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Exhibit 1. PLANNING BOARD RESOLUTION ADOPTING THE HOUSING PLAN
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Exhibit 2. GOVERNING BobDY RESOLUTION ENDORSING THE HOUSING PLAN
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Exhibit 3. ORDER ASSIGNING THE FOURTH ROUND OBLIGATIONS
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“DCA’s Fourth Round Report™) — specifically, a “present need” obligation of 65 affordable
housing units, a “prospective need” obligation of 463 affordable housing units, which calculations
have been deemed “presumptively valid” for purposes of the FHA - and based on the Municipality
planners’ recommendation of the “present nced” and “prospective need” affordable housing
obligation for the Fourth Round housing cycle; and

IT APPEARING that, challenges to the Municipality’s calculations (“Challenges’) were
timely and properly filed by Fair Share Housing Center (“FSHC”) and the New Jersey Builders
Association (“NJBA”) (each a “Challenger”, and collectively the “Challengers”) by and through
their respective counsel, wherein both Challengers disputed the Municipality’s proposed
obligation for prospective need, and supported DCA’s present and prospective need obligations,
with each Challenge supported by their own expert reports; and

IT APPEARING that, pursuant to the Program, the Administrative Office of the Courts
(“AQC™) appointed and assigned the case to Program member, Hon. Thomas Brogan, J.S.C,,
P.1.Cv. (“Program Member”) to manage the proceedings, host settlement conferences, and make
recommendations to the Court in accordance with the FHA and the AOC’s Directive #14-24
(“Directive #14-24"); and

IT APPEARING that on March 14, 2025 a settlement conference was conducted before
the Program where the Municipality and FSHC and other parties on behalf of the Municipality in
accordance with the statutory framework and Directive #14-24, and with the goal of reaching a
resolution; and

IT APPEARING that, as a result of the settlement conference conducted, the Municipality

and FSHC reached a resolution (“Settlement”); and

Page 2 of 5
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IT APPEARING that NJBA submitted correspondence confirming that it did not object
to the agreement between the Municipality and FSHC under the Program; and

THE COURT having received the Program Member’s report dated April 8, 2025, since
posted to the eCourts jacket for this matter at Trans. ID: LCV20251062678, the findings, terms,
and recommendations of which are incorporated by reference as though more fully set forth herein
(the “Report™); and

THE COURT having been advised that the Program Member has recommended
acceptance of the Settlement as reasonable and in furtherance of the interests of low- and moderate-
income households in the Municipality, and that the Program Member further recommends that
the Court adopt the findings and recommendations set forth in the Report and enter an Order
implementing the terms of Settlement and thereby fix the “present need” and “prospective need”
obligations of the Municipality for the Fourth Round housing cycle; and

THE COURT having reviewed and considered the Program Member’s Report and
recommendations, having been satisfied that an arm’s length Settlement was reached and entered
into by and between the parties that is fair and equitable as well as in the best interests of the
protected class of low- and moderate-income households in the Municipality, and for good and
sufficient cause having otherwise been shown

IT IS ON THIS 19" DAY OF MAY 2025

ORDERED that the Program Member’s Report and Recommendations for approval of the
Settlement, be, and the same hereby ACCEPTED and ADOPTED in their entirety; and to that

end, more specifically, it is further

Page 3 of 5
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(X) Challenged.

R. 1:7-4(a): Having reviewed and considered the Program Member’s Report and
Recommendations as well as the terms of Settlement placed on the record by the
partics before the Program Member on March 14, 2025, the Court is satisfied that
an arm’s length Settlement was reached and entered into by and between the parties,
and that the terms of the Settlement attained are fair and equitable as well as in the
best interests of the protected class of low- and moderate-income households in the
Municipality. This Settlement disposes of all Challenges filed, i.e., those filed by
FSHC and NJBA.

Accordingly, the Court hereby adopts in full the Report and Recommendations of
the Program Member and accepts the same for the detailed findings and reasons set
forth therein. As a result, the Municipality retains all the protections of the above-
referenced amendments to the FHA, continues to retain immunity from
exclusionary zoning litigation, and that the Program retains jurisdiction for the
compliance phase in accordance with the statutory framework and AOC
Directive #14-24,

Page 5 of 5
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Exhibit 4. SETTLEMENT AGREEMENTS WITH FSHC: 2018 & 2023
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AGREEMENT TO RESOLVE ISSUES BETWEEN THE BOROUGH OF
FRANKLIN LAKES AND FAIR SHARE HOUSING CENTER, INC,,
CONCERNING THE BOROUGH’S MOUNT LAUREL FAIR SHARE
OBLIGATIONS AND THE MEANS BY WHICH THE BOROUGH SHALL
SATISFY SAME

IN THE MATTER OF THE APPLICATION OF THE BOROUGH OF
FRANKLIN LAKES, COUNTY OF BERGEN, Docket No.: BER-L-6284-15

FRISTAMENDMENT TO THE SETTLEMENT AGREEMENT, DATED OCTOBER 5,
2018

This First Amendment, dated August 24, 2023 (the “First Amendment”), to the Settlement
Agreement, dated October 5, 2018 (the “2018 Settlement Agreement”) is made by and between:

BOROUGH OF FRANKLIN LAKES, a municipal corporation of the State of New
Jersey, County of Bergen having an address at 480 DeKorte Drive, Franklin Lakes, NJ 07417
(hereinafter the “Borough” or “Franklin Lakes”)

And

FAIR SHARE HOUSING CENTER, INC., having an address at 510 Park Boulevard,
Cherry Hill, NJ 08002 (hereinafter “FSHC”). Each of the foregoing parties is sometimes referred
to as a “Party and collectively, as the “Parties”.

WHEREAS, the Borough and FSHC entered into a settlement agreement dated October
5, 2018 (“the 2018 Agreement”), settling that certain Declaratory Judgment Action captioned In
the Matter of the Borough of Franklin Lakes, County of Bergen, in the Superior Court of New
Jersey, Bergen County, Law Division, Docket No. BER-L-6284-15 (“Declaratory Judgment
Action”), relative to the Borough’s Third Round affordable housing obligations and compliance

therewith; and

WHEREAS, the 2018 Agreement calculated the Borough’s Prior Round obligation as 358
affordable units and its Third Round obligation, after application of the 20% cap, as 709 affordable
units; and

WHEREAS, the 2018 Agreement was predicated upon a Vacant Land Adjustment, which
adjusted the Borough’s cumulative Prior Round and Third Round obligations to a Realistic
Development Potential (“RDP”’) of 340 affordable units, which resulted in an unmet need of 727
affordable units; and
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WHEREAS, the 2018 Agreement was approved by the court following a duly-noticed
fairness hearing and served as the foundation of the Borough’s approved Third Round Housing
Element and Fair Share Plan (“HEFSP”’); and

WHEREAS, the Borough has been granted a Judgment of Compliance and Repose
(“JOR”) for its Third Round Plan or the “judicial equivalent of substantive certification and
accompanying protection as provided under the FHA,” which is in full force and effect; and

WHEREAS, the 2018 Agreement, the HEFSP and the JOR all contemplate a 100%
affordable residential project consisting of 55 family rental units at Block 1406, Lots 2 and 2.01
(“McCoy Road site); and

WHEREAS, subsequent to the entry of the JOR, SHG Franklin Lakes, LLC, and/or its
affiliates (“SHG”) became the contract purchaser of an office complex currently utilized as a
corporate headquarters, encompassing approximately 89 acres, and identified on the Borough’s tax
map as Block 2607, Lot 1 (the “CIGNA Site”); and

WHEREAS, SHG and the Borough entered into a settlement agreement, dated April 23,
2023, to rezone the CIGNA Site to permit a mixed-use development encompassing 250 total
residential units in an inclusionary development, with a 15% or 20% set-aside depending on the
tenure, 50,000 square feet of retail space and two warehouses totaling 495,000 square feet; and

WHEREAS, the Borough’s Settlement Agreement with SHG provided for SHG’s
conveyance of 3.5 acres within the CIGNA Site to the Borough for construction the 55-unit 100%
affordable project that was court-approved for the McCoy Road site; and

WHEREAS, by letter to the court, dated April 28, 2023, FSHC advised that the SHG April
Agreement unlawfully denied a Realistic Development Potential to the CIGNA Site and
unilaterally relocated to the CIGNA Site the 55-unit 100% affordable project court-approved for
the McCoy Road site without FSHC’s input or consent in violation of the terms of the 2018
Settlement; and

WHEREAS, by Order dated April 28, 2023, the court appointed, Jennifer C. Beahm, PP.
AICP to serve as the Special Master in this matter to assist in the mediation and review process;
and

WHEREAS, on May 15, 2023, the Borough filed a Motion to Approve the SHG
Settlement Agreement and for relief from Settlement and/or Judgment, and for a Waiver
(“Motion”); and

WHEREAS, a duly-noticed fairness hearing on the Borough’s Settlement Agreement with
SHG was scheduled for June 20, 2023; and

WHEREAS, on May 30, 2023, FSHC submitted objections to the Borough’s Settlement
Agreement with SHG; and
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WHEREAS, with the assistance and oversight of the Special Master, the Borough, FSHC
and SHG have resolved all claims in controversy in this action; and

WHEREAS, the Borough and FSHC now agree that the McCoy Road site is not suitable
for the proposed 100% affordable project; and

WHEREAS, the Borough and SHG have entered into an Amended Settlement Agreement,
dated August 24, 2023 (“SHG Amended Settlement”) to rezone the CIGNA Site to permit up to
495 multi-family units, including sixty-two (62) affordable family rental units (“Inclusionary
Development”) and transfer 3.5 acres within the CIGNA Site to the Borough for the Borough’s
construction of the 55 100% affordable units that were court-approved for the McCoy Road site,
in addition to sixteen (16) additional affordable units for a total of seventy-one (71) affordable
units, at least sixty (60) of which shall be family rental units and no more than eleven (11) of which
may be alternative living arrangement bedroom/units as defined by COAH’s Third Round
Regulations ; and

WHEREAS, the Parties representations and promises herein are part of the consideration
for this Settlement Agreement; and

WHEREAS, the Borough intends to dismiss the Motion with prejudice as part of this
Settlement Agreement; and

NOW, THEREFORE, in exchange for the consideration of the covenants, promises,
payments, representations, and mutual obligations contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties have
reached a full and final compromise and settlement of any and all matters in controversy in this
Action between them with respect to the CIGNA Site, and by each of the parties, the parties hereto
agree to amend the 2018 Settlement Agreement as follows:

1. Paragraph 6 of the 2018 Agreement is hereby amended, replaced and restated in
its entirety to read as follows:

Pursuant to N.J.A.C. 5:93-4.2, and as confirmed by Special Master Jennifer
C. Beahm, PP AICP, Franklin Lakes’ total Prior Round and Round 3
Realistic Development Potential (hereinafter “RDP”) is 445 and its total
Prior Round and Round 3 unmet need is 622.

