment or lien search are not against Seller, or the Rock
Spring Club.
6. Exceptions. The following is a complete list of exceptions to all of the above statements:
a. Zoning and building regulations, ordinances and requirements adopted

by any authority having jurisdiction over the Premises;

b. Subsurface conditions affecting the Premises not disclosed by any

instrument recorded in the county records;
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C. Such facts as shown on a survey prepared by GC Stewart Associates,
dated June 30, 2014, and such facts as shown on a current accurate survey of the

Premises may disclose;

d. Easements, covenants, restrictions, reservations, rights of way, grants

and other matters of record;

e. Taxes for the current year and subsequent years not yet due and payable;

f. Such other exceptions set forth in the title report which the Township of
West Orange (“Grantee”) waives as an objection pursuant to the Agreement (the

“Permitted Exceptions”); and

7. Reliance. The Seller makes this Affidavit solely in order to induce the Buyer to
purchase and its title insurer, Commonwealth Land Title Insurance Company, to insure title to
the Premises in favor of Grantee, and shall not be able to be relied upon any third party. The
undersigned is aware that the Buyer will rely on the statements made in this affidavit and on its

truthfulness.

Name: Christopher P. Gengaro

Signed and sworn to before me
this day of , 2019

A Notary Public of New Jersey
My Commission Expires:
(Affix notarial seal)
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EXHIBIT C
DEED

PREPARED BY:

Jason L. Sobel, Esqg.

Sills Cummis & Gross, P.C.
One Riverfront Plaza
Newark, New Jersey 07102

Record and Return to:

Attention:

This Deed is made as of the day of , 2019.
BETWEEN

MONTCLAIR GOLF CLUB, a New Jersey not for profit corporation, having an address of
, designated here as the “Grantor”

-AND-

TOWNSHIP OF WEST ORANGE, a body politic of the State of New Jersey, having an
address of 66 Main Street, West Orange, New Jersey 07052, designated here as the “Grantee.”

The Grantor, for and in consideration of Dollars ($ )
lawful money of the United States of America, paid to the Grantor, at or before the execution and
delivery of this Deed, the receipt of which is acknowledged subject to collection, and the Grantor
being fully satisfied, does by this Deed grant, bargain, sell and convey to the Grantee forever:

All that certain tract Township of West Orange, County of Essex and State of New
Jersey, more particularly described on Schedule A annexed (the “Premises”).

The Premises conveyed is also known as Lots 22 through 31 in Block 46.01, Lots 2 and
10 in Block 160 and Lots 30 and 34 in Block 160.01 on the Official Tax Map of the Township of
West Orange, in the County of Essex, and State of New Jersey; however, this reference to the tax
map is for real estate tax purposes only and shall in no way be descriptive of the Premises nor
establish legal boundaries.
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The Grantor obtained title to the Premises by Deed of dated
and recorded on in Deed Book , Page .

The Premises is conveyed subject to:

@) Zoning and building regulations, ordinances and requirements adopted by any
authority having jurisdiction over the Premises;

(b) Subsurface conditions affecting the Premises not disclosed by any instrument
recorded in the county records;

(© Such facts as shown on a survey prepared by , dated
, and such facts as shown on a current accurate survey may

disclose;

(d) Easements, covenants, restrictions, reservations, rights of way, grants and other
matters of record,;

(e Taxes for the current year and subsequent years not yet due and payable; and

The Premises is conveyed together with the following, but without any covenant,
representation or warranty by, and without recourse to, Grantor: all the buildings and other
improvements located on the Premises, all land lying in the bed of any streets or roads, open or
proposed in front of, adjacent to, or adjoining the Premises, to the centerline thereof, and all
rights-of-way, open or proposed streets, alleys, easements, strips or gores of land adjacent to the
Premises.

To have and to hold the Premises, together with the appurtenances, to the Grantee and to
the Grantee's proper use and benefit forever.

In all references to any parties, persons, entities or corporations, the use of any particular
gender or the plural or singular number is intended to include the appropriate gender or number
as the text of the within instrument may require.

The Grantor covenants that, subject to the provisions of this Deed, the Grantor has not
done or executed or knowingly suffered to be done or executed, any act or deed by which the
Premises, or any part of the Premises, now or at any time hereafter, will or may be encumbered.
This promise is called a “Covenant as to Grantor’s Acts” (N.J.S.A. 46:4-6).

This Deed may be executed in counterparts, each of which will be deemed an original,
but all of which together will constitute one and the same document.

SIGNATURES APPEAR ON FOLLOWING PAGE
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Signed and sealed by the Grantor.

Witness:

Name:
Title:

Agreed to, accepted and approved:

Witness:

Name:
Title:

Rock Spring Club to West Orange 2-13-19

GRANTOR:

MONTCLAIR GOLF CLUB,
a New Jersey not for profit corporation

By:
Name: Christopher P. Gengaro
Title: President

GRANTEE:

TOWNSHIP OF WEST ORANGE,
a body politic of the State of New Jersey

By:

2019.02.13

Name:
Title:
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Acknowledgement

State of New Jersey )

) ss:
County of )
Be it remembered, that on this day of , 2019, before me the subscriber,

personally appeared Christopher P. Genaro, who, | am satisfied, is the person who signed the
within instrument as President of MONTCLAIR GOLF CLUB, a New Jersey not for profit
corporation, the corporation company named therein and he thereupon acknowledged that the
said instrument, made by the corporation, was signed and delivered by him as such member and
is the voluntary act and deed of the corporation made by virtue of authority from its members,
and that the full and actual consideration paid or to be paid for the transfer of title to the realty
evidenced by the within deed, as such consideration is defined in P.L. 1968, C. 49, Sec. I(c), is
$

A Notary Public of
My Commission Expires:

(Affix notarial seal)

State of )
) SS:
County of )
Be it remembered, that on this __ day of , 2019, before me the subscriber,
personally appeared , Who, | am satisfied, is the person who signed the within
instrument as of the Township of West Orange, the body politic named therein and he

thereupon acknowledged that the said instrument, made by the municipal corporation, was signed
and delivered by him as such member and is the voluntary act and deed of the municipal
corporation made by virtue of authority from its members.

A Notary Public of
My Commission Expires:
(Affix notarial seal)
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Schedule A

All that certain lot, piece or parcel of land situate, lying and being in the Township of
West Orange, County of Essex and State of New Jersey and described as follows:

To be added to match legal description contained in Exhibit A of this Agreement
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EXHIBIT D
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that MONTCLAIR GOLF CLUB, a New
Jersey not for profit corporation (“Seller”), for good and valuable consideration and the sum of
One ($1.00) Dollar paid by THE TOWNSHIP OF WEST ORANGE, a body politic of the
State of New Jersey (“Buyer ”), hereby sells to Buyer, its successors and assigns, free and clear
of any and all liens, encumbrances or security interests, the Personal Property as defined in that
certain Agreement for Purchase and Sale of Property dated February 19, 2019 between Seller
and Buyer (the “Agreement”).

TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns to and for its
own use and behalf forever.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller does hereby absolutely and unconditionally give, grant,
bargain, sell, transfer, set over, assign, convey, release, confirm and deliver to Purchaser all of
the Personal Property, without representation or warranty of any kind whatsoever except as set
forth in and subject to the terms of the Agreement.

WITH RESPECT TO ALL MATTERS TRANSFERRED, WHETHER TANGIBLE OR
INTANGIBLE, PERSONAL OR REAL, SELLER EXPRESSLY DISCLAIMS A WARRANTY
OF MERCHANTABILITY AND WARRANTY FOR FITNESS FOR A PARTICULAR USE
OR ANY OTHER WARRANTY EXPRESSED OR IMPLIED THAT MAY ARISE BY
OPERATION OF LAW OR UNDER THE UNIFORM COMMERCIAL CODE FOR THE
STATE IN WHICH THE PROPERTY IS LOCATED (OR ANY OTHER STATE).

IN WITNESS WHEREOF, Seller has executed this Bill of Sale this day of
, 2019.

