
NATHANIEL H. YOHALEM
ATTORNEY AT LAW

P.O. BOX 102
MILL RIVER, MASSACHUSETTS 01244

(413) 528-1409
Iottisc5 77!t. I’t~51/.COlll

April 7, 2015

Kenneth Sheehan, Secretary
Board of Public Utilities
44 South Clinton Avenue, 7m Floor
Box 350
Trenton, NJ 08625

Re: United Water Arlington Hills Sewerage Inc.
Docket No. WE13080716

Dear Secretary Sheehan:

I represent United Water Arlington Hills Sewerage Inc. ("United Water") in the
captioned docket number.

On June 18, 2014 the Board issued an order approving my client’s petition to
remove a hotel t¥om its franchise and to change a portion of the service area fi’om office
buildings to apartments.

One of the exhibits submitted by United Water consisted of a Restated
Developer’s Agreement dated July 10, 2013 (the "Agreement"). In order to service the
apartments, it was necessary to upgrade the existing sewer plant owned by United Water.
The Agreement essentially provided that the owner of the apartments (the "’Developer")
would pay the costs of upgrading the plant which were estimated to be approximately
$5,400,000. The Agreement further provided that the Developer was eligible to receive
refunds estimated to be approximately $3,600,000. Under the Agreement, the Developer
would absorb the difference which was approximately $1,800,000. During the course of
the proceedings both BPU Staff and Rate Counsel were of the opinion that the plant
should be replaced in its entirety because of its age and condition. Nevertheless, the
Board approved the proposed upgrade.

Subsequent to June 18, 2014, United Water determined that the best approach to
providing service to its customers was to replace the plant rather than upgrade it now and
replace it at a future date. After considerable negotiations with the Developer, United
Water and the Developer entered into a Second Restated Developer’s Agreement dated
March 17, 2015 (the "Second Agreement"). The Second Agreement provided that United
Water would construct a new plant and the Developer would pay $1,500,000 of the



construction costs plus certain other expenses, which in the aggregate total $t ,993,000.
Further, the Second Agreement provided that the Developer would not be entitled to any
ref~ands,

United Water has, and will pmbabty continue to have, numerous proceedings
before the Board. It is the policy of my client to be forthcoming and to advise the Board
of any changes that may occur even if those changes are subsequent to and have no
impact on the Board’s order, t am, therefore, enclosing herewith for placement in the
captioned docket number file a copy of the Second Agreement. A copy of the Second
Agreement is also being sent to Mona Mosser, the person who represented Board Staff
during the proceedings. An additional copy is being sent to Christine Jumez, who was
the attorney ti’om Rate Counsel involved in the proceedings. Those copies are being sent
so that Staffand Rate Counsel are apprised of the change and hopefully will be pleased to
note that their suggestion of a new plant was heard and followed by United Water.

I recently spoke to Mike Kammer of Board Staff and advised him of the facts set
forth above. It was his suggestion that I file the Second Agreement so that it is part of the
file and can be reviewed, if necessary, at any subsequent proceeding initiated by United
Water which involves the same frmmhise area.

Em~dl copies of this letter are being sent to Mike Kammer and Maria Moran since
Mr. Kammer spoke to me in her behal£

Thank you in advance for placing the Second Agreement in the file referred to
above.

Sincerely,

Nathaniet H.

CC: Mona Mosser
Christine M. duarez, Esq.
Maria Mortar - via email
Mike Kammer - via email



SECOND RESTATED DEVELOPER’S AGREEMENT

//This Second Restated Developer’s Agreement (l]le "agreement")made as ol’lhe /~la,

2015 by and between United Water Arlingtor~ Hills Sewerage h~c., a New Jersey corporation located at

200 Lake Shore Drive, [[aworth, Nvv~ gersey 07641 (the "Sewer Company’S), and Valley

Developmenl. I,I,C a~d Seasons Associateb, LI.C, New Jersey limited liability companies

(collectively "Developer"l, haviag a principal office at 10t Old Short Hills Road, West Orange, New

Jerse.~ 07052.

WI-IEREAS. the Sewer Compan} is the owner and operator of ~1 se~ er trealmcnt plant ("Plant")

aad se~cr system {"System") Ioca~e¢t in the Bo~’~)ugb of Mount Arlington (tbc "B~rough"), Morris

County. New Jersey: and

WHEREAS, the Sewer Company currentl3 holds a francblse to provide sewer service to certain

parls of the’ P, orough pursuan[ to a l?anchise granted by the Borough and approved by the New Jersey

13oard of Public Utilltie.~ ("BPU"). the geographic area t~l’whic]~ i"ranchise as of the date of this

Agreement has been appr~ved by the I}PU (the "Franc~ise Area"); and

WI IEREAS. Developer is lhe owner ol’certain trac{s of land and improvements there~m

Iocaled in the Borough within the l:rancb[se Area ~ox.~ being develot~ed by Developer lbr resirtenlial

i)uri?oscs, witicb tracts of land are in the Borough t~ ithi~ the Franchise Area all([ ale described

t’~×l’~ibil A herelo {the " IYac{"): and



WIIEREAS~ lhe Sewer Company and Developer entered into a Restated Developer’s Agreemm~l

dated .luly i0, 2013 I~l~e " Re~|aled Agreement")% and

Wt IERVAS, Ibis Agreement replaces and supersedes the Restated Agreement and the Restated