2. The Borough’s RDP is thus increased by 105 total units representing a 116-unit
increase for the CIGNA Site and an 11-unit reduction in the RDP associated with the determination
that the McCoy Road site is not suitable for the 55-unit 100% affordable project. Attached hereto
as Exhibit A to this Agreement is a revised Vacant Land Adjustment. Attached hereto as Exhibit
B is mapping for the McCoy Road Site which supports its removal.
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3. Paragraph 9 of the 2018 Agreement is hereby amended in its entirety as follows:

Satisfaction of the Total RDP: The Borough has a 445-unit Total RDP, and

shall satisfy that obligation as follows:

Satisfaction of the RDP

Project Type Rent Status Units  Bonus  Credits
Garfield RCA RCA Paid 54 0 54
Inclusi
Mill Pond He usIonaty. X Developed 15 15 30
Family
lonial Poi Inclusi
Colonia .01nte/ nc us19nary, X Developed 18 18 36
Excelsior Family
Inclusionar Approved and
High Mountain nary: Under 55 0 55
Family .
Construction
Franklin Lakes . Approved and
) 100%, S 1
Supportive /0, Specia X Under 39 39 78
) Needs .
Housing Construction
793 Franklin Incluspnary, X Proposed g g 16
Manor Family
HG Frankli Inclusi
SHG Franklin feiusionaty, X Proposed 62 32 94
Lakes Family
100% Affordable
Municipally Family and
Sponsored Supportive X Proposed 71 0 71
Project Housing
Sunrise Assisted Living Proposed 11 0 11
Total 333 112 445

The plan components shown in the above table fully satisfy the minimums and maximums for the
Borough’s total RDP, inclusive of maximum age-restricted units (25% of RDP less RCAs),
minimum rental units (25% including at least half available to families), and maximum rental
bonus credits (equal to rental obligation).

4. 100% Affordable Municipally-Sponsored Project: SHG has agreed to donate to
the Borough 3.5 acres within the CIGNA Site for the development of a municipally-sponsored

4
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100% affordable project of seventy-one (71) total rental units (the “Parsons Pond Project”), of
which at least sixty (60) units shall be family rental units and no more than eleven (11) units may
be alternative living arrangement bedrooms/units as defined by COAH’s Third Round
Regulations.

a. No more of then twenty percent (20%) of the family rental units shall be 1-bedroom
units. At least twenty (20) of the family rental units shall be 3-bedroom units, and
the remainder shall be 2-bedroom units.

b. At least fifty percent (50%) of the family rental units within each bedroom
distribution shall be affordable to very low-income and low-income households at
or below 50% of the area median income. The remainder of the units shall be
affordable to moderate-income households at or below 80% of the area median
income, priced at or below 60% of the area median income in accordance with the
Uniform Housing Affordability Controls, N.J.A.C. 5:80-26.1, et seq. (“UHAC”).
There shall be a maximum 52% affordability average per income for the family
rental units.

c. At least ten (10) of the units shall be affordable to very-low-income households at
or below thirty percent (30%) of the area median income and at least 6 of those 10
units shall be very low income family units. At least two (2) of the very-low-income
units shall be 3-bedroom units. No more than two (2) of the very-low-income units
shall be 1-bedroom units and the remainder of the very-low-income units shall be
2-bedroom units.

d. The 100% affordable development may include no more than eleven (11)
supportive housing bedrooms/units (as defined by COAH’s Third Round
Regulations), which shall not count towards the overall income/bedroom
distribution described in the above paragraphs.

e. In accordance with N.J.A.C. 5:93-5.5, the Borough recognizes that it must provide
evidence that the municipality has adequate and stable funding for any non-
inclusionary affordable housing developments. The municipality is required to
provide a pro forma of both total development costs and sources of funds and
documentation of the funding available to the municipality and/or project sponsor,
and any applications still pending. The Borough shall adopt a resolution of intent
to bond for the Parsons Pond Project in the event that outside funding requests are
not approved or in the event of a funding shortfall. The Borough meets this
obligation as follows: The Borough intends to fund the project with one or more of
the following sources: 9% tax credits, 4% tax credits, Affordable Housing
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Production Fund, Aspire Program funds, and DCA funding or other outside
funding.

f. The Borough acknowledges that the decision as to when a tax credit cycle will be
held is the sole discretion of NJHMFA and agrees that NJHMFA’s decision as to
when to hold a tax credit cycle in relation to any of the deadlines established in this
paragraph shall not be a basis for delaying the deadline for the start date of
construction and binding requirements pursuant to this Agreement. If for any reason
the Borough and/or is the designated developer do not secure sufficient 9% LIHTC
from NJHMFA to finance a construct the 71-unit 100% affordable development,
the Borough accepts and agrees it shall be obligated to utilize other available funds
and/or bond for the cost of construction, deducting only funding firmly committed
from outside sources as of October 1, 2024 (or one month after awards are
announced from the 2024 NJHMFA application cycle, whichever date is later, from
the bond amount for the total cost necessary to complete the project).

g. In accordance with N.J.A.C. 5:93-5.5, for non-inclusionary developments, a
construction or implementation schedule, or timetable, shall be submitted for each
step in the development process: including preparation of a site plan, granting of
municipal approvals, applications for State and Federal permits, selection of a
contractor and construction. The schedule shall provide for construction to
commence within no more than two (2) years of the court’s approval of this
Agreement. The Parties recognize that the site is currently fully developed, requires
asbestos remediation and will be demolished and rendered suitable and developable
by SHG. The Parties further recognize that the timing for the site plan and
construction schedule is subject to SHG’s conveyance of the 3.5-acre site to the
Borough as set forth in Paragraph 4.9 of the Borough Amended Settlement
Agreement with SHG dated August 24, 2023 and attached hereto as Exhibit C,
which projects that the site can be turned over immediately prior to the issuance of
the first building permit for construction on the remainder of the site and
construction can begin within two (2) years. The Borough shall ensure the selection
of an experienced developer through a Request for Qualifications (“RFQ”),
Request for Proposal (“RFP”), or other appropriate process consistent with legal
requirements.

h. The Borough agrees to include 3,500 square feet of age appropriate outdoor active
and passive recreation on the 3.5-acre site, which shall include features such as
swings, sandbox, spray mist, climbing equipment, half-court hard surface for
basketball, etc., grass field for soccer, picnic tables and benches with grilling area,
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bicycle racks and shaded seating areas. These areas shall not be located within
required buffer areas.

i. The Borough shall indicate the entity responsible for undertaking and monitoring
the construction and overall development activity and shall provide a developer’s
agreement for the Parson Pond Project by October 1, 2024. The developer’s
agreement shall include a construction schedule and timetable consistent with the
terms of this Agreement.

j.  The Borough agrees to ensure that the seventy-one (71) affordable housing rental
units are developed in accordance with the terms of this Agreement, deed restricted
for a control period of at least thirty (30) years, that said deed restriction states the
income level and bedroom size of each affordable units, and that the affordable
units are affirmatively marketed in accordance with UHAC and this Agreement,
which shall include posting of all availabilities on the New Jersey Housing
Resources Center website.

5. SHG Inclusionary Project. Pursuant to the terms of the Amended Settlement
Agreement between the Borough and SHG, the Borough shall rezone the CIGNA Site to permit
up to 495 multi-family units, of which 62 units (or 12.5%) shall be affordable family rental units.

a. The affordable units within the Inclusionary Development shall comply with
the Second Round regulations of the New Jersey Council on Affordable
Housing (“COAH”), UHAC, N.J.A.C. 5:80-26.1 et seq., and all other
applicable law, including a requirement that 13% of all affordable units in each
bedroom distribution are available to very low income households (as defined
by the Fair Housing Act “FHA”) and said Inclusionary Development shall be
deed restricted for a period of at least 30 years. In accordance with the terms of
the Amended Settlement Agreement between SHG and the Borough, SHG shall
select and retain a qualified person or entity as agreed to between SHG and the
Borough, as the Administrative Agent, to perform all the administrative tasks
associated with the affordable units to be constructed including but not limited
to all those set forth in paragraph 4.3.2 of the Amended Settlement Agreement
between SHG and the Borough.

b. In the event that the required number of affordable units SHG is required to
provide is an odd number, at least 50 percent of the affordable units shall be
units rented to low income households. The affordable housing units shall be
integrated within the market rate units.
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6. Zoning Standards for the Development of the CIGNA Site. Pursuant to the terms
of the Amended Settlement Agreement between the Borough and SHG, on or before September
5, 2023 the Mayor and Council shall introduce the Ordinance to implement the Zoning Standards
for the Inclusionary Project attached to Exhibit C.

7. The Ordinance shall permit the following uses:

a. 495 multi-family residential units, of which 62 units (or 12.5%) shall be
affordable family rental units;

b. Seventy-one 100% affordable units sponsored by the Borough on 3.5 acres
donated by SHG to the Borough;

c. Up to 70,000 square feet of retail space or services, professional offices and/or
offices; and

d. A Federal Use of up to 495,000 sq ft., in which case the number of multi-family
units shall be lowered to 250 units, of which sixty-two (62) units (or 24.8%)
shall be affordable family rental units. In accordance with the Amended
Settlement Agreement between SHG and the Borough, in the event that SHG
elects to include a Federal Use as one of the uses on the Property, SHG will
negotiate with FSHC for a period of time not exceeding 30 days as to acceptable
design mitigation measures (“DMM?”) if the building containing a Federal Use
is located 225 feet or closer to a building that contains the 100% affordable
residential use.

i. If FSHC and SHG reach an agreement on DMM, the terms shall be
submitted to the Special Master for review and approval.

ii. If FSHC and SHG cannot reach an agreement on DMM within thirty
(30) days of negotiating the DMM, FSHC and SHG shall submit their
respective positions to the Special Master who shall make a
recommendation as to which DMM should be implemented.

iii. If either party is dissatisfied with the recommendations of the Special
Master, they may by motion seek relief from the court.

8. Notwithstanding the determination that the McCoy Road site is not suitable for the
proposed 55-unit 100% affordable family rental project approved by the court, the RDP for the
McCoy Road site shall be reevaluated and assessed in the Fourth Round based on the best available
data available at that time, and the Borough shall reevaluate as part of its Fourth Round Housing
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Element and Fair Share Plan whether the site is suitable for development for affordable housing as
originally proposed in the 2018 Settlement Agreement or through some alternative configuration.

9. Pursuant to the Borough’s 2012 Spending Plan, the Borough spent $2,000,000 of
its Affordable Trust Funds on the acquisition of McCoy Road (Block 1406, Lots 1, 2, 2.02 and
Block 1408, Lot 1). Pursuant to the Borough’s 2019 Spending Plan, the Borough earmarked an
additional $2,120,502 of its trust funds to provide a subsidy to the McCoy Road site and to ensure
its affordability and feasibility. The Parties agree that in the event that the McCoy Road site does
not provide a realistic opportunity for the construction of low- and moderate-income housing as
part of its Fourth Round Housing Element and Fair Share Plan, the Borough shall provide a full
accounting of all expenditures related to the McCoy Road site and reimburse its Affordable Housing
Trust Fund for trust fund monies associated with the 55-unit family component. The Parties agree
that the requirement to reimburse will be satisfied if the Borough is required to bond for, or
otherwise spend, non trust-fund monies on Parsons Pond in excess of the trust fund expenditures
associated with the 100% McCoy Road Family Site. The Parties consent to the use of unexpended
trust funds originally planned for the McCoy Road site to be utilized for the Parson Pond Project
instead, and the Borough shall prepare an updated Spending Plan to submit to the court for approval
if it wishes to utilize the trust funds in such a manner.

10.  All references in the 2018 Agreement to the Prior Round obligation, RDP and
unmet need are hereby revised to be consistent with Paragraph 1 of this First Amendment.

11. All references to the 100% McCoy Road expansion project, consisting of 55 100%
affordable family rental units are hereby stricken, repealed and replaced by the terms of this First
Amendment.

