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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



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)



e. 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)

f. 83-19 Resolution authorizes the Township to retain David B. Cronheim, Esq. 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)

g. 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)

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

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

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

9. Ordinances on Second and Final Reading

a. 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)

b. 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)

10. Ordinances on First Reading-None

11. Pending Matters/New Matters/Council Discussion

12. ABC Hearing

13. 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

R E S O L U T I O N

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

I hereby certify funds are available from:                                                                                           
Account No. 01-2010-00-9501-148

_______________________________
John Gross, Chief Financial Officer



No of Lights

4,450 0.843 28 $3,030.72

550 0.104 6 $649.44

13,167 2.494 78 $8,442.72

5,275 0.999 85 $9,200.40

45,408 8.6 378 $30,766.16

13,135 2.488 84 $9,092.16

1,800 0.341 17 $1,840.08

600 0.114 5 $541.20

1,300 0.246 11 $1,190.64

1,800 0.341 20 $2,164.80

1,000 0.189 12 $1,298.88

8,985 1.702 60 $6,494.40

700 0.133 6 $649.44

600 0.114 5 $541.20

1,200 0.227 10 $1,082.40

1,425 0.270 8 $865.92

1,391 0.263 9 $974.16

1,425 0.270 20 $2,164.80

3,724 0.705 28 $3,030.72

Bel Air 13,390 2.536 59 $6,386.16

2,369 0.447 67 $7,252.08

23.426 996 $97,658.48

2018 STREET LIGHTING REIMBURSEMENT
TO QUALIFIED PRIVATE COMMUNITIES

Private Community    Road Length        
L.F.             Miles     

Amount per
Light

Amount to Be
Reimbursed

The Woodlands $108.24

Eagle Rock Cooperative $108.24

West Essex Highlands $108.24

Crystal Woods $108.24

Llewellyn Park * $108.24

Eagle Ridge $108.24

Essex Green Villas $108.24

Hilton Head North $108.24

Hilltop Villas $108.24

Crown View Manor $108.24

Briar Hill Villas $108.24

Scenic Hills $108.24

Carriage House Condominium $108.24

Crestmont Gardens $108.24

Llewellyn Gates Associates $108.24

Normandie Estates $108.24

Forest Creek $108.24

Crown View Villas $108.24

The Point at Crystal Lake $108.24

$108.24

Vizcaya $108.24

TOTALS

*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.

()       7. Personnel matters.

 ( )         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.

( )      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 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:

Vote

Aye:  

Opposed:

                                                                                                                                                     
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.

()       7. Personnel matters.

 ( )         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.

( )      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:

Vote

Aye:  

Opposed:

                                                                                                                                                     
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 4TH 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 4th 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



2

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

I hereby certify funds are available from:                                                               

Account No.
                                                            
John Gross, Chief Financial Officer

4820-8524-2761, v. 1















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.

I 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: 

• 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. 

• 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.  



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

• 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.  

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

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

• Attend weekly Director’s meetings. 

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

• 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. 
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March 5, 2019

RESOLUTION

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

Organization           Date of Event Place                  RL No.

Our Lady of Lourdes Church November 3, 2019 1 Eagle Rock Ave 7564
Calendar December 1, 2019       West Orange, NJ 07052

January 5, 2020
February 2, 2020
March 1, 2020

Our Lady of Lourdes Church April 26, 2019 1 Eagle Rock Ave 7565
On Prem 50/50             West Orange, NJ 07052

ICHS Blue Lion Club of Immaculate April 12, 2019  481 Eagle Rock Ave 7566
On Prem 50/50 West Orange, NJ 07052

ICHS Blue Lion Club of Immaculate April 12, 2019  481 Eagle Rock Ave 7567
Tricky Tray West Orange, NJ 07052

Integrity Inc.   May 20, 2019 350 Mt. Pleasant Ave 7568
Off Prem merch             West Orange, NJ 07052

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

Adopted: March 5, 2019
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March 5, 2019

R E S O L U T I O N

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

I hereby certify funds are available from: ACCOUNT NO.

________________________________
JOHN GROSS, CHIEF FINANCIAL OFFICER
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2017 AND 2018 FIRE HYDRANT RENTAL REIMBURSEMENT

Private Communities No. of
Hydrants

Amount per Month
per Hydrant

No. of
Months

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

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. 

(a) “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. 

(b) “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. 

(c) “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.  

(d) “Property” shall mean collectively:  

(i) 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  

(ii) such rights, 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 
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(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. 

(f) “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).  

(g) “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. 
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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@lentzgengaro.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.   

(a) 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 
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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, 

(ii) 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: 

(a) 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.   

 

(c) 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 Objections, 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”): 

(i) Gilmore & Associates, Inc. Phase I Report dated September 13, 

2018; 

(ii) EcolSciences, Inc. Phase I Report dated December 30, 2014 (2 

parts); 
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(iii) 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.   

(a) 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: 

(a) 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”). 

(c) 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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(a) 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.   