MONTCLAIR GOLF CLUB, a New Jersey not
for profit corporation

By:

Name: Christopher P. Gengaro
Title: President
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EXHIBIT E

FORM OF CERTIFICATION OF NON-FOREIGN STATUS

Date: , 2019

Seller: MONTCLAIR GOLF CLUB, a New Jersey not for profit corporation
Buyer: Township of West Orange

Premises:

West Orange, New Jersey

Seller, in order to induce Buyer to refrain from withholding tax because of a sale of the
Premises (which would otherwise be required pursuant to Section 1445 of the federal Internal
Revenue Code, requiring a buyer of real property located in the United States of America to
withhold tax of ten (10%) percent of the amount realized on the sale where Seller is a foreign
person), being duly sworn according to law says:

1. Seller is not a foreign corporation, a foreign partnership, a foreign trust or a foreign
estate, as those terms are defined in the Internal Revenue Code and Regulations.

2. The federal employer identification number of Seller is 22-1124720.

3. The office address of Seller is , New Jersey

4. Seller understands that this affidavit can be disclosed to the federal Internal Revenue
Service by Buyer and that any false statement of Seller in this affidavit can be punished by fine,

imprisonment or both.
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5. The undersigned has the authority to sign this affidavit on behalf of Seller.

MONTCLAIR GOLF CLUB,
a New Jersey not for profit corporation

By:
Name: Christopher P. Gengaro
Title: President

Sworn and Subscribed to before
me the day of , 2019.

A Notary Public of
My Commission Expires:
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for the sale of real property located at

EXHIBIT F
FORM OF TAX ESCROW AGREEMENT

Tax Escrow Agreement

This tax escrow agreement (this “Tax Escrow Agreement”) is
made as of the day of , 2019, between

, having an address of
, , New Jersey , Attn:
, referred to in this Tax Escrow Agreement as
the “Tax Escrow Agent”,

MONTCLAIR GOLF CLUB, a New Jersey not for profit
corporation, having an address of 25 Prospect Avenue, West
Orange, New Jersey 07052, referred to in this Tax Escrow
Agreement as the “Seller”,

-and-

Township of West Orange, a body politic of the State of New
Jersey, having an address of 66 Main Street, West Orange, New
Jersey 07052, referred to in this Tax Escrow Agreement as the
“Buyer”.

Background

2019.02.13

Seller and Buyer entered into an agreement of sale on the __ day of , 2019

, New Jersey (the “Premises”).

Pursuant to N.J.S.A. 54:50-38, Buyer notified the Bulk Sale Section of the

Division of Taxation, Department of Treasury, State of New Jersey (the “Division”) of the
impending sale.

Pursuant to N.J.S.A. 54:50-38 and the letter received from the Division dated
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D. [By additional letters received from the Division dated , the
Division has demanded the sum of and 00/100 Dollars
$ ). The amount demanded by the Division shall be paid from the closing

proceeds directly to the Division.]

E. Seller and Buyer, subject to the terms of this Tax Escrow Agreement, have agreed
that Seller shall, from the closing proceeds, deposit [the balance of the amount to be held
pursuant to the letters] from the Division, to wit: the sum of and 00/100
Dollars ($ .___), into the trust account of Tax Escrow Agent, to be held pursuant to
the terms and conditions of this Tax Escrow Agreement.

Now, therefore, in consideration of the promises and the mutual covenants contained in
this Tax Escrow Agreement, the parties agree as follows:

1. Appointment of Tax Escrow Agent. Seller and Buyer appoint Tax Escrow Agent
to serve as Tax Escrow Agent pursuant to and in accordance with the terms and conditions
set forth in this Tax Escrow Agreement, and Tax Escrow Agent accepts the appointment as
Tax Escrow Agent upon the terms and conditions set forth in this Tax Escrow Agreement.

2. Deposit_with Tax Escrow Agent. Contemporaneously with the signing and
delivery of this Tax Escrow Agreement by all parties, Seller shall deposit [the balance of the
sums required to be withheld by letters] of the Division, to wit: the sum of
and 00/100 Dollars ($ .___) (the “Tax Escrow Fund”),
with Tax Escrow Agent in an interest bearing trust account of Tax Escrow Agent. Interest
shall inure to the benefit of Seller. The parties agree that there shall be no right of setoff
against the Tax Escrow Fund.

3. Dispositions. In the event that an additional letter is received from the Division
lowering the Tax Escrow Fund amount, then Tax Escrow Agent shall immediately return to
Seller any sums in the Tax Escrow Fund above the new revised amount required to be
withheld by the Division. Upon receipt of a demand for payment from the Division, Tax
Escrow Agent shall make such payment to the Division, with a copy of the check and
transmittal letter to Seller. Following receipt of a tax clearance letter from the Division, Tax
Escrow Agent shall release to Seller any remaining amounts in the Tax Escrow Fund.

4. No Encumbrance. Neither Seller nor Buyer shall dispose of or encumber all or
any part of the Tax Escrow Fund while on deposit with Tax Escrow Agent.

5. No Compensation. Tax Escrow Agent shall serve without compensation.
However, if Tax Escrow Agent incurs any expense in connection with a dispute
concerning the Tax Escrow Fund, Seller and Buyer shall indemnify Tax Escrow Agent for
any reasonable expense incurred by Tax Escrow Agent in connection with the dispute,
including, without limitation, reasonable attorneys’ fees. In the performance of its duties
pursuant to the terms of this Tax Escrow Agreement, Tax Escrow Agent shall only be
liable for intentional malfeasance, and otherwise Tax Escrow Agent is released from all
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liability. If Tax Escrow Agent is made a party to any action, Tax Escrow Agent has the
right to legal counsel of its own choice and the non-prevailing party in such litigation shall
be responsible for the payment of all reasonable expenses incurred by Tax Escrow Agent,
including, without limitation, reasonable attorneys’ fees.

6. Resignation. Tax Escrow Agent may resign as Tax Escrow Agent upon giving
not less than fifteen (15) days’ notice to Seller and Buyer, specifying the effective date of
the resignation, in which event, prior to the effective date of such resignation, Seller and
Buyer shall appoint a successor Tax Escrow Agent to serve upon the same terms,
conditions and covenants set forth in this Tax Escrow Agreement. Upon receipt of a
written notice, signed by each of Seller and Buyer, setting forth the identity and address of
the successor Tax Escrow Agent, Tax Escrow Agent shall arrange a transfer of the Tax
Escrow Fund to the successor Tax Escrow Agent, and upon such transfer, the resigning
Tax Escrow Agent shall have no further obligations to Seller or Buyer under this Tax
Escrow Agreement. If the resigning Tax Escrow Agent does not receive a written notice
from Seller and Buyer of the appointment of a successor Tax Escrow Agent prior to the
effective date of such resignation, the resigning Tax Escrow Agent shall have the right,
without the obligation, to pay the Tax Escrow Fund into court and shall thereafter have no
further obligation to Seller or Buyer under this Tax Escrow Agreement.

7. Federal Identification Number.  Seller represents that its federal tax
identification number is 22-1124720.

8. Notices. All notices required or permitted by this Tax Escrow Agreement shall be
in writing and shall be: (i) delivered in person, (ii) deposited with a nationally recognized
overnight courier for next business day delivery, or (iii) by email (to the other party and
simultaneously to its counsel so long as on the same day such notice or other
communication also is sent by nationally recognized overnight courier for next business
day delivery; provided, however, that if the email delivery of any notice sent hereunder is
within any time limit applicable thereto, such notice shall be considered timely given even
if the follow up overnight courier copy is not within such time limit, addressed as follows:

If to Tax Escrow Agent:

Attention:

If to Seller: Montclair Golf Club
25 Prospect Avenue
West Orange, New Jersey 07052
Attention: David Kupstas, General Manager
E-mail: _dkupstas@montclairgolfclub.org

With a copy at the same time to each of:
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Sills Cummis & Gross, P.C.