12.  In light of the time and resources expended by FSHC, including mediation, and
negotiation of multiple agreements and anticipated work, including participation in fairness and
compliance hearings and review of all relevant documents associated therewith, the Borough
agrees to pay FSHC’s attorney’s fees and costs in an amount of $80,000.00, which shall be due
within ninety (90) days after entry Court of an Order approving this Agreement pursuant to a duly-
noticed fairness hearing. The Parties agree that neither shall request or otherwise make a claim
against the other for payment or reimbursement of any legal fees and/or costs incurred in
connection with the within Declaratory Judgment Action as it relates to the SGH Site and Parsons
Pond Site and/or any related actions or proceedings other than a motion brought by FSHC to
enforce the terms of this Amendment or the 2018 Agreement or this First Amendment to the 2018
Settlement Agreement.

13. The Parties acknowledge that this First Amendment is subject to approval at a duly
noticed Fairness Hearing. The Parties further acknowledge that the Borough will be required to
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adopt an amended Spending and Amended HEFSP and seek Court approval of same pursuant to
the procedures described in the 2018 Settlement Agreement.

14.  Nothing in this First Amendment shall impact the validity of all remaining
provisions in the 2018 Settlement Agreement not expressly modified by the terms of this
Agreement.

15. In entering into the First Amendment, the Parties specifically acknowledge and
represent that: (1) the Parties have relied upon the advice of the Parties’ attorneys, who are
attorneys of the Parties own choice, concerning the legal consequences of the settlement and of
the execution of this Agreement; (2) the terms of the Agreement have been completely read and
explained to the Parties by the Parties’ attorneys; (3) the Parties have entered into the Agreement
voluntarily with the intent to be bound, without being under any mental disability, and without any
undue influence from anyone; and (4) the Parties fully understand and agree to perform and abide
by all of the terms of this Agreement.

16. This Agreement may be enforced through a motion to enforce litigant’s rights or a
separate action filed in Superior Court, Bergen County, Law Division. The prevailing Party in such
a motion or separate action shall be entitled to reasonable costs and expenses incurred in
connection with all such litigation, including, without limitation, reasonable attorney’s fees and
costs.

17. This Agreement shall be governed by and construed for all purposes under the laws
of the State of New Jersey.

18.  This is the complete and final agreement between the Parties and supersedes and
merges all prior or contemporaneous agreements, authors, negotiations, understandings,
representations, discussions, or communications, whether oral or written, with respect to the
Parties and this First Amendment. No representations, warranties or promises have been made by
or to any Party to this Agreement with respect to the subject matter of the Agreement other than
as expressly set forth herein. In deciding whether to enter into this First Amendment, the Parties
are not relying on any promises, statements, or representations other than those that are expressly
set forth herein. This Agreement shall not be modified, waived or amended except by a further
written Agreement signed by the Parties.

19. The doctrine that ambiguities in a written document are to be construed against the
party who drafted it (“‘contra proferendum’) shall not apply to this Agreement.

20. This Agreement shall become effective immediately following execution by all
Parties.

10
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21. No failure or delay by either Party in exercising a right, power or remedy with
respect to any of its rights hereunder shall operate as a waiver of its right to require enforcement,
performance or to claim a breach with respect thereto.

22.  The various provisions of this First Amendment are independent and severable and
if any provision of this Agreement is declared or found to be illegal, unenforceable or void by a
court of competent jurisdiction, both Parties shall be relieved of all obligations arising under such
provision, but only to the extent that such provision is deemed illegal, unenforceable or void, it
being the intent and agreement of the Parties that this Agreement shall be deemed amended by
modifying such provision to the extent necessary to make it legal and enforceable while preserving
its intent or, if that is not possible, substituting another provision that is legal and enforceable and
achieve the same objective.

23.  All notices, requests or other communications to any Party pursuant to this
Agreement shall be in writing and shall be directed as follows:

If to the Borough of Franklin Lakes:

Michael Edwards, Esq.

Surenian, Edwards, Buzak & Nolan LL
311 Broadway, Suite A

Point Pleasant Beach, NJ 08742

Email: MJE@Surenian.com

With copy to:

Gregory Hart, Administrator
Borough of Franklin Lakes
480 DeKorte Drive

Franklin Lakes, NJ 07417

If to FSHC to:

Adam M. Gordon, Esq.

Fair Share Housing Center

510 Park Boulevard

Cherry Hill, NJ 08002

P: (856) 665-5444

F: (856) 663-8182

Email: adamgordon@fairsharehousing.org

11
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24. This First Amendment Agreement and Limited Release may be executed by
electronic mail or facsimile and in multiple counterparts, all of which shall be deemed originals,
and with the same effect as if all Parties had signed the same document. All of such counterparts
shall be construed together with and shall constitute one instrument and shall be as valid and
enforceable as an original.

Witness/Attest:
FAIR SHARE HOUSING CENTER, INC.

By:

Adam M. Gordon, Esq.

Date:

BOROUGH OF FRANKLIN LAKES

By:

Mayor Charles Kahwaty

Date:

12
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EXHIBIT A

SURENIAN, EDWARDS, BUZAK & NOLAN LLC
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EXHIBIT A: RDP CALCULATION

The Borough adopted a second round housing plan on August 27, 2001 and received a Judgment of Repose for
that second round Housing Element and Fair Share Plan on September 27, 2002. As part of the Judgment of
Repose, the Court granted the Borough a vacant land adjustment from its 358-unit prior round new construction
obligation that resulted in a realistic development potential (hereinafter “RDP”) of 109 units. The RDP was based
on the vacant and developable parcels in Franklin Lakes at the time the analysis was conducted. Refer to the
Borough’s 2001 Housing Plan for more information.

The Borough updated is vacant land adjustment as part of its October 3, 2018 Settlement Agreement with Fair
Share Housing Center, approval of that Settlement Agreement via a Fairness Hearing that was memorialized in an
Order dated January 9, 2019, and the Borough’s June 26, 2019 Final Judgment of Compliance and Repose issued
by the Hon. Christine A. Farrington, J.S.C. The resulting RDP was 340 units. Refer to the Borough’s 2019 Housing
Plan for more information.

As a result of the Borough’s 2023 settlement agreements with SHG, LLC and Fair Share Housing Center, the RDP
is updated as follows.

McCoy Road

This site is a 14.95-acre property along McCoy Road and Colonial Road consisting of Block 1406, Lots 1 and 2, 2.01
and Block 1408, Lot 1. At the time of the 2001/2002 vacant land analysis, the property was slated for development
(Temple Emanuel) and was assigned a 0-unit RDP. However, this development did not occur and the Borough
acquired it with the intention of developing it with affordable housing. Block 1408, Lot 1 and Block 1406, Lot 1
was subsequently developed with McCoy Place, a special needs affordable housing development. Block 1406, Lot
2.01 was subsequently developed with a single-family detached home.

The 2019 Housing Plan calculated RDP for this property using two methodologies to suit the different housing
types approved and anticipated for the site. The RDP for Block 1408, Lot 1 and Block 1406, Lot 1 is unchanged —
it was based upon a density of 6 du/ac and an affordable housing set-aside of 20%. This site is now developed with
special needs housing.

The western portion of the tract, Block 1406, Lots 2 and 2.01 was, at the time of the 2019 Housing Plan, anticipated
to be developed with a 55-unit 100% affordable family rental housing development. The RDP determined at that
time was based on the projected development of 55 units, with a 20% set-aside, resulting in an RDP of 11 units.
However, the site was subsequently determined to be unsuitable for the construction of the 55-unit affordable
housing development due to significant environmental constraints. See Exhibit B for a depiction of the site and its
environmental constraints.

Accordingly, the adjustment of RDP from the McCoy Road sites results in an 11 units reduction in RDP.
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Cigna Site

Block 2607, Lot 1, located at 400 Parsons Pond Drive, is approximately 88.72 acres in size. This site is planned for
redevelopment with up to 495 multi-family housing units, with a 12.5% set-aside, and a 100% affordable housing
development composed of 71 affordable housing units, of which at least 60 units shall be family rental units and
up to 11 units may consist of special needs bedrooms or units. Alternatively, the site may be developed with a
federal use, up to 250 housing units, with a 24.8% set-aside, and a 100% affordable housing development
composed of 71 affordable housing units, of which at least 60 units shall be family rental units and up to 11 units
may consist of special needs bedrooms or units. This site was not included in the Borough’s previous vacant land
adjustments. Given the site’s anticipated development and the settlement terms of the Borough’s agreements
with SHG, LLC and Fair Share Housing Center, the Borough’s RDP is adjusted as follows.

There are very limited environmental constraints associated with the Study Area. Based on NJGIN, NJDEP, and
NFHL data, there are no wetlands, waterbodies, or flood hazard areas within the Study Area. There are limited
steep slopes (greater than 15%) located in the Area, most appear to be a result of the site’s construction rather
than natural features. Given the manmade nature of the steep slopes, they do not alter the RDP calculation.
Additionally, at the northern end of the property is a 16 acre “forest conservation area” that is restricted from
development. See the map that follows for a depiction of the site and its environmental constraints.

Cigna Site Constrained & Developable Lands

Total Area 88.72 acres
Forest Conservation Area 16.00 acres
Developable Lands 72.72 acres

This tract’s RDP calculation is based on a density of 8 du/ac and a 20% affordable housing set-aside. Application
of this density and set-aside generate the following RDP for the site:

Cigna Site RDP Calculation

Developable Land | X [ 8unitsperacre | X | .2 | = RDP

72.72 acres X | 8unitsperacre [ X ]| .2 | = 116 units

August 2023 | Page 2
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RDP Adjustment

The Borough’s RDP is adjusted to account for changes to the McCoy Road and Cigna sites as follows.

2023 Adjusted RDP Calculation

2019 RDP 340 units
McCoy Road 11 units
Cigna Site 116 units
Net Change 105 units

Recalculated RDP 445 units

August 2023 | Page 4
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EXHIBIT B

SURENIAN, EDWARDS, BUZAK & NOLAN LLC
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EXHIBIT B: RDP MCCOY ROAD SITE




BER-L-000503-25 03/13/2026 3:59:36 PM Pg 46 of 118 Trans ID: LCV2026667222

EXHIBIT C

SURENIAN, EDWARDS, BUZAK & NOLAN LLC
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WITH FEDERAL USE

AMENDED AND RESTATED SETTLEMENT AGREEMENT

THIS AMENDED AND RESTATED SETTLEMENT AGREEMENT
(“Agreement”) made this __ day of July 2023, by and between:

BOROUGH OF FRANKLIN LAKES, a municipal corporation of the State
of New Jersey, County of Bergen, having an address at 480 DeKorte Drive,
Franklin Lakes, NJ 07417 (hereinafter the “Borough” or “Franklin Lakes”):

And

SHG FRANKLIN LAKES, LLC, a limited liability company of the state
of New Jersey, with a business address of c/o The S. Hekemian Group, 10
Sterling Boulevard, Suite 401, Englewood, NJ, 07631 (hereinafter “SHG” or
“Developer”):

Collectively, the Borough and the Developer shall be referred to as the
“Parties.”