Agreement shall no longer be in three or effect:

WIIEI),EAS, Developer req~lires up to 77,868 gallons per day ("g.p,d, "/of sewer service [’or

use at the Trac~ which the parties herelo agree will be provided by Sewer Company pursuant to the

lcrms of this Agreemenl. For purposes of this Agreement, the gallonages referred ~o have been calculated

based on DEP’s permitting aIIocatiom and

WHEREAS, the Sewer Compm~y has informed Developer that the Plant requires replacemenl

and the parties acknowledge and agree lhat the System requlres expansion in accordance with this

Agreement in order l~r the Sexx er Company to provide sewer service up to 77,868 g.p.d, with respcct to

~l~e ’l-rac~; and

WI 1EREAS. tl~e Seuer Company and Developer have agreed as m lhe respective rights and

obligations tffcach other with respect te ohlah~ing al~provMs t~r and completing replacemenl of the Plant

and expansion or’the System ~ hhin the Tlacl and each of the Sewer Company and Developer agree that

il ~s in fl~eh" mutual bcsl interests to chief into this Agreemenl setting li)rth such rights and obligations:

nnd

WI IEREAS, the Se~er Company, t~ hile conlinuing to provide sew~r service Io all o[" its existing

c~i5lomeru, will obtain al! required l?elmits li~l+ a Ne~ Plant (del7ned herein), partially demolish/he ~xisting

Planl and cm~strLicl a New Plat~l; and

WI IEItEAS. Developer will construct and install a sewer collection System necess~ll3’ to provide

sc~ cr ser~ ice to lhc ’lYacl alld coiltil/ue x~ ~1~1 ~lle coIls[rtlC[lOIt O~" its development o1" the Tract reqairing

77,g6~ g.p.d, ol’~er service concurrc’llll) t~ith Se~er Company’s constitlc/ioi~ of~he Ne~ Plant,



NOW, "l’l IEREFORE, in consideration of the premises and ti~e covenants m~d agreements her~in

cunlained Ihe adequacy of which is iicr~b~ ackno~ l~dgcd, 1}~ eloper trod the Sewer Compan), each

intending Io be legally bound, hereby agree as follows:

ARTICLE 1

DEFINITIONS

For the purposes offl~is Agreemenk the following words or phrases shall have the

tbIIm~ing nlcaning Os" m~anings:

I. 1 "Agreement" shall incan th~s S~co~ld Rcsta{cd Developer’s Agreclnenl, Iogcther with all

Exhibits and amendments hereto and ati oth~{ instruments and documents incorporated herein by

t.4 "l~ui~d~t~g ~nlmucik~." shall mean the pipe or fine designed and installed by Developer or

~gn~ and ~x n~-d m~d maintained by i)c~ chocr or its ~ss~gn5 pursuant to ~ h~¢]~ ~truc~ures constructed on

the Tract ave connccted w~th sm~ur lines and Oboes in the System, Such term shall not include an5 port,on

of the System to be tran~lErred to the Sewer Company: ~i~ within rights of way or in easement~ in the Tract

,~x~ nncd by or to be transtbn’ed to the Sewer (’{m~l~an). or (ii) xx ithin public ro~ats within the l’rac{.

1.5 "(’~sts" :,halt mean the achlal o~tt-ol2p~,cket reasonable costs and expenses acmalb illctlrrcd by

(’ompan} ~fl’an5 action called !kw. permitted or required in com~ectian uhh the l)e~.eloper’s construction



f.m "~.p.d " ,,hall have lhc IllCa]lill7 a~cdbcd u) ~tich lcrm in ~ho Recitals, All

i.t0 "lnspecIlOli Fee" shall mean any t~es charged b) Lilly (]overllineiltal

of the exis¢ing System or the New Plant.



I. 17 "’Ncs~ Plato’" shall m~an all bkHkl}tigs,



hcming:

A~cn% u~ [ca~t (x~cnt> (20) da>s bclbre ~tl¢lt nlatcriuIg arc ~ubmi~ed togclhm" wi[h any additional

materials produccd or obtained il~ ~l~e p]’eparalion of the matcY~als tO be ~ubnlittcd. and illodit} sklch

lnateria[~ to be ~ublnitt~’d belbre such ~ut>mN%Lm Io the extent rcasonabl~ ruquc~tcd by Sewer Company,

iii) provide Sewer Company wilh copies of all con’¢spondcnce sent to or r~c~iwd I~om

ally GoYernment Agency reIathlg to any Approval pmtaining to modifications of th~ Collection Systmn as

soon as reasonably praGti~abl~ ~ollowing such s~nding or r~eipt;

iv) provid~ Sewer Company with copies of all Approvals peaaining m tim ~xisting

Approvals R~r the ColI¢ctio~l System upon receipt.

b) Each party agrees to cooperate to the filll extent possible with the other party in order to

assist in obtaining such Approvals+

c) Sewer Company shall provide Developer with copies of all documents submltted to and

received from tile DEP and any other governmental agency or entity including, but not Iimited to, the

Borough.

d) As contemplated by this Agreement, Sewer Company shall have the sole responsibility to

obtain Treatment Works Approval permits for replacement of the existing Plant and the transport and

treatment of any flows from the ColIection System prior to tim replacement of the existing Plant and

[’ull operation o[’the New Plant in accordance with applicable statutes and regulations.