One Riverfront Plaza

Newark, New Jersey 07102
Attention: Jason L. Sobel, Esq.
Tel. No.: (973) 643-5295

E-mail: JSobel@sillscummis.com

and:

Christopher P. Gengaro

Lentz & Gengaro LLP

347 Mt. Pleasant Avenue, Suite 203
West Orange, New Jersey 07052
E-mail: cpg@Ientzgengaro.com

If to Buyer: Township of West Orange
66 Main Street
West Orange, New Jersey 07052
Attention: Karen J. Carnevale, Municipal Clerk
Email: KCarnevale@westorange.org

With a copy at the same time to:

Kenneth Kayser, Assistant Township Attorney
66 Main Street

West Orange, New Jersey 07052

Tel. No.: (973) 325-9976

Email: kenkayser@verizon.net

Any party may, by notice given in the same manner set forth above, designate a different
address to which subsequent notices shall be sent. Notice shall be deemed given when (i)
received, if delivered personally; (ii) the earlier of receipt or three (3) days after mailing, if sent
by certified or registered mail, return receipt requested; or (iii) the day after mailing if sent by
overnight delivery. Counsel for any party may give notice on behalf of such party which notice
shall have the same effect as if given by such party itself.

8. Governing Law. Seller, Buyer and Tax Escrow Agent submit to the jurisdiction
of the courts of the State of New Jersey. This Tax Escrow Agreement shall be governed by the
laws of the State of New Jersey.

9. Modification. No change, addition or modification to this Tax Escrow Agreement
shall be valid unless it is contained in a writing signed by Seller, Buyer and Tax Escrow Agent.

10. Entire Agreement. This Tax Escrow Agreement contains the entire agreement
between and among Seller, Buyer and Tax Escrow Agent with respect to the Tax Escrow Fund.
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11. Authority. The individuals signing this Tax Escrow Agreement, by signing this
Escrow Agreement, represent and warrant that they have the authority to sign this Tax Escrow
Agreement on behalf of the party for whom they are signing and to bind such party to this Tax
Escrow Agreement.

12.  Counterparts. This Tax Escrow Agreement may be signed in one or more
counterparts, all of which shall constitute an original fully enforceable counterpart for all
purposes. The parties intend that signatures set by email in PDF format or the like constitute
original signatures and that an agreement sent by email in PDF format or the like, containing the
signatures of all the parties (with or without originals), shall be binding upon all signatories.

13. Captions. The paragraph headings contained in this Tax Escrow Agreement are
for reference purposes only and shall not in any way affect the meaning or interpretation of this
Tax Escrow Agreement.

14. Binding Effect. This Tax Escrow Agreement shall be binding upon and inure to
the benefit of the parties, their heirs, executors, administrators, successors and permitted assigns.

15.  Miscellaneous. In all references in this Tax Escrow Agreement to any parties,
persons, entities or corporations, the use of any particular gender or the plural or singular number
is intended to include the appropriate gender or number as the text of this Tax Escrow
Agreement may require.

16. Waiver of Trial by Jury. The parties waive trial by jury in any action or
proceeding arising out of or related to this Tax Escrow Agreement and the venue for any action
arising out of or related to this Tax Escrow Agreement shall be Middlesex County, New Jersey.

[Signature Page Follows]
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Signed and sealed by the parties as of the date first written above.

Witness:
Tax Escrow Agent
By:
Name:
Title:
Witness: MONTCLAIR GOLF CLUB, a New Jersey not
for profit corporation
Seller
By:
Christopher P. Gengaro, President
Witness: TOWNSHIP OF WEST ORANGE,
a Body Politic of the State of New Jersey
Buyer
By:
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EXHIBIT G

MAINTENANCE PAYMENT ESCROW AGREEMENT

This MAINTENANCE PAYMENT ESCROW AGREEMENT (the “Agreement”), is
made as of February , 2019 by and among MONTCLAIR GOLF CLUB, a New Jersey not
for profit corporation (“Seller”), and TOWNSHIP OF WEST ORANGE, a body politic of the
State of New Jersey (“Buyer”) and (“Escrow

Agent”).

In consideration of the agreements contained in the Agreement of Sale between Buyer
and Seller dated (the “Sale Agreement”), and for other good and
valuable consideration, the parties agree as follows:

1. DEFINITIONS. Capitalized terms used but not defined in this
Agreement shall have the same meanings that are given to them in the Sale Agreement.

2. ACKNOWLEDGMENT OF ESCROW.

2.1. Escrow Agent acknowledges receipt from (the
“Contractor”) of the sum of Sixty-One Thousand Three Hundred Eight and Seventy-Five
Hundredths Dollars ($61,308.75) (subject to collection if paid other than in readily available
funds), in accordance with Section 21 of the Sale Agreement (the “Maintenance Payment”).

3. DELIVERY OF SALE AGREEMENT MAINTENANCE
PAYMENT.

@ If the Maintenance Payment is paid by check drawn to the order of and delivered
to Escrow Agent, the Escrow Agent shall cash such check and hold the proceeds thereof in
escrow in a non-interest bearing account pursuant to the terms of this Agreement.

(b) The Maintenance Payment shall be completely non-refundable to Buyer as well as
the Contractor, after the Effective Date, unless Buyer properly terminates the Sale Agreement as
permitted thereunder, in which case the Maintenance Payment shall be released by Escrow Agent
to Contractor, upon written request received by Escrow Agent from Contractor.

(© Provided that the closing of title contemplated under the Sale Agreement actually
takes place, the Maintenance Payment shall be immediately paid by Escrow Agent to Seller.

(d) Escrow Agent shall be entitled to rely, for all purposes of this Agreement, upon
any notice, demand or other writing given to it pursuant to this Agreement with respect to the
matters stated therein, and each such notice, demand or writing shall be full authority to Escrow
Agent for any action taken, suffered or omitted in reliance thereon. Escrow Agent is not
responsible or liable in any manner for the sufficiency, correctness, genuineness or validity of
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any writing delivered to it in accordance with this Agreement and may assume that any person
signing such writing is authorized to do so.

(e Escrow Agent shall not be held liable by reason of its inability to make any
required disbursement of the Maintenance Payment because of any insufficiency of the
Maintenance Payment resulting from any loss on the account in which the Maintenance Payment
is held pursuant to this Agreement.

()] Escrow Agent shall not be answerable or accountable except for its bad faith,
willful misconduct or gross negligence, and Escrow Agent shall not be liable for any error of
judgment made by it in good faith.

(9) Escrow Agent shall charge no fee for its services as Escrow Agent under this
Agreement.

(h) Escrow Agent may act or refrain from acting in respect of any matter referred to
in this Agreement in full reliance upon and with the advice of counsel selected by it and shall be
fully protected in so acting or refraining from acting upon the advice of such counsel.

(1)  Seller and Buyer shall jointly and severally indemnify, hold harmless and defend
Escrow Agent from and against all loss, liability, damage, litigation, sums paid in settlement of
any of the foregoing and cost (including, without limitation, reasonable fees and disbursements
of attorneys retained by Escrow Agent) which Escrow Agent may incur by acting hereunder,
without prejudice to any right either party may have against the other party to recover any
amount paid pursuant to the foregoing. The foregoing indemnities shall survive the Closing
hereunder or, if the Closing does not occur, the termination of the Sale Agreement.

4. MISCELLANEOUS.

4.1  Entire Agreement. This Agreement embodies the entire
understanding and agreement of the parties to this Agreement concerning Escrow Agent's
obligations, and supersedes all prior and contemporaneous agreements, understandings,
negotiations, offers and expressions of intent, whether oral or written. None of the terms and
conditions of this Agreement may be modified except by a writing, signed by Buyer, Seller and
Escrow Agent.

4.2  Binding Effect. This Agreement shall be binding upon and shall
inure to the benefit of Buyer, Seller and Escrow Agent and their respective successors in interest.

4.3 Notices. Any notice under this Agreement shall be in writing and
shall be given in the same manner as provided for in the Sale Agreement. Notices to Escrow
Agent shall be addressed as follows:
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Attention:
Fax:
Email:

with copies to all of the parties listed in the Sale Agreement.