WHEREAS, pursuant to the New Jersey Supreme Court’s decision in In
re Adoption of N.J.A.C. 5:96 and 5:97 by N.J. Council on Affordable Housing,
221 N.J. 1 (2015), on or about July 6, 2015, the Borough filed an action with
the Superior Court of New Jersey (“Court”), entitled In the Matter of the
Application of the Borough of Franklin Lakes, County of Bergen, Docket No.
BER-L-6141-15, seeking a Judgment of Compliance and Repose approving its
Affordable Housing Plan (as defined herein), in addition to related reliefs (the
“Compliance Action”); and

WHEREAS, that process ultimately led to various court-approved
settlement agreements, including a global settlement with Fair Share Housing
Center (“FSHC”), which addressed the Borough’s Round 3 compliance (the
“FSHC Settlement”); and

WHEREAS, the FSHC Settlement was ultimately reduced to a Housing
Element and Fair Share Plan (“HEFSP”), dated November 2019; and

WHEREAS, after a duly noticed compliance hearing, that HEFSP was
ultimately approved via a Conditional Judgment of Compliance and Repose
(“JOR”), dated June 2019, which was subsequently converted to a Final JOR;
and

WHEREAS, the Borough’s approved HEFSP relied upon a “Vacant Land
Adjustment” or “VLA” which adjusts the Borough’s obligations; and
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WHEREAS, SHG, and/or its affiliates, is the contract purchaser of
Property that consists of a total of approximately 89 acres, all currently utilized
as corporate headquarters and located within the Borough of Franklin Lakes,
which Property is identified on the tax maps of the Borough of Franklin Lakes
as Block 2607, Lot 1 (the “Property”); and

WHEREAS, The Developer has proposed to repurpose this commercial
property from office use to construct up to 495 multi-family units, including
12.5% affordable units (“Inclusionary Development”) and transfer 3.5 acres
to the Borough for the construction by the Borough of not more than 71
affordable units.

WHEREAS, to ensure that the Inclusionary Development generates
affordable housing credits to be applied to the Borough’s affordable housing
obligations, the affordable units within the Inclusionary Development shall
comply with the Round 2 regulations of the New Jersey Council on Affordable
Housing (“COAH”), the Uniform Housing Affordability Controls, N.J.A.C. 5:80-
26.1 et seq. (“UHAC”), and all other applicable law, including a requirement
that 13% of all affordable units in each bedroom distribution are available to
very low income households (as defined by the Fair Housing Act “FHA”) and
said Inclusionary Development shall be deed restricted for a period of not less
than 30 years pursuant to Paragraph 4.3 of this Agreement; and

WHEREAS, all of the affordable units within the Inclusionary
Development will be family rental units allowing the Borough to seek rental
bonus credits up to the applicable rental bonus caps; and

WHEREAS, in addition to the Inclusionary Development, the Developer
shall convey 3.5 acres of developable land to the Borough for only the
consideration provided by this Agreement for the construction of a 100%
Project consisting of at least 71 affordable units; and

WHEREAS, the existing roughly 16-acre “Forest Conservation Area” is
deed restricted and shall remain deed restricted and not utilized for the 3.5
acres associated with the 100% Project; and

WHEREAS, the Parties wish to enter into this Agreement, setting forth
the terms, conditions, responsibilities and obligations of the Parties, and seek
the Court’s approval of this Agreement at a Fairness Hearing; and

WHEREAS, the Parties previously entered into a Settlement Agreement
dated as of April 18, 2023 (the “Original Settlement Agreement”) which
provided for settlement of their disputes regarding the Property on different
terms; and
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WHEREAS, the parties wish to amend and restate the Original
Settlement Agreement to provide for updated terms for settlement of their
disputes in accordance with the provisions set forth herein.

NOW, THEREFORE, in consideration of the promises, the mutual
obligations contained herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by each of the
Parties, the Parties hereto, each binding itself, its successors and assigns, do
hereby covenant and agree, each with the other, as follows:

ARTICLE 1 — PURPOSE

1.1  The purpose of this Agreement is (a) to create an opportunity for the
construction of the Inclusionary Development and/or other potential
uses permitted by this Agreement and to assist the Borough with the
production of affordable housing; (b) to provide the Borough a suitable
site to replace the “McCoy Road” 100% affordable site; (c) to regulate
the development of the Property as set forth herein; and (d) to resolve
all issues amongst the Parties.

1.2 In addition to the Inclusionary Development and AHP, the Property will
be permitted to be developed for a Federal Use (as hereafter defined)
as may be permitted by this Agreement and conform with the Zoning
Standards attached hereto as Exhibit A, which would include
(simultaneously with the implementation of the Zoning Standards) the
elimination of any restriction or regulation which would preclude or
unreasonably limit the proposed permitted uses of the Property
including by way of example and not limitation the rescission of the
weight limitation on OIld Mill Road between the Property and Summit
Ave and NJ Route 208 so as to permit tractor trailers to travel to and
from the Property. In accordance with the provisions of paragraph 5.8,
the Developer shall be responsible for its pro -rata costs as permitted
by law.

This Agreement shall supersede and replace the Original Settlement
Agreement.

ARTICLE 11- DEFINITIONS

Unless the context plainly requires a different meaning, the following
terms have the following meanings for purposes of this Agreement.
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a. “Agreement” means this Agreement.
b. “Developer” and/or “SHG” means SHG Franklin Lakes, LLC or its

successors or assigns and/or single purpose entity(ies) created to
implement this Agreement.

C. “Federal Use” means a use proposed by the United States
Government and/or one of its agencies. The use shall permit office,
education, storage, communications, financial services, open
space and recreation, places of assembly, or any combination
thereof. It shall not permit prisons, detention centers or fulfillment
center or warehouses except it is recognized by the Parties that
the storage of currency, monetary assets and valuable metals shall
be permitted. The storage of hazardous substances shall not be
permitted.

d. “Final Plan(s)” means the plans submitted to the Franklin Lakes
Planning Board for approval pursuant to this Agreement and the
N.J.S.A. 49:55D-1. The Developer’s Final Plans presented for
approval shall comply with all use, density, setback, height, and
number of stories limitations in the attached Zoning Standards
included as Exhibit A.

e. “Property” and “Properties” means Block 2607, Lot 1 on the
Borough’s official tax map, consisting of approximately 88.72 acres
having frontage on Parsons Pond, Old Mill Road and Wyckoff
Avenue in the Borough.

f. “Non-appealable” means that the period for appeal has expired
without any appeal having been filed by any party or that an appeal
has been filed and all trial and appellate proceedings have
concluded affirming all municipal actions arising from this
Agreement or required to approve and implement this Agreement.

g. “Party” and “Parties” means one or more of the Borough and the
Developer, as the context may require.
h. “Ordinance” shall mean the regulation approved by the parties and

adopted by the governing body of the Borough of Franklin Lakes to
implement the Zoning Standards attached to this Agreement, the
Final Plans to be approved without the need for variance or waiver
relief and implement the terms of the Agreement.

i “100% Project” and “AHP” shall mean the multifamily project to be
constructed by the Borough consisting of 71 affordable units on the
3.5 acres of the Property to be conveyed to the Borough by the
Developer. The affordable units may be stacked townhomes or
apartments at the discretion of the Borough.

ARTICLE 111 - BASIC TERMS AND CONDITIONS
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3.1 This Agreement is subject to Court approval following a duly
noticed “Fairness Hearing.” Within seven (7) days of the date this Agreement
is fully executed, counsel for the Borough shall contact the Court and request
that the Court reschedule a Fairness Hearing. The Parties shall work together
to ensure that the Court approves this Agreement at the Fairness Hearing.
Following the scheduling of a date for a Fairness Hearing on solely the
Fairness of this Agreement, the Borough shall promptly comply with and be
responsible for all notice requirements as may be directed by the Court.
Developer shall have the right to approve the form of notice prior to notice
being given.

3.2 In the event of any challenges to the Court’s approval of this
Agreement or Approvals, including a challenge by any third party, the Parties
shall diligently defend any such challenge and shall cooperate with each other
regarding said defense, including by way of example and not limitation, any
challenge concerning the HEFSP, the Ordinance, this Agreement, or the
approval of the Final Plans by the planning board that may be required or
secured to implement this Agreement. This obligation shall include, but is not
limited to, the Parties joint obligation to defend this Agreement from any
objection or motion filed by FSHC or any other party/objector relating to this
Agreement. In addition, if any such challenge results in a modification of this
Agreement or of the Inclusionary Development, the Parties must negotiate in
good faith with the intent to draft a mutually acceptable amended Agreement.
The Borough shall have no obligation to support any modification that includes
an increase in density and SHG shall have no obligation to support any
modification that includes a decrease in density.

3.3 The Parties shall jointly support entry of an order approving this
Agreement. If the Court declines to approve this Agreement, the Parties shall
attempt, with the assistance of the Court-Appointed Special Master, to modify
this Agreement. If they are unable to do so within 30 days, either the
Developer or the Borough may, by written notice to all other Parties, terminate
this Agreement.

3.4 All actions and votes required, necessary or desirable from or by
the Borough of Franklin Lakes including by way of example and not limitation
votes required by the governing body shall be required to be by super majority
of all of its members. Failure to achieve a super majority vote on any matter
shall be deemed a violation and breach of this Agreement.

ARTICLE 1V — DEVELOPER OBLIGATIONS

4.1 Obligation To File Development Applications In Accordance
With The Ordinance. Developer shall file development applications in a
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manner generally consistent with the Zoning Standards attached as Exhibit
A.

4.2 Obligation To Maintain 12.5 Percent Affordable Housing
Set-Aside And To Comply With All Affordable Housing Laws Relative
to the Inclusionary Development. Developer, its successors and/or
assigns shall have an obligation to deed-restrict twelve and one half percent
(12.5%) of the residential units in the Inclusionary Development as very low,
low or moderate income affordable units. In the event the required number
of affordable units Developer is required to provide is an odd number, at least
50 percent of the affordable units shall be units rented to low income
households. The affordable housing units shall be integrated within the market
rate units.

4.3 Obligation To Comply With All Affordable Housing Laws And
Maintain Creditworthiness of Units.

4.3.1 Developer shall be responsible for all costs associated with
the initial rental or sale of the affordable units, and for the
continuing administration of the affordable units and the
preservation of the creditworthiness of the units. In
satisfaction of this obligation, Developer shall select and
retain a qualified person or entity as agreed to between the
Parties, as the Administrative Agent, to perform all the
administrative tasks associated with the affordable units to
be constructed including but not limited to all those set forth
below. The Borough shall fully cooperate with SHG in its
selection of an Administrative Agent and its marketing, sale
and/or leasing of the affordable units.

4.3.2The administrative tasks include the affordable housing
Administrative Agent performing its responsibilities
pursuant to UHAC regulations, COAH’s Round 2 regulations
and of any other relevant agency and all other applicable
laws related to affordable housing in New Jersey
(“Affordable Housing Laws”) to ensure that the affordable
units remain creditworthy. Notwithstanding anything herein
to the contrary, Developer directly or through the
Administrative Agent shall take all necessary steps to make
the affordable units provided for under this Agreement and
in the approved site plan creditworthy and to maintain
the creditworthiness of the units pursuant to
applicable law. Such steps shall include, but not be limited
to (i) complying with the bedroom distribution for the
affordable units, (ii) the split of very low-income units, low-
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income units and moderate-income units (if an odd number
of affordable units are produced at least 50% shall be low
or very low income), (iii) the phasing of the market units
with the affordable units in accordance with all applicable
regulations; (iv) appropriately marketing the affordable
units, (v) screening potential applicants for the units to
ensure that they qualify as low or moderate households, (vi)
pricing the units at affordable rates, (vii) ensuring that the
affordable units are properly deed restricted, (viii) enforcing
any and all other UHAC requirements and requirements of
the COAH or a successor agency as to the affordability of
the units; and (ix) addressing any monitoring requirements
that may be imposed on the Borough with respect to the
affordable units. The Developer agrees to provide at least
13% of the affordable units in each bedroom distribution as
very low-income units as defined by the FHA and shall
comply with UHAC bedroom distributions within each
income strata. For purposes of this subparagraph, the
Parties assume current UHAC regulations and COAH Round
2 regulations (N.J.A.C. 5:93-1, et seq.) shall control.
However, if COAH promulgates new applicable and lawful
regulations prior to Developer securing preliminary site plan
approval that impose different requirements to render the
units creditworthy, then Developer shall comply with the
new regulations. Upon reasonable written notice, Developer
shall provide detailed information requested by the Borough
or the Borough’s Administrative Agent, within 30 days
concerning Developer’s compliance with UHAC and other
applicable laws. Affordability controls shall be for 30 years
as prescribed by relevant law. Upon written notice,
Developer, its successors and/or assigns, shall provide
detailed information requested by the Borough, or the
Borough’s Administrative Agent, within 30 days concerning
Developer’s compliance with UHAC and other applicable
laws.