(c) 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”):  

(a) 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 

(c) 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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(d) Transfer Tax Documents.  All transfer tax statements, declarations and 

filings as may be necessary or appropriate for purposes of recordation of 

the deed;  

(e) Title Affidavit.  Title affidavit executed by Seller substantially in the form 

and containing the terms set forth on Exhibit B annexed; 

(f) Entity Consent.  Such other documents, as reasonably requested by 

Buyer’s title insurance company, with respect to Seller entity’s approval 

of this Transaction; 

(g) 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 

(h) 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:   

(a) 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; 

(b) 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; 

(c) 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; 

(d) 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;  

(e) Management.  That there is no entity or person charged with the 

management or responsibility for operating the Property other than Seller;  

(f) 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 

(g) 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: 

(a) 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 fulfillment 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;  

(c) 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: 
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(a) 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: 

(a) 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 

(c) 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. 

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

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 

Exhibit A  Legal Description 

Exhibit B  Affidavit of Title  

Exhibit C  Deed  

Exhibit D  Bill of Sale  

Exhibit E  Certification of Non-Foreign Status 

Exhibit F  Form of Tax Escrow Agreement 

Exhibit G  Form of Maintenance Payment Escrow Agreement 

Schedule A  List of Personal Property Included in Sale 

Schedule B  Golf Course Maintenance Schedule 

Schedule C  List of Contracts 
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LEGAL 

DESCRIPTION
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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.  I am the President of MONTCLAIR GOLF CLUB, a New Jersey not for 

profit corporation (the “Seller”). As the President of the Seller I 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, Esq.  

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: 

 

(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;  

(c) 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:     GRANTOR: 

       

      MONTCLAIR GOLF CLUB,  

      a New Jersey not for profit corporation  

    

 

 

____________________________  By:______________________________ 

Name:      Name: Christopher P. Gengaro  

Title:      Title: President  

       

       

Agreed to, accepted and approved:   

 

Witness:     GRANTEE: 

       

      TOWNSHIP OF WEST ORANGE,  

      a body politic of the State of New Jersey  

   

 

 

____________________________  By:____________________________________ 

Name:      Name:  

Title:      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, I 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. l968, C. 49, Sec. l(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, I 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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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 

 

A. Seller and Buyer entered into an agreement of sale on the ___ day of _____, 2019 

for the sale of real property located at _____________________, New Jersey (the “Premises”). 

 

 B. 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.   

 

C. Pursuant to N.J.S.A. 54:50-38 and the letter received from the Division dated 

______________, Tax Escrow Agent is to withhold certain sums from the closing proceeds, to 

wit: the sum of __________________ and 00/100 Dollars ($___________.___). 
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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@lentzgengaro.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. 

mailto:JSobel@sillscummis.com
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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. 

 (a) 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.   

  

(c) 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. 

 (f) 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. 

 (g) 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. 

 

 (i)       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. 

   4.5 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 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 

 

 

   

 

 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: 
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2019.02.13 

Rock Spring Club to West Orange 2-13-19  58 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  59 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  60 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  61 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  62 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  63 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  64 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  65 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  66 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  67 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  68 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  69 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  70 
 
 

 

SCHEDULE B 

GOLF COURSE MAINTENANCE 

 

 

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

March 1st to March 31st 

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 =$4,583.04 

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 1st to April 30th 

Week 1 

• Blowing of tees, fairways, bunkers and greens 

• General clean up of golf course debris around entire site, to include common areas, not outside 

of fences 

• Roll all green surfaces before 1st cut 

• 1st cut of all playable surface’s tees, fairways, and greens 

o Greens at .156” 

o Fairways and Tees at .6” 

• Continued repair of equipment monthly spend of $1,000 

Week 2 

• Blowing of tees, fairways, bunkers and greens 

• General cleanup of golf course debris around entire site, to include common areas, not outside 

of fences  

• Cut greens a minimum of twice per week at .156” 

• Cut tees and fairways a minimum once per week .6” 

• 1st cut of rough around tees and fairways mowing 1.5” 

• 1st application for all playing surfaces $8,055 

o Greens application cost at 5 acres $2,168 
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▪ 3 oz 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 

▪ 2 oz per thousand square feet of Daconil Action 20 gallons total $87 per gallon 

$1,740Will be tank mixed with Banner as one application 

• Week 3 

• Blowing of tees, fairways, bunkers and greens 

• General cleanup of golf course debris around site, to include common areas, not outside of 

fences 

• Cut greens a maximum of three times per week (Monday, Wednesday, Friday) .156” 

• Cut tees and fairways maximum of twice per week (Tuesday and Friday) .6” 

• 2nd cut of rough mowing 1.5” 

Week 4 

• Activate irrigation system repairs estimated at $1,000 

• Blowing of tees, fairways, bunkers and greens 

• 1st mow of greens and bunker surrounds 

• General cleanup of golf course debris around site, to include common areas, not outside of 

fences 

• Cut greens a maximum of three times per week (Monday, Wednesday, Friday) .156” 

• Cut tees and fairways maximum of twice per week (Tuesday and Friday) .6” 

• 3rd cut of rough mowing 1.5” 

• Perimeter spray for adult ABW cost at 30 acres $960 

o 1.5 oz per thousand 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 =$4,801.28 

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 =$2,370.96 

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 1st-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. 
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SCHEDULE C 

LIST OF CONTRACTS 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  74 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  75 
 
 

 

 



2019.02.13 

Rock Spring Club to West Orange 2-13-19  76 
 
 

 

SCHEDULE D 

PERMITTED EXCEPTIONS 
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