4.4  Amendments. This Agreement cannot be amended except in
writing, signed by Seller, Buyer and Escrow Agent.

45  Counterparts. This Agreement may be signed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same agreement. This Agreement may also be signed by fax or email or .pdf, and
any such signature shall be effective upon receipt by the other parties to this Agreement.

4.6  Governing Law. This Agreement shall be governed by and
interpreted according to New Jersey law, but without giving effect to any New Jersey choice of
law provisions which might otherwise make the laws of a different jurisdiction govern or apply.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOQOF, the parties hereto have executed this Agreement as of the day

and year first set forth above.

Rock Spring Club to West Orange 2-13-19

SELLER:
MONTCLAIR GOLF CLUB,
a New Jersey not for profit corporation

By:
Name: Christopher P. Gengaro
Title: President

BUYER:
TOWNSHIP OF WEST ORANGE,
a body politic of the State of New Jersey

By:

Name: Robert D. Parisi
Title: Mayor

By:

Name: Karen J. Carnevale
Title: Township Clerk

ESCROW AGENT:

By
Name:
Title:
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SCHEDULE A

LIST OF PERSONAL PROPERTY INCLUDED IN SALE

1. Name “Rock Spring Country Club:

2. Name “Rock Spring Golf Club”
3. See below list of items:

Rock Spring Club
Equipment List 03/12/2018

2019.02.13

Rock Spring
Equip Name Model S/N
Self Propelled

RS Self Propelled WORKMAN 2110 DUMP + ROOF 07277 260000894
RS Self Propelled WORKMAN 2110 DUMP 07277 260000899
RS Self Propelled WORKMAN 2110 DUMP 07277 260000910
RS Self Propelled WORKMAN 2110 DUMP 07273 MDX SERIES 280000234
RS Self Propelled WORKMAN 2110 DUMP 07273 MDX SERIES 290000534

RS Self Propelled AR3 1-1/2" STEP CUT

AR30003 69173

RS Self Propelled WORKMAN 3200 DUMP C 07200 07200-50432
RS Self Propelled WORKMAN 3200 DUMP 07200 07200-80333
RS Self Propelled 2003 Jacobsen HR-5111 69116 6038

RS Self Propelled 35000 Sidewinder 30821 220000614
RS Self Propelled Toro Triplex 32500 04383 260000221
RS Self Propelled Toro Triplex 32500 04383 311000388
RS Self Propelled GA-24 RYAN 544872 96515609

RS Self Propelled GA-24 JACOBSEN 58233 5823301682
RS Self Propelled GA-24 JACOBSEN 58233 5823301680
RS Power Equip Ryan Greensaire 1999 MERT 2830018551
RS Self Propelled GA B0 BOB8558-9010 90000143

RS Self Propelled HYDROJECT 3000 09800 20157

R self Propelled TERRA TOW BEHIND T-200 B20274

GX000307 AGAJ

RS Self Propelled ECLIPSE 322 62803 62803-01701

RS Self Propelled ECLIPSE 322 62803 62803-01812

RS Self Propelled ROLLER TRU-TURF GREENS R548-11C R9409

RS Self Propelled ROLLER TRU-TURF GREENS R548-11C R10383

RS Self Propelled ROLLER TRU-TURF GREENS R548-11E R14402

RS Self Propelled 200 Gallon Toro Sprayer/Workman 07361 25008242

RS Self Propelled Toro Reelmaster 5410 Diesel 03670 311000345

RS Self Propelled ROLLER (1 TON) SRH-150 R168664

RS Self Propelled Toro 45000 30857 311000175

RS Self Propelled Salsco Roller GGRIOGT 100517000-90672979
RS Self Propelled Salsco Roller GGRIDGT 100319000-90072942
RS Self Propelled Salsco Rollers 09010 9705300-901000462

RS Misc MATAWAY OVERSEEDR
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Total Self Propelled

Miscellaneous |

RS Misc HYDROSEEDER-EASY LAWN HD 3002-30 20199
RS Misc Miscellaneous 2-way radios

RS Misc Sears 10' Jon Row Boat

RS Misc Misc Hand Tools

RS Misc Irrigation Supplies

RS Misc Misc Equip Parts

RS Misc WALKING 5PRAYER WILKER WALKER M1597

RS Misc Rainbird Satellites (33)

RS Misc Rainbird VF D Pump station (1)

RS Misc Rainbird central computer 1)

RS Misc Hand Spreader

RS MISC Hand Spreader

RS Misc 1" Water Hose Miscellaneous

RS Misc Diesel paddle ball heaters

RS Misc Diesel paddle ball heaters

RS Misc Diezel paddle ball heaters

RS Misc Hover Mower HM19H-4-0P 1913041
RS Misc Hover Mower HM19H-4-0P 1913040
RS Misc Hover Mower HM19H-4-0F 1914994
RS Misc Hover Mower HM19H-4-0F 1913039
RS Misc Hover Mower HM19H-4-0P 1913762
RS Misc Hover Mower HM19H-4-0P 1913763
RS Misc Hover Mower HM19H-4-OF 1913764
RS Misc Hover Mower HM19H-4-0F-5 1914169
RS Misc Hover Mower HM19H-4-0P 1913772
RS Misc Hover Mower HM19H-4-0P-5 1914167
RS Misc Hover Mower HM15H-4-0F-5 1914170
RS Power Equip Hover Mower |N;"A |N.u"A |
RS Power Equip Hover Mower |N;"A |N.-"A |
RS Misc Lely Spreader W TYPE:2.3202.00000 954-0680
Total Misc
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Rock Spring Club
Equipment List 03/12/2018

Power Equipment

RS Power Equip Honda Rotary N/ A M/A
RS Power Equip Honda Rotary N/ A M/ A
RS Power Equip Honda Rotany /A M/ A
RS Power Equip Honda Rotary N/A M/ A
RS Power Equip Honda Rotary N/ A MN/A
RS Power Equip Honda Rotary N/ A MN/A
RS Power Equip Red Max String Trimmer bcz2401 50714079

RS Power Equip Red Max String Trimmer bcz2401 50713776

RS Power Equip Stihl String Trimmer 296835646

RS Power Equip Stihl String Trimmer 296835638

RS Power Equip Red Max Blower 1EBZ71500102177

RS Power Equip Red Max Blower 1EB7500 (2013)

RS Power Equip Red Max Blower 1EBZ85002011

RS Power Equip Red Max Blower EB7001(51184836)

RS Power Equip Stihl Blower 50-206483

RS Power Equip Stihl Blower 50-1205154

RS Power Equip Turfco Sod Cutter 1998 890035 85520

RS Power Equip Jacobsen Blower (8hp) 1996 64017 01683

RS Power Equip Briggs & Straton Push Blower 190402

RS Power Equip Ariens 5t 3500 Snow Thrower 1984 732004 34467

RS Power Equip Ryan Mataway 2001 omC 73069

RS Power Equip Brutus Power Tennis Roller ARI 3234

RS Power Equip Jacobsen 3peint seeder 082548 360075

RS Power Equip Western Tornado 78901 15073030040778501

RS Power Equip Sweeper lacobsen JACTIDE B1725-3388

RS Power Equip Buffalo Blower kb-h 7244

RS Power Equip Jacobsen b40 Blower b-40+ 02544

RS Power Equip Sweeper Parker 5U8336-SUBURBANITE 36" 55083361040

RS Power Equip Honda Generator eb2500 ezcp-102208

RS Power Equip Kawasaki 3200 Generator

RS Power Equip Honda Trash Pump wd20x 3694231

RS Power Equip Honda Trash Pump wit30x gx1601663cm

RS Power Equip Honda Trash Pump wit30x gc04368563

RS Power Equip Kwicktrench Trencher KT2400 2803
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RS Power Equip Billy Goat Vacuum KD612 VACUUNM 080706060
RS Power Equip 5tihl Pole Saw 2001 ht75