4.4 Obligation to Post Escrows. Developer shall post escrows to
cover the costs of the Borough’s and planning board’s professionals in
conjunction with both the Ordinance and ultimately their review of Developer’s
Final Plans, which costs shall include, by way of example, the cost to review
submissions of the applicant and other relevant documents and to testify
about the reports reviewed. All such escrows and the retention of any
professional shall be governed by the provisions and requirements of the
Municipal Land Use Law, N.J.S.A. 40:55D-1 et seq. (“MLUL").
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4.5 Obligation Not To Oppose Borough’s Application for
Approval of its Affordable Housing Plan in Round 3 and Round 4. If the
Borough has not breached this Agreement and the Developer or any successor
in interest has received non-appealable approval from the Borough Planning
Board for the Final Plans, Developer will cooperate with and support the
Borough’s subsequent request for modification of its JOR, the entry of an
amended judgment of compliance or not seek relief under or challenge the
Borough’s Round 4 obligations/plan provided that the Borough’s amended
affordable housing plan and/or Round 4 plans includes the inclusion of the
Property and the development of the Property in all manners permitted by this
Agreement and will not otherwise challenge the validity of the Borough’s
affordable housing plan.

4.6 Obligation To Furnish Documentation Concerning
Creditworthiness of Units. Upon written notice, Developer shall supply the
Borough and the Borough’s Administrative Agent, all documents within 30
days within its possession that may be reasonably necessary to demonstrate
the creditworthiness of the affordable units.

4.7 Obligation to Cooperate. Developer and Borough shall have the
mutual obligation to cooperate with each other to advance the intent and
purposes of this Agreement.

4.8 Developer shall be responsible for all fees imposed pursuant to
the non-residential development fee act with respect to the non-residential
component(s) of the development of the Property.
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4.9 Obligation to Convey 3.5 Acres of Developable Land to the
Borough (“AH-Parcel”) for the Construction of 71Family Rental
Affordable Units. The Parties anticipate that all approvals will be obtained
on or before May 31, 2024, but failure to meet that date shall not be construed
as a violation of this Agreement. Once the Developer has received all
approvals pertaining to the Development of the Property, the time to appeal
said approvals has passed without an appeal having been filed or if filed, the
appeal was dismissed and no further appeals are available, and immediately
prior to the issuance of the first building permit for a residential building on
the Site, the Developer shall convey to the Borough, at no cost or a nominal
cost, not less than 3.5 acres of available and developable land suitable for the
construction of 71 family rental affordable units, which may be stacked
townhomes or Apartment-style units at the discretion of the Borough. The
Borough may increase this number, up to 71 total family affordable units. The
Developer shall bring all utilities to the curb of the 100% affordable project.
Franklin Lakes shall be responsible for all permits, fees, connections, and any
fee which may arise in order for the utilities to be activated. The AH-Parcel
will be conveyed to the Borough, “as is” with marketable title, at no cost
beyond the consideration set forth in this Agreement. The Ordinance shall
permit the subdivision of the AH-Parcel from the balance of the Property
without triggering any type of variance, waiver or other relief. The AH-Parcel
is intended to provide the land area to permit the 100% affordable project of
71 units to be constructed at the Borough’s sole cost (“AHP”) (except as it
relates to the infrastructure and pad described in this Agreement). Within 30
days of the approval of this Agreement by the Court, the Borough shall advise
SHG of the type of units selected (stacked townhomes or apartments) and the
number of units for which the AHP should be designed. The Developer will
submit, within 180 days of the approval of this Agreement by the Court, the
proposed AH-Parcel layout and the architectural design of all buildings to the
Borough for review and approval, which review and approval shall be promptly
completed (within 30 days) and not be unreasonably delayed, conditioned or
withheld. The layout shall minimally address building footprint, parking
location and number, stormwater management location, outdoor
recreation/amenities (if any), and landscaping. The architectural design shall
include floor plans of each story and exterior renderings (including materials
and colors) of all building facades. The Borough shall provide its comments on
the layout within 30 days. To the extent Developer agrees with the Borough’s
comments, the developer shall revise the plans in accordance with the
Borough’s comments within 60 days. The AH-Parcel will be located on the
Property and the Parties recognize and agree that the AHP must be
aesthetically consistent with the balance of the development of the Property.
The Borough shall approve the AH-Parcel plans and the Developer shall
designate the location on the Property for AH-Parcel prior to submitting for
Final Plan approval. Once the design and layout of the 100% AHP is approved
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by the Borough it may not be changed without the prior written consent of the
Developer, which consent shall not be unreasonably withheld.
Notwithstanding anything to the contrary in this Agreement, the Ordinance
shall permit the construction of the multi-family residential units, Federal Use
and all other uses permitted by this Agreement, in addition to any other
development permitted by this Agreement. The Developer shall provide the
Borough with a site plan and architectural elevations and floor plans in the
form of PDF as well as the original file format(s) (.dwg, .rvt, for example) for
the AHP prior to submitting any Final Plan to the planning board.

ARTICLE V - OBLIGATIONS OF THE BOROUGH1?

5.1 A. On or before September 20, 2023, the Planning Board shall consider
for adoption, a HEFSP amendment to the Borough’s Master Plan
(“MPA”) consistent with the procedures prescribed by the MLUL which
iIs consistent with the Ordinance (to be adopted pursuant to this
Agreement and the Zoning Standards attached as Exhibit “A”) to permit
the Development of the Property as permitted by the Ordinance and this
Agreement. The MPA shall be substantially consistent with, and written,
to further the implementation of the Zoning Standards to be
implemented by Ordinance and attached hereto as Exhibit “A”.  The
Parties acknowledge and agree that the unit counts, and zoning controls
set forth in the Zoning Standards (attached as Exhibit “A”) shall control
the development. Nothing herein shall preclude the Parties from further
discussing, and/or modifying, the Zoning Standards and agreeing to a
new approach provided that all Parties agree on the new Zoning
Standards.

B. On or before September 5, 2023 the Mayor and Council shall introduce
the Ordinance to implement the Zoning Standards attached hereto as
Exhibit “A”. The Borough shall immediately thereafter refer the
Ordinance to the Planning Board for review. The Planning Board shall
complete its review pursuant to the MLUL and report its
recommendation to the Mayor and Council within the 35-day statutory
period set forth in the MLUL. If the PBA (as defined below in the
footnote) is not taken, not timely or results in recommendation(s)
contrary or inconsistent with this Agreement the Borough shall
undertake the necessary procedure to proceed in accordance with this
Agreement despite the failure, inconsistent, untimely or contrary PBA.

! The Parties recognize that the Borough’s planning board is not a party to this Agreement but that this Agreement
contemplates that the planning board will undertake certain acts, decisions, etc., including by way of example and not
limitation the adoption of the HEFSP, consistency review of the Ordinance and approval of the Final Plans (“Planning
Board Action” or “PBA”). Whenever this Agreement calls for PBA, the Borough agrees to utilize its best efforts to
ensure the PBA conforms to the time frames and substance of this Agreement and the intent of this Agreement.

10
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C. On or before October 3, 2023, the Borough shall conduct a public
hearing in accordance with the requirements of the MLUL and consider
the Ordinance for adoption.

D. The Borough agrees it will undertake any and all actions that may be
required to timely meet the deadlines established by this Agreement
including by way of example, and not limitation, conducting special
meetings.

E. If the Borough does adopt the Ordinance in accordance with this
Agreement, but the same is challenged by a third party, the Parties
hereto agree to fully defend the Ordinance at their respective cost and
expense.

F. If the Borough fails to timely adopt the Ordinance in accordance with
this Agreement, whether or not the failure was due to acts or inaction
by the Borough or the planning board or by the failure of the governing
body to obtain a super majority vote (2/3 of its full members or no less
than 4 affirmative votes), the Developer may elect to:

1. Terminate this Agreement, and the Parties shall be restored to
their respective positions as if the Agreement had not been
executed by the Parties;

2. Enforce the terms of the Agreement by seeking judicial
intervention including, by way of example and not limitation,
filing a Motion in Aid of Litigants Rights. The Borough does not
waive any defenses to any such motion or proceeding.

5.2 The Ordinance shall preclude the Borough or the planning board,
directly or indirectly from imposing any procedural or substantive requirement
that adds to the burden or cost of any development of the Property which
would not be permitted by N.J.A.C. 5:93-10.

5.3 The Ordinance shall provide that requests by the planning board
for reports shall be governed by the standards and procedures set forth in
N.J.A.C. 5:93-10.3. The Ordinance shall provide that the planning board may
require submission of a stormwater management plan or flood hazard area
plan, but, if the Developer seeks permits that require approval of the
stormwater management plan or flood hazard area plan by the New Jersey
Department of Environmental Protection (NJDEP), the planning board shall not
make an independent assessment of the stormwater management plan, but
shall simply condition any development approvals upon approval of the
stormwater management plan or flood hazard plan area by the NJDEP.

5.4 The Borough shall, through its agents, servants and/or employees
promptly (but in no event in more than 14 days) act to provide any requested

11
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information or take any requested action in connection with Developer’s
request for the execution, endorsement and/or issuance of any approval,
permit, any other document or signature required from the Borough or its
agents, servants or employees, support or action needed to permit or facilitate
the development of the Property or this Agreement.

5.5 Any development regulation, ordinance, conditions or restrictions
effecting the Property which are inconsistent with or contradict or conflict with
any term or condition of this Agreement or the intent and purpose hereof shall
be deemed null and void and of no further force or affect as it might otherwise
apply to the Property.

5.6 Zoning Standards: The Parties agree that the Ordinance will
permit the development of the Property in a manner generally consistent with
and pursuant to the Zoning Standards attached to this Agreement as Exhibit
A.

5.7 Uses: The Ordinance shall permit the following uses:

(a) Multi-Family/ Townhouse Residential: 495 multi-family units
(which units may be any combination of, or all of multi-family
units, townhouses or as part of a mixed use with residential
being located above any permitted retail or office uses so long
as the application is permitted by the Zoning Standards with
a 12.5% set aside. The market rate multi-family units may be
either for sale or rentals; and

(b) 100% Affordable Project: As described above, Developer will
convey approximately 3.5 developable acres to Franklin Lakes
upon which Franklin Lakes will construct a 100% affordable
project of not more than 71 units; and

(c) Retalil sales or services, professional offices and/or offices, up
to 70,000 SF; and

(d) A Federal Use of up to 330,000 sqg ft., in which case the
number of multi-family units shall be lowered to 250 units,
and set aside for affordable units included in such residential
units 24.8% (a total of 62 affordable units). If the Developer
elects to include a Federal Use as one of the uses on the
Property, the Developer will negotiate with FSHC for a period
of time not exceeding 30 days as to acceptable design
mitigation measures (“DMM”) if the building containing a
Federal Use is located 225 feet or closer to a building that
contains a 100% affordable residential use.

12
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i If FSHC and the Developer reach agreement on
DMM, the terms shall be submitted to the court appointed
master (“CAP”) for review and approval.

ii. If no agreement is reached by the end of 30
days, then within 7 days thereafter FSHC and the Developer
shall submit their positions as to requested DMM to CAP and
CAP shall make a recommendation as to what the DMM
should be implemented.

iii. If either party is dissatisfied with CAP’s
recommendation, they may by motion to the court seek
relief.

The Property may be subdivided into separate lots so each use
proposed may be located on separate lots and the Ordinance shall not impose
any standard that would necessitate a variance or other relief due to the
subdivision of the Property into separate lots for each use.

5.8 Payment of Impact Fee for On or Off-Site Improvements. In
accordance with the MLUL (N.J.S.A. 40:55D-1), the Ordinance shall contain a
provision allowing the Borough to assess and collect an Impact Fee for the
Developer’'s pro-rata share of any required On and Offsite Improvements
including, but not limited to, required roadways, traffic signals, utilities,
lighting, landscaping, sidewalk/curbs, and drainage as permitted by law.

5.9 Obligation to Cooperate. The Borough acknowledges that in
order for SHG to construct its Inclusionary Development, SHG will be required
to obtain any and all approvals and permits from (a) entities, boards or
agencies which are under the jurisdiction of the Parties to this Agreement, and
from (b) all relevant public entities and utilities; such as, by way of example
only, the Borough, the planning board, the County of Bergen, the Bergen
County Planning Board, the New Jersey Department of Environmental
Protection, and the New Jersey Department of Transportation (collectively,
“Required Approvals”). The Borough agrees to use all reasonable efforts to
cooperate and assist SHG in its undertakings to obtain the Required Approvals
on an expedited basis provided that the taxes on the Property are current.
SHG and the Borough further agree that certain underground utility
easements may be required across the Property to facilitate the efficient
development of the Inclusionary Development. The Borough and SHG agree
to execute any such easements, deemed acceptable to SHG, in a manner
which minimizes the impact upon the development potential of the Property.
Developer shall continue to maintain any and all utility lines on its Property
and serve municipally owned or privately owned properties however, the
Developer has the sole discretion to relocate any utility line if Developer deems

13
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the relocation beneficial to the Development.

Both parties to this Agreement acknowledge that there are various utilities
serving the Borough’s adjacent property and the Reed Academy property
including but not necessarily limited to gas, water, electric, CATV, Verizon and
sanitary sewer (collectively referred to as “Borough Utilities” or “BU”) which
are provided through and from the Property. The Developer shall at its sole
cost and expense continue to maintain and provide these utilities in the
manner substantially the same as currently provided and obtain
reimbursement for the utility usage charges as permitted by paragraph 6 of
the First Amendment to Settlement Agreement dated June 17, 2016 between
the Borough of Franklin Lakes and Express Scripts and at the Developer’s
exclusive choice and sole discretion and expense, may elect to relocate,
reconfigure or reconstruct the BU so that the present BU continue to be
provided to the Borough’s and Reed Academy’s abutting property. The
Developer’s obligation under this paragraph is contingent on the Borough
within a reasonable period of time, after receiving a request from the
Developer, providing/obtaining the necessary access and consents needed
from the Borough, the Reed Academy and utility companies. All costs
associated with maintaining (only those portions of the BU which may remain
on the Property), relocating, reconfiguring or reconstructing (all without
upgrade, unless mandated by the utility company) the BU including
installation of meters to the building exterior shall be paid for by the
Developer. The logistics of how the BU may be relocated, reconfigured, or
reconstructed will be determined during the design and construction phases.
Except as needed to satisfy the requirements of this paragraph, BU services
will be maintained by the Developer. The Developer will exercise reasonable
care, judgement and planning to minimize the interruption of BU services and
shall coordinate any interruption with the Borough.

5.10 Except as specifically provided for in this Agreement and while this
Agreement remains in effect, Developer shall be responsible for all pre-
approved costs that the Borough may reasonably incur in conjunction with
providing cooperation as it relates to persons or entities not a party (or the
Borough’s planning board) to this Agreement.

5.11 AHP Project. Except as described in this Agreement, Developer
is not responsible for the production of the affordable units comprising the
AHP project. It is anticipated that the Borough will enter an agreement with a
100% developer for the construction of 71 family rental affordable units.

ARTICLE VI — INTERVENTION

6.1 Upon execution of this Agreement, the Borough shall consent to

14
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the Developer’s intervention in its affordable housing case (BER-L-6284-15)
for the purposes of this Agreement. This consent shall exist unless or until this
Agreement has been terminated pursuant to its terms by either Party.

ARTICLE V11 — MUTUAL OBLIGATIONS

7.1 Obligations Regarding Master’s Costs. Except as set forth
herein, each Party shall be responsible for its own costs and expenses
associated with seeking Court approval for and implementing this Agreement.
The foregoing provision shall not be construed to preclude joint representation
of Borough and planning board in any litigation or other proceeding. In
addition to its own costs, Developer shall be responsible for one half of
expenses generated by the Special Master related to or directly arising from
this Agreement from the date subsequent to the execution of this Agreement.

7.2 Obligation To Comply with State Regulations. The Parties
shall comply with any and all Federal, State, County and local laws, rules,
regulations, statutes, ordinances, permits, resolutions, judgments, orders,
decrees, directives, interpretations, standards, licenses, approvals, and similarly
binding authority, applicable to the Inclusionary Development or the
performance by the Parties of their respective obligations or the exercise by the
Parties of their respective rights in connection with this Agreement, except to the
extent any existing or future ordinance is inconsistent with or contrary to this
Agreement and/or the Ordinance to be adopted pursuant to this Agreement.

7.3 Mutual Good Faith, Cooperation and Assistance. The Parties
shall exercise good faith, cooperate, and assist each other in fulfilling the intent
and purpose of this Agreement, including, but not limited to, the approval of
this Agreement by the Court, the Approvals, the development of the Property
consistent with the terms hereof, and the defense of any challenge with regard
to any of the foregoing. Notwithstanding anything in this Agreement to the
contrary, if a nonparty files an action challenging this Agreement, or any of the
actions required pursuant to this Agreement, the Developer shall have the right
to terminate this Agreement. SHG agrees to take no position on the portion of
the proposed settlement between the Borough and FSHC which treats the
“Cigna Site” as an RDP site. However, notwithstanding SHG taking no position
on this issue, should this Agreement be terminated, breached by the Borough,
invalidated or cease to be in effect for any reason, SHG shall be returned to
the status quo ante on this issue and all issues and SHG shall be fully restored
to its position prior to the entry of any settlement agreement notwithstanding
any determination made by the court subsequent to the date of this
Agreement.

7.4 Defense of Agreement. Each Party exclusively shall be
responsible for all costs which they may incur in obtaining Court approval of
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this Agreement and any appeal therefrom, or from obtaining Development
Approvals or the approval of the Affordable Housing Plan or any part thereof.
The Parties shall diligently defend any such challenge.

ARTICLE VIII-NOTICES

8.1 Notices. Any notice or transmittal of any document required,
permitted or appropriate hereunder and/or any transmittal between the
Parties relating to the Property (herein “Notice[s]”) shall be written and shall
be served upon the respective Parties by facsimile or by certified mail, return
receipt requested, or recognized overnight or personal carrier such as, for
example, Federal Express, with certified proof of receipt, and, where feasible
(for example, any transmittal of less than fifty (50) pages), and in addition
thereto, a facsimile delivery shall be provided. All Notices shall be deemed
received upon the date of delivery set forth in such certified proof, and all
times for performance based upon notice shall be from the date set forth
therein. Delivery shall be affected as follows, subject to change as to the
person(s) to be notified and/or their respective addresses upon ten (10) days’
notice as provided herein:

TO SHG: Douglas M. Cohen
Vice President and General Counsel
The S. Hekemian Group
10 Sterling Blvd., Suite 401
Englewood, NJ 07631

WITH COPIES TO: Antimo A. Del Vecchio, Esq.
Beattie Padovano, LLC
200 Market Street, Suite 401
Montvale, New Jersey 07645

TO THE BOROUGH: Borough Clerk
480 DeKorte Drive
Franklin Lakes, NJ 07417

WITH COPIES TO: Gregory C. Hart
Borough Administrator
Municipal Building
480 DeKorte Drive
Franklin Lakes, New Jersey 07417

AND TO: Surenian, Edwards, Buzak & Nolan, LLC
Attention: Michael J. Edwards, Esq.
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311 Broadway, Suite A

Point Pleasant Beach, NJ 08742
Fax: (732) 612-3101
MJE@Surenian.com

In the event any of the individuals identified above has a successor, the
individual identified shall name the successor and notify all others identified
of their successor.

ARTICLE IX — MISCELLANEOUS

9.1 Severability. Unless otherwise specified, it is intended that the
provisions of this Agreement are to be severable. The validity of any article,
section, clause or provisions of this Agreement shall not affect the validity of
the remaining articles, sections, clauses or provisions hereof. If any section
of this Agreement shall be adjudged by a court to be invalid, illegal, or
unenforceable in any respect, such determination shall not affect the
remaining sections.

9.2 Successors Bound. The provisions of this Agreement shall run
with the land, and the obligations and benefits hereunder shall be binding
upon and inure to the benefit of the Parties, their successors and assigns,
including any person, corporation, partnership or other legal entity which at
any particular time may have a fee title interest in the Property which is the
subject of this Agreement. This Agreement may be enforced by any of the
Parties, and their successors and assigns, as herein set forth.

9.3 Governing Law. This Agreement shall be governed by and
construed by the laws of the State of New Jersey.

9.4 No Modification. This Agreement may not be modified,
amended or altered in any way except by a writing signed by each of the
Parties.

9.5 Effect of Counterparts. This Agreement may be executed
simultaneously in one (1) or more facsimile or e-mail counterparts, each of
which shall be deemed an original. Any facsimile or e-mail counterpart
forthwith shall be supplemented by the delivery of an original counterpart
pursuant to the terms for notice set forth herein.

9.6 Voluntary Agreement. The Parties acknowledge that each has
entered into this Agreement on its own volition without coercion or duress
after consulting with its counsel, that each party is the proper person and
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possess the authority to sign the Agreement, that this Agreement contains the
entire understanding of the Parties and that there are no representations,
warranties, covenants or undertakings other than those expressly set forth
herein.

9.7 Interpretation. Each of the Parties hereto acknowledges that
this Agreement was not drafted by any one of the Parties, but was drafted,
negotiated and reviewed by all Parties, and, therefore, the presumption of
resolving ambiguities against the drafter shall not apply. Each of the Parties
expressly represents to the other Parties that: (a) it has been represented by
counsel in connection with negotiating the terms of this Agreement; and (b)
it has conferred due authority for execution of this Agreement upon the
person(s) executing it.

9.8 Necessity of Required Approvals. The Parties recognize that
the Final Plans and subdivision required to implement the Inclusionary
Development provided in this Agreement, and such other actions as may be
required of the planning board or Borough under this Agreement, cannot be
approved except on the basis of the independent reasonable judgment by the
planning board and the Borough Council, as appropriate, and in accordance
with the procedures established by law. However, all Parties recognize and
acknowledge the applicability of the implied covenant of good faith and fair
dealing which applies to this Agreement and all action or in action required by
this Agreement. Nothing in this Agreement is intended to constrain that
judgment or to authorize any action not taken in accordance with procedures
established by law, however, in accordance with procedures established by
law, the planning board’s judgment must not be arbitrary, capricious, or
unreasonable in its consideration of the application. Similarly, nothing herein
is intended to preclude Developer from appealing any denials of or conditions
imposed by the planning board in accordance with the MLUL or, subject to
Paragraph 3.5, taking any other action permitted by law.