RS Power Equip Paddle Snow Thrower Taro

RS Power Equip Craftsman Tiller 917.294271 013105T004371
RS Power Equip Mixer (Gilson) 590158 (5.5 CU.FT) 9001093
RS Power Equip Ransom Bobcat 48" Walkbehind

RS Power Equip Jacobsen Walk greensmower 62280 2500

RS Power Equip Jacobsen Walk greensmower 62280 2501

RS Power Equip Jacobsen Walk greensmower 62280 2502

RS Power Equip Jacobsen Walk greensmower 62280 2259

RS Power Equip Jacobsen Walk greensmower 62280 2261

RS Power Equip Jacobsen Walk greensmower 62280 2277

RS Power Equip Jacobsen Walk greensmower 62280 3321

RS Power Equip Jacobsen Walk greensmower 62269 4565

RS Power Equip Jacobsen Walk greensmower 62280 3312

RS Power Equip Jacobsen Walk greensmower 62280 3310

RS Power Equip Jacobsen Walk greensmower 62269 2703

RS Power Equip Jacobsen Walk greensmower 62240 6583

RS Power Equip GreensGroomer 2000

RS Power Equip Toro 1000 04050 400650470
RS Power Equip Toro 1000 04050 400651306
RS Power Equip Toro 1000 04050 400651305
RS Power Equip Toro 1000 04050 400651299
RS Power Equip Toro 1000 04050 400851203
RS Power Equip Toro 1000 04050 400651654
RS Power Equip Toro Flex Mow 21 04021 260000966
RS Power Equip Toro Flex Mow 21 04021 260000898
RS Power Equip Toro Flex Mow 21 04021 230001727
RS Fower Equip Toro Flex Mow 21 04021 230001724
RS Power Equip Toro Flex Mow 21 04021 230001140
RS Power Equip Toro Flex Mow 21 04021 240001139
RS Power Equip GM 500 GM 500 04129-30394
RS Power Equip GM 500 (Parts) GM 500 04129-30128
RS Fower Equip Toro Pro Sweep 5200 250000216
RS Power Equip Honda Rototiller FG100
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Total Power Equip

Tools
RS Tools IR Air compressor
RS Tools Oregon Rotary Blade Grinder
RS Tools Lincoln AC/DC Welder 225/125 9221-104
RS Tools Jack, 3 ton 875501153 98K419814
RS Tools Express Dual Reel Grinder 5000 20527
RS Teols Express Dual Bedknife Grinder Am3000 14017
RS Tools Skilsaw circular saw 7" 5250 4HRZ3
RS Tools Milwaukee Hole Hawg 1675-1 4130406500290
RS Tools Gashoy Pump 1820 741420
RS Teols Gasboy Pump 1820 742420
RS Tools GANDY BRUSH ELECT LIFT SWEEPMASTER 490892 121349
RS Tools GANDY BRUSH ELECT LIFT SWEEPMASTER 480892 123045
RS Tools Hein-Wemer Hydraulic Press 12 ton 3087 D1588
RS Teols Portable Battery Charger
RS Tools Wilwaukee Sawz-all 6507 631C396310
RS Tools Bernhard Langer Bedknife Facer
RS Toals Misc Shop tools
RS Tools Misc Hand Tools (rakes, shovels)
Total Tools
Tru railers/Implements
RS Truck/Trailer Imple. Trailer 42"x48"x10" (3) G108L
RS Truck/Trailer Imple. Fisher Snow Plow 5T90
RS Truck/Trailer Imple. Greens Mower Trailers (9)
RS Truck/Trailer Imple. Excavator Trailer
RS Trucks/ Tractors Ford Dump Truck F350 2FDKF38GBTCA25067
RS Trucks/Tractors GMC 2500 pickup
RS Trucks/ Tractors ‘Westemn Flow &' 390 04111510821260
RS Trucks/ Tractors Kubota Tractor 1999 M470050 21507
RS Trucks/ Tractors Ford 4610 Tractor 1985 D5354C C738843
RS Trucks/ Tractors Club Car Carry-all 1| 2006 electric
Rock Spring Club
Equipment List 03/12/2018
[RS Trucks/Tractors [saxoNTRIWING f11 1047
|RS Trucks/Tractors |Mobar‘kWoDd Chipper Eager Beaver 4253
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ROCK SPRING INVENTORY

DOWNSTAIRS OFFICE
e

Office Desks

Books Cases/f Shelves
Easels

DVD/VHS Players

File Cabinet (2 drawer)
Wall Mirror

Phone System w/o ESI Box
Phone
Side Table

Flower Pots

Picture

Desk Chair Carpet Protector
Large Front Desk

Office Chair

Jlarge mirror

Credenza

soft bench by front door
Wall Mirror

Umbrella Stand

Entry Flower Pots

Sound system/CD - Hallway

DOWNSTAIRS LADIES RESTROOM
Item

Misc. Soap & Paper Dispensers
Bench

Large wall Mirror
Small Wall Mirrors
Wall Picture

I—lhl—ll—"-bE

DOWNSTAIRS MENS RESTROOM
Item
| =———

Misc. Soap and Paper Dispensers
Baby Changing Station

- ulg

MAIN HALL MENS RESTROOM
Item Qty
Mirrors

3
Wall Pictures 2
Misc. Soap and Paper Dispensers 2

Page 1 of 11
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ROCK SPRING INVENTORY

MAIN HALL
item_ Qty
Wall Pictures

Small Side Tables

Small Wall Mirror

Wall Pictures Living room Entry

Pod | b= | Pl | P

COAT ROOM
Item

Podium

Wicker Dividers
Wooden Hangers
Misc. Carpets
Tray Stands 10
File Cabinet (2 drawer) 1

-ﬁgl—ll—lE

Page 2 of 11
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ROCK SPRING INVENTORY

MAIN DINNING ROOM

Item

—
&' Round Tables

White Stacking Chairs

=]
5]

Sofas

Soft Seating Chairs

Coffee Tables

Mirrors

8' Banguet Tables

Tray Stands

Service Credenzas

4' Square Tables

rlw || rafr & m

Sugar Caddies and S&P Shakers

LA
B

Metal Tray stands

Trays

Fireplace Log Insert

Service Credenzas

wilfoo|co

Misc. Silverware/China

LIVING ROOM
Item

Round Coffee Table

Wooden Chairs

Soft Seating Chairs

Sofas

Foot Stools

Coffee Tables

Small Side Tables

Small Lamps

5' Round table

small Side tables

Large Picture

Misc. Décor items

6' Banquet Table

Hmmmn—l.ﬁ.ﬁwmwhml—lE

THE TERRACE
Item

4' Square Tables

Dining Chairs

Wooden Chairs

Small Side Table

Marble Table

Flat Screen TV Including Mounts

Bar Stools

Rock Spring Club to West Orange 2-13-19
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ROCK SPRING INVENTORY

THE SERVICE AREA/TERRACE BAR

Iltem Oty

Iphone 2
Small Metro Shelf 1
Two Compartment Sink w/ Ice Well 1
Draft Beer Tower 1

2 Door Lowboy Refrigerators 2
Bar Step Shelf 1
Metro Shelf 1
OUTSIDE SHED

prom ay
6' Round Tables 11
B' Long Table 8
6' Long Table 11
1/2 Moon 5
4' Long Table 5
5' Rounds 13
4' Rounds 4
Crescents 7

Page 4 of 11
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ROCK SPRING INVENTORY

GRILL ROOM BAR AREA
Item
—
Glass Washer
lee bin
Draft Beer Tower

g

Bar Glass Freezer

Hand Wash Sinks

5 Door Lowboy Refrigerator
Bar Step Shelves

Flat Screen TV with Mount
Tray lack

Trays

LAJI—I-I—I-MI—IMI—II—IMI—Il

GRILL ROOM AREA

Item_

6' Round Tables

4' Sguare Tables

4' Square Tables - pop open
Flat Screen TV with Mount
Grill Room Chairs

Bar Stools

&
hHHhDﬂME

LOWER ENTRY AREA
ltem_ Qty
1
2
1

Large Sofa
End Table by Trophy Stand
Trophy Stand

Page 5 of 11
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ROCK SPRING INVENTORY