9.9 Schedules. Any and all Exhibits and Schedules annexed to this
Agreement are hereby made a part of this Agreement by this reference
thereto. Any and all Exhibits and Schedules now and/or in the future are
hereby made or will be made a part of this Agreement with prior written
approval of both Parties.
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9.10 ENTIRE AGREEMENT. This Agreement constitutes the entire
agreement between the parties hereto and supersedes all prior oral and
written agreements between the parties with respect to the subject matter
hereof except as otherwise provided herein. No representative, agent or
employee of any party has been authorized to make any representations or
promises with reference to this Agreement or to vary, alter or modify the
terms hereof except as stated herein. No additions, changes or modifications,
renewals or extensions hereof, shall be binding unless reduced to writing and
signed by the Parties hereto. The Parties agree that the terms of this
Agreement shall control the development of the Property and shall discharge,
supersede and render void all prior agreements, contracts, terms, restrictions,
easements, covenants or document of any kind, whether written or oral and/or
whether recorded or unrecorded, which are inconsistent with the purpose or
intent of this Agreement, the Ordinance or the Final Plans.

9.11 Conflict of Interest. No member, official or employee of the
Borough or the planning board shall have any direct or indirect interest in this
Agreement, nor participate in any decision relating to the Agreement, which
is prohibited by law, absent the need to invoke the rule of necessity.

9.12 Effective Date. Anything herein contained to the contrary
notwithstanding, the Effective Date of this Agreement shall be the date upon
which the last of the Parties to execute this Agreement has executed and
delivered this Agreement.

9.13 Waiver. The Parties agree that this Agreement is enforceable.
Each of the Parties waives all rights to challenge the validity or the ability to
enforce this Agreement. Failure to enforce any of the provisions of this
Agreement by any of the Parties shall not be construed as a waiver of these
or other provisions.

9.14 Captions. The captions and titles to this Agreement and the
several sections and subsections are inserted for purposes of convenience of
reference only and are in no way to be construed as limiting or modifying the
scope and intent of the various provisions of this Agreement.

9.15 Default. In the event that any of the Parties shall fail to perform
any material obligation on its part to be performed pursuant to the terms and
conditions of this Agreement, unless such obligation is waived by all of the
other Parties for whose benefit such obligation is intended, or by the Court,
such failure to perform shall constitute a default of this Agreement. Upon the
occurrence of any default, the non-defaulting Party shall provide notice of the
default and the defaulting Party shall have a reasonable opportunity to cure
the default within forty-five (45) days. In the event the defaulting Party fails
to cure within forty-five (45) days or such reasonable period of time as may
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be appropriate, the Party(ies) for whose benefit such obligation is intended
shall be entitled to exercise any and all rights and remedies that may be
available in equity or under the laws of the State of New Jersey, including the
right of specific performance to the extent available. Further, the Parties may
apply to the Court for relief, by way of a motion for enforcement of litigant’s
rights.

9.16 Notice of Actions. The Parties and their respective counsel
agree immediately to provide each other with notice of any lawsuits, actions
or governmental declarations threatened or pending by third parties of which
they are actually aware which may affect the provisions of this Agreement.

9.17 Construction, Resolution of Disputes. This Agreement has
been entered into and shall be construed, governed and enforced in
accordance with the laws of the State of New Jersey without giving effect to
provisions relating to the conflicts of law. Jurisdiction of any litigation ensuing
with regard to this Agreement exclusively shall be in the Superior Court of
New Jersey, with venue in Bergen County. Service of any complaint may be
effected consistent with the terms hereof for the delivery of “Notices,”
hereinafter defined. The Parties waive formal service of process. The Parties
expressly waive trial by jury in any such litigation.

9.18 Conflicts. The Parties acknowledge that this Agreement cannot
be affected by the Compliance Action or any amendments to the Borough’s
Affordable Housing Plan or Land Use and Development Ordinances and this
Agreement shall control with respect to those matters as applied to the
Property. Upon the entry of a Judgment of Compliance and Repose in the
Borough’s Compliance Action, and after the Compliance Action is concluded,
the Court shall retain jurisdiction to ensure compliance with the terms and
conditions of this Agreement. As to any inconsistencies between the
Approvals and this Agreement, the Approvals shall control. Any expenses of
the master to resolve conflicts that may arise subsequent to the entry of this
Agreement shall be split evenly between The Borough and Developer.

9.19 Recitals. The recitals of this Agreement are incorporated herein
and made a part hereof.

9.20. FSHC Attorney Fees. SHG shall pay FSHC attorney fees in an
amount not to exceed $40,000 within 90 days of the Court’s entry of an Order
approving of this agreement. If the use and process described in 5.7(d) is
elected by SHG the payment of the fees to FSHC required by this paragraph
shall not preclude FSHC from making an additional fee request to address the
cost associated with the process outlined in 5.7(d).

THE REMAINDER OF THIS PAGE 1S PURPOSEFULLY BLANK
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to
be properly executed, their corporate seals affixed and attested and this

Agreement to be effective as of the Effective Date.
SHG FRANKLIN LAKES, LLC

Attest:
By:
Print Name: Print Name:
Date: , 2023
Attest: BOROUGH OF FRANKLIN LAKES,
A Municipal Corporation of the
State of New Jersey
By:
Print Name: Print Name:

Date: , 2023

21



BER-L-000503-25 03/13/2026 3:59:36 PM Pg 68 of 118 Trans ID: LCV2026667222

WITH FEDERAL USE

STATE OF NEW JERSEY )
;. SS:
COUNTY OF BERGEN )

BE IT REMEMBERED that on this day of

, 2023, before me the subscriber, personally appeared

Gail M. Rulli, who being by me duly sworn on her oath deposes and makes
proof to my satisfaction that she is the Municipal Clerk of the Borough of
Franklin Lakes, the municipal corporation named in the within instrument; that
Charles Kahwaty is the Mayor of said municipal corporation; that the execution
as well as the making of this instrument has been duly authorized by a proper
resolution of the Governing Body of the Borough of Franklin Lakes; that
deponent well knows the corporate seal of said municipal corporation; and
that the seal affixed to said instrument is the proper corporate seal and was
thereto affixed and said instrument was signed and delivered by said Mayor
as and for the voluntary act and deed of said municipal corporation, in the
presence of deponent, who thereupon subscribed her name thereto as

attesting witness.

Gail M. Rulli

Sworn and Subscribed to before me this day
of , 2023
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STATE OF NEW JERSEY )

: SS:
COUNTY OF BERGEN )
BE IT REMEMBERED that on this day of ,
2023, before me the subscriber, personally appeared

, who being by me duly sworn on his/her

oath deposes and makes proof to my satisfaction that he/she is a Managing
Member of SHG FRANKLIN LAKES, LLC; that the execution as well as the
making of this instrument has been duly authorized by a proper resolution of
the Managing Members; that deponent well knows the seal of said SHG
FRANKLIN LAKES, LLC, and that the seal was thereto affixed and said

instrument was signed and delivered by the said as

and for the voluntary act and deed of said SHG FRANKLIN LAKES, LLC, in the
presence of deponent, who thereupon subscribed his/her name thereto as

attesting witness.

Sworn and Subscribed to before me this day
of , 2023
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EXHIBIT A

ZONING STANDARDS
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MINIMUM TRACT AREA (PRIOR TO ANY
PERMITTED SUBDIVISIONS)

MAXIMUM NUMBER OF RESIDENTIAL
UNITS IN INCLUSIONARY
DEVELOPMENT (INCLUDING
AFFORDABLE HOUSING UNITS)

NUMBER OF RESIDENTIAL UNITS IN A
100% AFFORDABLE PROJECT (WHICH
IS IN ADDITION TO THE 495 UNITS
PERMITTED)

MAXIMUM GROSS FLOOR AREA FOR
FEDERAL USE

MAXIMUM FLOOR AREA OF RETAIL

USES
MAXIMUM NUMBER OF STORIES

MAXIMUM RESIDENTIAL BUILDING
HEIGHT

MAXIMUM FEDERAL USE/RETAIL

80 acres

495

70 units. Maximum number of units is
limited by providing off-street parking
in an amount equal or greater than
required by the RSIS.?

330,000 sf.

70,000 sf
3 stories plus one level dedicated to
partially/fully exposed parking deck

52 feet?

50 feet®

HEIGHT

1 The 100% affordable project (“AP”) shall be permitted to landbank up to 25% of the off-street
parking otherwise required by the RSIS after demonstrating the full RSIS parking requirement can be
constructed on-site but is not required. If, at any time the parking associated with the AP occurs on
other than the AP site, the Borough or Developer may request and the owner of the AP shall
immediately construct the previously land banked off-street parking.

2 For purposes of this schedule, height is measured from finished ground floor to the midpoint of the
roof for sloped roof, and to the top of parapet for flat roofs excluding all roof top mechanicals, equipment,
elevators or stair bulkheads and any and all other rooftop equipment or structures. A design goal of this
project is to mitigate height by utilizing grading. This height limitation shall also apply to mixed
use buildings containing first floor retail or offices and residential uses above.

3 For purposes of this schedule, height is measured from finished ground floor to the midpoint of the
roof for sloped roof, and to the top of parapet for flat roofs excluding all roof top mechanicals,
equipment, elevators or stair bulkheads and any and all other rooftop equipment or structures. A
design goal of this project is to mitigate the appearance of height to elevations facing external
property lines by encouraging the use of horizontal and/or vertical articulation. All mechanical
equipment (but excluding elevator/stair bulkheads) that are located on the rooftop shall be no closer
than 10 feet from the edge of rooftop. To the extent visible from grade, elevator and stair bulkheads

shall be clad with materials that are compatible with the fagcade materials.

FINAL EXECUTION VERSION
4510841 2\210621
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MINIMUM BUILDING SETBACK FROM 30 feet
ALL PROPERTY LINES

STREET TREES SHALL BE PROVIDED
ALONG ALL PUBLIC AND PRIVATE
ROADS CONSISTENT WITH § 300-66,
SHADE TREES

SIDEWALKS SHALL BE PROVIDED
ALONG ONE SIDE OF ALL ROADS AND
DRIVES SERVING THE RESIDENTIAL
AND RETAIL PORTIONS OF THE
DEVELOPMENT.

SIDEWALKS SHALL BE PROVIDED
ALONG ONE SIDE OF PARSONS POND
ROAD.

FINAL EXECUTION VERSION
4510841 2\210621
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Exhibit 5. 2023 AMENDED JUDGEMENT OF REPOSE
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Exhibit 6. VACANT LAND ADJUSTMENT DOCUMENTATION



Excerpt from 2001 Housing Plan
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Excerpt from 2018 Settlement Agreement with FSHC

Clarke Caton Hintz
Architecture
Planning

Landscape Architecture

100 Barrack Street
clarkecatonhintz.com
Tel: 609 883 8383
Fax: 609 883 4044

Philip Caton, FAICP
John Hatch, FAIA
Ceorge Hibbs, AIA
Brian Slaugh, AICP
Michael Sullivan, AICP

Emerit
John Clarke, FAIA
Carl Hintz, AICP, ASLA

RDP CALCULATION | FRANKLIN LAKES BOROUGH, BERGEN COUNTY

The Borough received a Judgment of Repose for its second round Housing Element and
Fair Share Plan on September 27, 2002. As part of the Judgment of Repose, the Court
granted the Borough a vacant land adjustment from its prior round new construction
obligation that resulted in a realistic development potential (hereinafter “RDP”) of 109
units. The RDP was based on the vacant and developable parcels in Franklin Lakes at the
time the analysis was conducted. Notwithstanding a municipality’s ability to rely on a
previously calculated RDP, an RDP must be adjusted to reflect changed circumstances
such as land that becomes available for development that was previously unavailable for
development at the time the Court determined the RDP. Since the 2001/2002 Vacant
Land Adjustment, circumstances have changed on a limited number of tracts in the
Borough. For the purpose of settlement only, the following provides a calculation of
Franklin Lakes RDP for the prior round and third round obligations.

High Mountain Golf Course

The High Mountain Golf Course is an approximate 131-acre property north of the Franklin
Lakes Nature Preserve along Ewing Avenue and Franklin Lakes’ boundary with the
Borough of Wyckoff. The property consists of Block 3104/Lot 1, Block 3105/Lot 1, Block
3205/Lot 2, Block 3206/Lots 1, 1.01, 1.02, 2, Block 3207/Lots 3 and 5, and Block 3208/Lots
2, 3, and 4. This property was considered but specifically excluded from generating an
RDP in 2002 because it was, at that time, part of a golf course that was subject to a long-
term lease. However, this lease ended in 2014 and the property was subsequently rezoned
and approved for an inclusionary development in May 2015. Due to the current availability
of the property for residential development, the property now contributes to the RDP.

Modest environmental constraints reduce the developable portion of the tract to 126
acres. The following table provides a breakdown of constrained and developable lands.

Constrained & Developable Lands ‘

Total Area 130.70 acres

Constrained Lands 4.96 acres

Developable Lands 125.74 acres
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Clarke Caton Hintz

RDP CALCULATION | FRANKLIN LAKES BOROUGH, BERGEN COUNTY

This tract’s RDP calculation is based on a density of 8 du/ac and a 20% affordable
housing set-aside. Application of this density and set-aside generate the following RDP
for the site:

Developable Land | X | 8unitsperacre |[X| .2 | = RDP
125.74 acres X | 8unitsperacre [X | .2 |= 201 units
McCoy Road

This site is a 14.95-acre property along McCoy Road and Colonial Road consisting of Block
1406, Lots 1 and 2, and Block 1408, Lot 1. At the time of the 2001/2002 vacant land
analysis the property was anticipated for development (Temple Emanuel) and was
assigned a o-unit RDP. However, this development did not occur and the Borough
subsequently purchased it for the purpose of developing it with affordable housing.

The RDP for this property is calculated using two methodologies to suit the different
housing types approved and anticipated for the site. The RDP for Block 1408, Lot 1 shall
be based upon a density of 6 du/ac and an affordable housing set-aside of 20%. While this
site has received approval for affordable housing, the housing type is special needs and
therefore the 20% set-aside is not applicable to this alternative housing type.

The following table provides a breakdown of constrained and developable lands for Block

1400, Lot 1.
Constrained & Developable Lands ‘

Total Area 4.67 acres
Constrained Lands 0.50 acres
Developable Lands 4.17 acres

The RDP for Block 14006, Lots 1 and 2 shall be based on 20% of the affordable units to be
developed on this 100% affordable housing site, as set-forth in the Settlement Agreement.
The Settlement Agreement states 55 affordable units shall be constructed on this site.

September 14, 2018 | Page 2 of 4
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RDP CALCULATION | FRANKLIN LAKES BOROUGH, BERGEN COUNTY

Clarke Caton Hintz
The following table calculates the RDP for the McCoy Road tract, Block 14006, Lots 1 and

2, pursuant to the above discussion.

Lot [?’:;il?f Zilsei‘:lr:) i e/ g X |6 units per acre| X | .2 | = RDP
1406 /1 4.17 acres X 6 du/ac X|.2|= 5 units
1408 /1, 2 55 Units X n/a X|.2]|= IT units
RDP| 16 units

Franklin Manor

Franklin Manor proposes a multi-family development at 793 Franklin Avenue, which is
located at the back of the Campgaw Plaza office complex on Franklin Avenue and adjacent
to an active railroad right-of-way. The 1.74-acre site (comprised of Block 1518, Lot 10, and
Block 1519.01, Lot 1) has no known environmental constraints.

The RDP for this site shall be based on a 20% set-aside of the total units set forth in the
Borough’s settlement with the developer.

Units to be developed | X| .2 | = RDP

52 units X|.2]|= IO units

724 Franklin Avenue

This site is a 4.62-acre property along Franklin Avenue and Shirley consisting of Block
1424, Lots 1, 2, 5, 6, 7, and 8. At the time of the 2001/2002 vacant land analysis the
property was developed with single family housing and was not anticipated for
redevelopment; as such it was assigned a o-unit RDP. However, the site is now anticipated
for redevelopment with an assisted living facility.

Modest environmental constraints reduce the developable portion of the tract to 3.33 acres.
The following table provides a breakdown of constrained and developable lands.

Constrained & Developable Lands ‘

Total Area 4.62
Constrained Lands 1.29 acres
Developable Lands 3.33 acres

September 14, 2018 | Page 3 of 4
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Clarke Caton Hintz

RDP CALCULATION | FRANKLIN LAKES BOROUGH, BERGEN COUNTY

This tract’s RDP calculation is based on a density of 6 du/ac and a 20% affordable
housing set-aside. Application of this density and set-aside generate the following RDP

for the site:

Developable Land | X | G unitsperacre | X | .2

= RDP

3.33 acres X' | 6 unitsperacre |[X | .2

= 4 units

Calculated RDP

Based on the preceding, the Borough's RDP increases from 109 units to 340 units

RDP Calculation

2002 RDP 109
High Mountain Golf Course 201
McCoy Road Special Needs 5
McCoy Road Family Housing I
Franklin Manor 10
724 Franklin Avenue 4
Recalculated RDP 340 units

September 14, 2018 | Page 4 of 4



BER-L-000503-25 03/13/2026 3:59:36 PM Pg 106 of 118 Trans ID: LCV2026667222

Excerpt from 2023 Settlement Agreement with FSHC

EXHIBIT A: RDP CALCULATION

The Borough adopted a second round housing plan on August 27, 2001 and received a Judgment of Repose for
that second round Housing Element and Fair Share Plan on September 27, 2002. As part of the Judgment of
Repose, the Court granted the Borough a vacant land adjustment from its 358-unit prior round new construction
obligation that resulted in a realistic development potential (hereinafter “RDP”) of 109 units. The RDP was based
on the vacant and developable parcels in Franklin Lakes at the time the analysis was conducted. Refer to the
Borough’s 2001 Housing Plan for more information.

The Borough updated is vacant land adjustment as part of its October 3, 2018 Settlement Agreement with Fair
Share Housing Center, approval of that Settlement Agreement via a Fairness Hearing that was memorialized in an
Order dated January 9, 2019, and the Borough’s June 26, 2019 Final Judgment of Compliance and Repose issued
by the Hon. Christine A. Farrington, J.S.C. The resulting RDP was 340 units. Refer to the Borough’s 2019 Housing
Plan for more information.

As a result of the Borough’s 2023 settlement agreements with SHG, LLC and Fair Share Housing Center, the RDP
is updated as follows.

McCoy Road

This site is a 14.95-acre property along McCoy Road and Colonial Road consisting of Block 1406, Lots 1 and 2, 2.01
and Block 1408, Lot 1. At the time of the 2001/2002 vacant land analysis, the property was slated for development
(Temple Emanuel) and was assigned a 0-unit RDP. However, this development did not occur and the Borough
acquired it with the intention of developing it with affordable housing. Block 1408, Lot 1 and Block 1406, Lot 1
was subsequently developed with McCoy Place, a special needs affordable housing development. Block 1406, Lot
2.01 was subsequently developed with a single-family detached home.

The 2019 Housing Plan calculated RDP for this property using two methodologies to suit the different housing
types approved and anticipated for the site. The RDP for Block 1408, Lot 1 and Block 1406, Lot 1 is unchanged —
it was based upon a density of 6 du/ac and an affordable housing set-aside of 20%. This site is now developed with
special needs housing.

The western portion of the tract, Block 1406, Lots 2 and 2.01 was, at the time of the 2019 Housing Plan, anticipated
to be developed with a 55-unit 100% affordable family rental housing development. The RDP determined at that
time was based on the projected development of 55 units, with a 20% set-aside, resulting in an RDP of 11 units.
However, the site was subsequently determined to be unsuitable for the construction of the 55-unit affordable
housing development due to significant environmental constraints. See Exhibit B for a depiction of the site and its
environmental constraints.

Accordingly, the adjustment of RDP from the McCoy Road sites results in an 11 units reduction in RDP.
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Cigna Site

Block 2607, Lot 1, located at 400 Parsons Pond Drive, is approximately 88.72 acres in size. This site is planned for
redevelopment with up to 495 multi-family housing units, with a 12.5% set-aside, and a 100% affordable housing
development composed of 71 affordable housing units, of which at least 60 units shall be family rental units and
up to 11 units may consist of special needs bedrooms or units. Alternatively, the site may be developed with a
federal use, up to 250 housing units, with a 24.8% set-aside, and a 100% affordable housing development
composed of 71 affordable housing units, of which at least 60 units shall be family rental units and up to 11 units
may consist of special needs bedrooms or units. This site was not included in the Borough’s previous vacant land
adjustments. Given the site’s anticipated development and the settlement terms of the Borough’s agreements
with SHG, LLC and Fair Share Housing Center, the Borough’s RDP is adjusted as follows.

There are very limited environmental constraints associated with the Study Area. Based on NJGIN, NJDEP, and
NFHL data, there are no wetlands, waterbodies, or flood hazard areas within the Study Area. There are limited
steep slopes (greater than 15%) located in the Area, most appear to be a result of the site’s construction rather
than natural features. Given the manmade nature of the steep slopes, they do not alter the RDP calculation.
Additionally, at the northern end of the property is a 16 acre “forest conservation area” that is restricted from
development. See the map that follows for a depiction of the site and its environmental constraints.

Cigna Site Constrained & Developable Lands

Total Area 88.72 acres
Forest Conservation Area 16.00 acres
Developable Lands 72.72 acres

This tract’s RDP calculation is based on a density of 8 du/ac and a 20% affordable housing set-aside. Application
of this density and set-aside generate the following RDP for the site:

Cigna Site RDP Calculation

Developable Land | X [ 8unitsperacre | X | .2 | = RDP

72.72 acres X | 8unitsperacre [ X ]| .2 | = 116 units

August 2023 | Page 2
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August 2023 | Page 3
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RDP Adjustment

The Borough’s RDP is adjusted to account for changes to the McCoy Road and Cigna sites as follows.

2023 Adjusted RDP Calculation

2019 RDP 340 units
McCoy Road 11 units
Cigna Site 116 units
Net Change 105 units

Recalculated RDP 445 units

August 2023 | Page 4
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Exhibit 7. REHABILITATION DOCUMENTATION
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9/19/2019 https://bergencountynjgov.org/hip/
First Name: \ \ MI: *‘ Last Name:
| |
Cell
Phone: 'Email Address: |
Date of Birth:
Co-Applicant First Name:‘ ‘ MI: ‘ ‘ Last Name:
| |
Cell
Phone: ‘ ‘ Email Address: ‘ ‘

Date of Birth:

Street Address: ‘ ‘

Apt #:

Town: | Select a City v

Total Number Living in Household: S Currently Own Home?

Total Gross Annual Income of All Wage Earners Living in Household (18 years +)

Total Additional Annual Income from All Sources Other than Wages (18 years +)

Mortgage on Your Home? | Select a Choice v

https://bergencountynjgov.org/hip/

12



BER-L-000503-25 03/13/2026 3:59:36 PM Pg 115 of 118 Trans ID: LCV2026667222

Exhibit 8. RCA - GARFIELD DOCUMENTATION
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