MENS LOCKER ROOM AREA
Item_ Oty
Mirror 1
Picture 2
Lockers 260
Changing Benches 15
Phone 1
Chairs 17
Bar Stools

Wall Clock

6' Banquet Table

4' Banquet Table
Announcement Board

Coffee Burners

Flat Screen TV with Mount
5' Round Tables

4' Square Tables

Draft Beer Tower

Coffee Maker

Hand Sink

lce Bin

Bar Glass Chiller

Glass Washer

5 Door Lowboy Refrigerator
Drip Stations

Bar Step Shelf

[l R il el R il el R e B el el B Bl B R

LADIES RESTROOM by LOWER ENTRY
Item

Bench
Picture
Vases
Potted Plant

I—IMI—II—IE
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ROCK SPRING INVENTORY

KITCHEN BOH
Item
—

Flat Metal Sheet Pans
5 Gallon Lexans

Tray Stands

Wooden Butcher Block
Fryers

Pasta Cooker

Grill

Oven

12 Burner

Broiler
Salamander
Over Head Hoods

Steam Tables

Soup Warmer

Hand Sink

Stainless Steel Work Tables
Heat Lamps

6' Metro Shelf

Two Compartment Sink

Three Compartment Sink
Dishwasher with Booster Heater
Metal Shelves

Misc. Kitchen Utensils 50
Rock Spring Plates (Green and gold) 200
Scales

[l =L

Steamer

Walk-in Freezers/Coolers
Ice Machines

Silverware Polisher
Misc. China. Pots & pans

[l Ll B2 i

CHEFS OFFICE

Item Qty
Large Shelf 1
Misc. Kitchen Equipment
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ROCK SPRING INVENTORY

BASEMENT
item_ aty.
B
1
1
B
1

Lockers

Cap. Machine

Plate Warmer
Metro Shelves
Coca Cola Soda Unit
Misc.. Glassware
Ice Crusher 1
Misc. paints. Painting tools
Household Washer/ Dryer 1

OTTO OFFICE
ltem Qty
5
1
2
3

Metro Shelves
Electric Heater
Work Cabinets
Drawer file cabinet
Misc. Glassware

LIQUOR ROOM

ltem Qty
Coolers 4
Misc. Glassware

Walk In Beer Cooler 1

Page 8 of 11
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ROCK SPRING INVENTORY

POOL SNACK BAR
frem ay
Lounge Chairs 100
Umbrellas with Stands

Round Tables

Blue Bunny lce Cream Freezer
Metal Tables

Trash Cans

Lockers 60
Baby Changing Station 1
Kids Chairs
Bench 1
Plastic White Chairs 60
Garbage Cans

Lad | Bl | = | WD |

Refrigerator
lce Cream Freezer

Three Compartment Sink
Flat Top

Grill

Fryers

Microwave

Heat Lamp

Deli Box

Garbage Cans

N Ll il el D el Ll el B el

Pro Shop

Item_ Qty
Mise. Fixtures
Phone 1

Page 9 of 11

Rock Spring Club to West Orange 2-13-19 o/



2019.02.13

ROCK SPRING INVENTORY

GM OFFICE
File Cabinets Metal
Free Standing Clock
Rectangular Desk
Fabric Chairs

Misc. Office Supplies
Phones

Wooden File Cabinet
4' Square Tables
Safe

Key Boxes

(P50 Nl Il e I\JI\-'Il—l-hl

LADIES LOCKER ROOM
item_ Oty
Lockers 150
Bookshelf 1
Misc. Books
Changing Bench's 7
Vanity Stools 11
Vases

Love Seat

Storage Credenza

Floral Decorations

Floor Lamp

File Cabinet

End Tables

Shelving Units

Phone

Fabric Gathering Chairs
Trash Cans

Coffee Tables

Bar Stools

Clock Radio

Dining Tables

Baskets - Numerous
Wicker Service Storage
Table Lamps

4' Banguet Table

Sitting Chair and Ottoman
Announcement Board

= R

Fod | b= | b= | P | e | B | LD | R |

[l el el R
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ROCK SPRING INVENTORY

EMPLOYEE BREAK ROOM
Item
—

Living Room Chairs
Floor Safe
Decorative Mirror
Half Lockers

ATTIC
Item Qty

Miscellaneous Banquet Supplies |

ACCOUNTING

Item_ aty.
Filing Cabinets (2 drawer) 1
Filing Cabinets (3 drawer) 4
Office Supplies Misc.
Filing Cabinets (2 drawer) 2
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SCHEDULE B
GOLF COURSE MAINTENANCE

Maintenance Plan for Rock Spring for the months March-June 2019

March 1%t to March 31+

Expenses

$2,000 Equipment repair

Labor

8 working hours per day, 21 working days in the month 168 working hours
Assistant Super rate $27.28 * 168 hours =54,583.04
Mechanic rate $30.00 * 168 hours = $5,040

Total labor= $9,623.04*** no payroll taxes or benefits
25% Payroll tax and adders= $2,405.76

Total labor burden $12,028.80

Total Cost for March $14,028.80

April 1t to April 30t

Week 1

e Blowing of tees, fairways, bunkers and greens
e General clean up of golf course debris around entire site, to include common areas, not outside
of fences
e Roll all green surfaces before 1 cut
e 1% cut of all playable surface’s tees, fairways, and greens
o Greens at.156”
o Fairways and Tees at .6”
e Continued repair of equipment monthly spend of $1,000
Week 2

e Blowing of tees, fairways, bunkers and greens
e General cleanup of golf course debris around entire site, to include common areas, not outside
of fences
e Cut greens a minimum of twice per week at .156”
e (Cut tees and fairways a minimum once per week .6”
e 1% cut of rough around tees and fairways mowing 1.5”
e 1% application for all playing surfaces $8,055
o Greens application cost at 5 acres $2,168
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= 30z per thousand square feet of Headway approximately 5.2 gallons at a cost of
$417 per gallon
o Fairway and tee application cost at 29 acres $5,887
= 2 oz per thousand square feet of Banner 20 gallons total $208 per gallon $4,147
= 20z per thousand square feet of Daconil Action 20 gallons total $87 per gallon
$1,740Will be tank mixed with Banner as one application
e Week3
e Blowing of tees, fairways, bunkers and greens
e General cleanup of golf course debris around site, to include common areas, not outside of
fences
e Cut greens a maximum of three times per week (Monday, Wednesday, Friday) .156”
e Cut tees and fairways maximum of twice per week (Tuesday and Friday) .6”
e 2nd cut of rough mowing 1.5”

e Activate irrigation system repairs estimated at $1,000
o Blowing of tees, fairways, bunkers and greens
e 1 mow of greens and bunker surrounds
e General cleanup of golf course debris around site, to include common areas, not outside of
fences
e Cut greens a maximum of three times per week (Monday, Wednesday, Friday) .156”
e Cut tees and fairways maximum of twice per week (Tuesday and Friday) .6"
e 3" cut of rough mowing 1.5”
e Perimeter spray for adult ABW cost at 30 acres $960
o 1.5 0z perthousand square feet of Dursban 16 gallons total $60 per gallon
Monthly Expenses

Fuel $2,000

Equipment repair $1,000

Irrigation repair $1,000

Chemical applications $9,015

Total expense $13,015

Labor

8 working hours per day, 22 working days in the month 176working hours
Assistant Super rate $27.28 * 176 hours =54,801.28

Mechanic rate $30.00 * 176 hours = $5,280

Laborers FT (2) $15.00 * 352 hours = $5,280

Laborers FT (1) $11.50 * 176 hours = $2024
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Laborers FT (1) $10.50 * 176 hours = $1848

Laborers PT (4) $11.00 * 528 hours= $5808

Spray Tech (2) $32.93 * 72 hours =52,370.96

Adjusted (2) FT position rates to match current MGC pay rate
Requested (2) additional part time positions

Total labor= $27,411.96*** no payroll taxes or benefits

25% Payroll tax and adders= $6852.99

Total labor burden $34,264.95

Total Cost for April $47,279.95

Total Cost for March and April=$61,308.75

May 15*-June 30th

To be mutually agreed upon based upon the standards normally used at Rock Spring Club. Any
disagreement shall be resolved by the USGA Greens Section dispute resolution.

Rock Spring Club to West Orange 2-13-19 12



ROCK SPRING
LIST OF CONTRACTS

VENDOR

Johnson Controls Security Solutions
Johnson Controls Security Solutions
Vector Security Inc.

Ewing

Agquatronic

Rock Spring Club to West Orange 2-13-19

SCHEDULE C

LIST OF CONTRACTS

Description

Pro Shop Burglar Alarm

Clubhouse Fire Alarm System
Monitoring Intrusion-Greens Building
GSP Irrigation Software

Rental - Hot Water, W ater Softener

73

2019.02.13

Annual Contract
Amount

$607.88
$6,694.80
$910.64
$3,923.88
$336.00
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JQMOQ VT, ¥CLTY QoLuTied g

TOWNNO. CUSTOMERNO| JOBNO. | POND. |ESTIMATE 4
1-2ATPSE

@ FE pued

ADY Ahways Thene™

Y54 | 03Ap O

ADT Security Services. Inc

[ SALES T

s DATE 1/24/2008 .

ADT Security Services, Inc. (“*ADT") mk Spring Club Inc

Rofael Rosado Herein after called {“Customer”)

20 Commerce Way, Rock Spring Rd,

Totowa, NJ 07512 West Orange, NJ 07052

Attn:

Tele. No. (873) 837-5062 Telo, No. (973) 7315464

TABT tolreind of Sauta 16 b Nsatad he 670 (migh e SerACe(i) Tha “System’) Ind

Type of Transaction /&

S T T 0 e T e A (s O L o 2

ADTmavrmMuuwnmmnmwmemﬂm abandon |nwllnhurl\pan allh'hls mstruments. appliances,

cabinets, and other malerials associated with the system, upon

&":"“ redecorate any portion af the Customer's prenises upon such removal, and the remaval or nhondnnm-m of such malenals shall
nat be held to conslitule a waner of the right of ADT Lo collect any charges which have been accrued of may be accnied

of this ion Lo repair or

hareundsar.
“Services To Be PTovVIded (7 ServICen ')t | b DA RN it Aol & LA Ve A Ty R R e
External Dlsplay Name ’ T i'
Account Management - None :
Guard Response and Training - None |
Focus Cadet '
S —

Service - Burglar Alarm / Fire Alarm

[Connection - Gental Station

Transmission - Digitat Two Line

Quality Service Plan (QSP) and inspections - 1 Fire Alarm Inspeclion

For e Sem of $544,00 phs any spplicable stale andar locel taxfes) with § paynbl upan
secepiance of Tvs agreement and the balance payabie upon. of he instaliation and as &
precondivon to actvaton of Ut sysiem and o oppicatie, connecton ko ol staton of direct
comection sanke, In addtion, for the sendce(s) o be provided as indcated wove,

_x agees 0 pay Service Charge(s) In the amaurt of 33,284.89 per annum (he “Annual Sendce
Charge”), paynbtie in advance plus any sppicabie state andior tyfes) lo & pertod of § year(s)
A “ingal Tean') ¢ffecive from fhe 00le service is operstive undor this Agreement Aftor tho inflial
lerm. thes Agy shal be on wien Annual bags urdess lerminaled by
lmmmnn‘uenmwmnnnnmwhummrym ADT sholl mve e
g ko increase he Annual Serdce Chorge afier | yoar In the event of tormination pos te e end
of e Indial Term, The Cusiomer agrees lo pay. in additon o eny charges for Serdce(s) rendared
prr 10 tesmeraton, 90% of 0 Servica Charges romaining fo be pald 106 Me undzpred 1am of the
Ageemen 45 § QUionIed JamDges bUL not 1S 8 penafly. The CLsIomer 8groes 1o pry. in asdton 1o
he Senice Crang|s), any false sl sssesaments, Bxes, foos of charges Nal are imposed by any
fovcmma el body, lelephone o Sgnal lrlnsmsmn company (lof numbering of oher changes) or
oosts ol ADT fe@led L0 mprogramming slamm contiols and other devices 10 comply with such
mrdaiing of other changes roliing 1o tha instaliation of Equipment andlor provision of &Mcﬂu
et the Awmm lﬂd mm any Increase in charges i ADT for faciities requred for

in e event mnm-mumuwm—ﬂm 1N TESPONGS 10 B SONVICO CAE oF
Al dgral cavsod by he Cuslomer impropery lolawing aperating Instatiens o, failng 10 clas of
PIOpOM CWe 0 wWIndow, 0007 O OMer protocted pOiN, of impoperly mdpstng mondors of
ACessory Compononts tham: shatl ba n senvice charge to e Customed,
Falre (0 poy mmounds when o shall give ADT, in 8G0mon 10 8ny QUMT FeMESEs; Te ngr 1o
termnate fes Agacment and lo charge sderedt ol the Highes! legal rafo on Mo delinquent emaunts
Customer g ees 10 psy al :om mmﬂsil g lees of ADT's enfacament of Mis Agwement
IR CODECHON B IMTes. ar “fees Any nstalalion charge quoted in s,
Ageomen is pased on ADT pmwmng Im ingtatinlon wiih s own parsonnel I for soy roason

mint ba by curside 5. Mo chargo sal form in ths
Agreemen may b SUbRCT 10 fension.
Custames warans gl the Cuslomer: (1] his requesied Mo EqupmenySenicels) specified in ths.
Agretment for Ay own use and nol for tw benetit of iy third party, (2) owns T pramises iy which
the equipmert i§ bring Inetakéd o et Customer has The auhorty s engage ADT to carry out e
Indalation in tha promises; snd (3} wil comply with ail laws, coces and reguations wﬂuwnu o the
e of B EquipmenUEarice(s),

Joru e

¥ The @ bove !'*'J'em'-ﬂ-Q Ly

CUSTOMER MUST INMAL HERE
IF INN'IEMANCE SEAWVICE 15 DECLINED, CUSTOMER

IF A 5-DAY FAMILIARZATION PERIOD IS REQUESTED,

HUST MNITAL HI

CUSTOMER ACCEPTANCE

Customes that (s} ADT has explained the

ful range of protecion, squipmenl 21w services ave i bie
1o Custornar, (b) sddtional protecion over and @ bove

Tl previded heren s svaiable and moy be obtaired from

ADT ol an addbonnl cos! o he Customer, and (o)

Cusiomar desires and he s contracled lor

the Equipmen! andior Service(s) iemzed in s

Agreemant

in sigeing this Agreement. Customer ages 10 e lems.
mmmmdhwm pages of the Agrecment.

is Undersiood thol the fems and condifions In the
Agmemull shak prevell over ary variafon in terms and
conafions on any puthase onger or other document that
the Customer may issue, Any changas in The Schedue of
Protecton requested by Lhe Customer afler e execution of
e Agreemenl (ray resull in addifonal cost 16 the Gusiomer
and any sch changesandiions musl be authorzed in
wiiling by both the Cuslomer ang ADT.

ATTENTION I6 DIRECTED TO THE WARRANTY, LINIT
QF LIABILITY AND OTHER CONDITIONS CONTAINED &
THE SECTIONS ENTITLED “TERMS AND CONDITIONS™
AND “ADDITIONAL TERMS AND CONDITIONS",

c_[,vae, s ’1/} Currendt. li'.r//bj ’JL 7
e s in 0ec, o, TALs s'-,\,‘//g:_ Ne
Ealals ,4,-,.,49 (./{ﬂ;;e. C‘an.f) For
ft-unf-? (r@,\.\ acldifica

THIS AGREEMENT REQUIRES WRITTEN APPROVAL
BY AN ADT AUTHORIZED MANAGER. WITHOUT SUCH
WRITTEN APPROVAL, ADT'S ONLY LIABILITY WILL BE
TO REFUND ANY AMOUNT CUSTOMER PAID ADT
UPON SIGNING THIS AGREEMENT.

Pwml‘-nsb (Sgranrs)

o 12300

Appraved Oy iSgmiure and Dale)
EFom ADY SECURITY SERVICER, HE, - ALL WIGHTE
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Jowgon Joumspy CoLTMOLS SELUMIy SoLuTiew ¢

AN

-
TOWN NO. CUSTOMER NO. JO8 NO. PONO.  ESTIMATE NO.
@ ADT COMMERCIAL SALES AGREEMENT . 1
AT Aty T fr\o SHof AU LA AUafp
DATE: 7/20/2011
ADY Sacurity Services, Inc. ("ADT™) Rock Spring Country CI
dibla:
wm Potosky {‘Customer)
Tooar ursty o o g tien 100 Rook Sping Fosd,
Tele. No. (073) 8375883 . Wﬂorm 07052 deﬂm
Attn: Chs. Hughes
Tlll No. (973) 731-5484 Tale. No. [673) 731-8454

TllhADTGONMWWMMMI-MCMWGMWMOadhdUh'WhCMr By entaring Into this Agreement, ADT and Customer agree b the
Terme and Conditions contained In this Ag The Equipment andior Sarvices, collectivaly the System(s) coversd undar this Agresment Is/ary [lsted in tha sttachad Scheduls(s)
of Protection | Scops of Work (*SOW™).

|. THE FOLLOWING DOCUMENTS ARE ATTACHED TO THIS AGREEMENT AND ARE INCORPORATED BY REFERENCE:

()  Hazamjous Substance Checklist and Cusiomer Letter (8) State Specific Forms, Happhicable (e.9., local parmit applications)
@)  Scope of Wark | Schedula(s) of Protaction (0 Customer Instaflaion Acceptance Form (spadﬂcbfqn.mmvs«ulmpummad]
{¢)  Tems and Conditions {o) H muttiple locations, see atteched schadule

(@)  Addtional Terms and Conditions

N Charges and Fees: Customer agreee bo pay the Sum of  §1,922.00 (‘Instailation Charge’)with $ 0,00  payable upon acceptance of this t Charge Deposit’) plus
wwmh'hq'mmm ADT may invoice Customer for progress billings based upon Equipment andior System components delivered or stored, andior Services peromed before
of the § i ingtallation, activation of the System, clion to the CMC, or any othar Semvice(s). All outstanding Installation Charges andior Fees shall be due end payable
upmeowhﬁondlhamummnfh EquipmanU/System and as a precondition to actvation of System and, f applicable, connection tn ADT's Central Monitoring Center ("CMC?) ar any other
Service(s). Any changes in the STATEMENT OF WORK / SCHEDULE OF PROTECTION mads by the Customer after execufion of this Agreament must be agreed to ADT and the Customst in
mnng.'umnammmmmsmumm.mqumlmwmwoauammmmuwnmbmmmhmumnmmmmh
subjact o shipping, handiing, anclor restosking fees. For the Servica(s) provided as indicated in this Agresmant, Customer agrees to pay Sarvice Charges in the amountof  $ 435,00 per annum
(tha *Arnual Senvice Charge™), payable in advance Quartarly ks applicable stato andlor local tax(es) for 5 yoar(s) (the “Inidal Term”) affective from the date such Service Is operaiive under this
Agreement. Untl Customer has paid ADT the Instalistion Charge and Fees in ful, Customer grants o ADT a security Interest In the Eq and all thereof to ich payment, After
the Initial Term this Agreement shal sutomatically renew on a/an Annual besis unless terminated by elther party upon writlen notice at least thirty (30) days prior to the anniversary date. ADT shal
have the right to incresse Aanual Service Charge(s) after one (1) year. For termination priot 1o the end of the Initial Term, Customer agrees to pay, in addition to any outstandng Fees and charges for
Sanvice(s) rendered prior to termination, nhwvpauml{lqulhnlnmllMhﬂnﬂﬂmthwhhmmmmﬁvhmlawmnbutnollsl
penalty. Additionay, Customer agrees to pay any asssssments, taxes, feas or charges imposed by any il body, taleph of signal ission company such as falss
alarm, permitting or connaction faes, nrmmnmm«mmamwAmmumth1mmm the need to reprogram alam
contals/devices to comply with area code, signal iransmission, mmwmmmummwEwlpmunuuﬁws-m(n)pwmw«mmmnnl('Fm1

W.  ENTIRE AGREEMENT; CUSTOMER ACCEPTANCE: This Agresment, togathar with al of iis written Amandmants, Riders, Scopa of Work andlor Exhibits, consthites the entire agreemant

batwaen tha Customer and ADT relating to the subject matter hareof and any priof or P Worwrm wwmnndmmmndlm Tha tarms and conditions of this
Agreament will pravall over any conflicting, Inconsistent of edditional tarms andlor conditions. inad in any issuad by Customar. In signing this
Agreement, Cusiomer ls not relying on any advica, i , o7 orel rep t quDTmamasnoebum‘h#nmwmlﬂomcmmmhaﬂhwsuuaaml

Customar agress that any representation, pmise, condition, Mmuﬂumw axpress of imphed, not induded In this Agreement will not be binding upon ADT, end that the terms and
condttions In this Agreement apply as printed without alteration of quallfication, except as specifically modified by & written agreement Any changes |n the Statement of Work or scope of the work
requasted by the Customar after the axscution of this Agresment may result in additiona! cost in the Customer and any such changes/additions must be authorized i writing by both the Customar
and ADT. Customer's faliure Lo accapt and sign this Agreement within ninety (00) days of the date shown above may result in price increases. Customer acknowledges that (a) ADT has explained
the full ranga of protection, squipment, and services aveiable to Customer; (b) additional protection avar and sbove that provided hersin bs available and may be obtained from ADT at en additional
cost 1o the Customer; (c) Customer desires and has contracted for only the Equipment and/or Service(s) itemized in this Agreement; (d) the EquipmeniiService(s) specified in this Agresment are for
Customar's own use and not for tha benafit of any third party; () Customer owns the pramises in which the Equipment Is belng Installed or has the authority to engage ADT to camy out the
{ngtallation in the premises; and (f) Customer wil comply with all laws, codes and reguistions pertaining ta the uss of the Equipment/Senvice(s).

ATTENTION |5 DIRECTED TO THE WARRANTY, LIMIT OF LIABILITY AND OTHER CONDITIONS CONTAINED IN THE SECTIONS ENTITLED ‘TERMS AND CONDITIONS® AND
"ADDITIONAL TERMS AND CONDITIONS". THIS AGREEMENT REQUIRES FINAL APPROVAL OF AN ADT AUTHORIZED MANAGER BEFORE ANY EQUIPMENT/SERVICES MAY BE
PROVIDED. [F APPROVAL I$ DENIED, THIS AGREEMENT WILL BE TERMINATED AND ADT'S ONLY QBLIGATION TO CUSTOMER WILL BE TO NOTIFY CUSTOMER OF SUCH
TERMINATION AND REFUND ANY AMOUNTS PAID IN ADVANCE,

IF MAINTENANCE SERVICE 1S DECLINED, CUSTOMER MUST INITIAL IF A 5-DAY FAMILIARZATION PERIOD |5 REQUESTED, CUSTOMER MUST INITIAL
HERE _ __ HERE
— ‘%MML
n[En Mﬁ" Vr? mﬁentaU
Sales Agent. P

Wavne Potosky
Sales Representative Reglstration Number (i applicabl
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SCHEDULE D
PERMITTED EXCEPTIONS

Subject to 25 foot wide Right of Way as set forth in Deed Book Q110 page 380.
Subject to 25 foot wide Right of Way as set forth in Deed Book 579 page 345.
Right of Way as set forth in Deed Book B73 page 331.

Subject to sub-surface conditions and/or encroachments not disclosed by an instrument of
record.
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