2.2 Sufficiem

Deve{oper agrees to res{rid its development oF the IYac{ in accordance ~ itl~ Ibis Agreemem and

an3 modificatkms permiEed pursuan~ to Section 2. l{a}. DcscripHous ofdevdopment are Ibr the purpose

,q itlcntl~ ing II~c level ol’dcveh~l~mem and se~ci" usage. I)evcloper has commenced .site ~ork on boih

gex~cr Uompan) acknowledges {hat it has received ~he estimated conslruction sd~edule proposed

by l)e~c!oper (attached helvm as Exhibil B) and il has been advised by Developer that Developer will

proceed with tl~ devdol~menl and cons{ruction of the Collection System lbrthwifl}. Sewer Company

acknowledges that ii ,nay ,~oi have Sulficient Capacity at its ex{st{ng Plan{ m treat all se~.erage flows

fl’~m~ the (’ollcclioI~ S)ste~ll duri~tg uonstruclion of ~l~e ne~ Plan{ and. thin’grote. Sexier Company agrees

[ha! i{ ~ ill cxpeditMu>ly apply ik~r appw~al to accept all Iqox~s l¥om the Colleclion S)stem and provide

l)c~ebper’s apall!ll~lllS and Rcsideuces will nm be hindered Of delayed.



i)¢~el~po int~-ncls I~ alex eI,,p the tYact lo include ~00 apartmenl tmit~ ;rod a ck~bhouse (the

"Al~muncnts") ~x itl~ ~m as>ociated Mlocalion of’59.808 g.p.d, and a~prox{matcly 60 fl~rcc-bcdroom

eloper rep~esenls that it has pre~ ious[.v received all Approvals rcqulred t6r all road

De\ c!opcc ~haJl pa3 :rod bc rcsp~*~ibl~" I’~ nil} ~tnd all landscaping, r,~’a~ lights and sm*~ remox’al
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D~ ciopcr <lalI be responsible fur mainI~nanc~ of such landscaping and any replacement

Uompan)’s Ikncing Ibr Ihe Nm~ P~allt,

As [on~ as lhe Nc~ Planl is constructed in i~lll accordance ~a ith its design and Approvals and

I’racl. 5c~et" L’ompan~ sha!} prompll~ nolil~" Dcvclopm" ofan~ noise, order or other operaliona~

l he Rcsklcncaa





The engineer of iris/her @signaled inspector shal~ be a r@~vsentative of the Engineer of Record.

which shall be Brahman l~r the sm~er mains mstaflalion and modi~kafio~, h~ the event the inspections

are aol bring perl~rmed to {lie satislhction ol’the Sewer (7ompan). the inspeetlons (frequent> and

Se~ser (’ompan3 shall he provided ~ ilh copies d’alI pholos, *~por~s. RFIs and shop drawing

Sewer Company has re~ained Mi~ser (kmstllling. PA (’+Maser+’) to serve us i*s engineer lbr the

@sign and co~slrucli(m of lilt Ne~x Pku~t. De~elol~cr constants to the t~s¢ by Sc~er Company mid Maser of

all ~xo~-k retaling to Ihc tqaLll imlm~xemcnt prey ious[y prepared by Maser aild any other consulting

1!



such claim. S~Cl" Uompan) shah be rusponsible !~r all Mosc’r ~es and ~xpenses incurred in connection

~ ifl~ the design and construction ol’lhe Nc~

The Developer’s pro~ssionaI engineer o1" rccord/h~spcc~or who is specialized in Um design,

co~/stl*ttclion and operations o[:sex~e~’age collectioll I~ci]ities shall inspecl all mmerials delivered to the

~ork site Fur inslnlh~lion in {l~e UoIleclion S3 stem and shalI cerIil~ in wriUng to Sewer Company U~at

they c~mlbrm {o the app~’oved l~nal technical spccificaUons and drawh~ga l~r the work, The Sewer

L’ompany or its represen~atix e(s) haxe Um righ~ lo inspect all constructkm and installaUon of any and

alI malerial, equfpmen~ and supplies delivered ~o the ~ork si~e as ~cll as all construction and

instatlalion of the Uollection System [o cnqurc conl~nnancc wiU~ Ihe Sewer Company’s ~landards, and

lhc plans and Apl)~’ovals Ibr tf~e ~ork. All such mspecfi~ms shall be paid Ibr by Developer in

~ccordancc ~xith Ncclion 3. I hemh~.

Ihc Sc~xm" Uompany may inspect malcrials, cquipmcnl and Ihc hlslal[ation thereofa~ the sile

Ihc ~ork after it is deUvercd and/or installed, Se~xer Company may, btll is ilol obligaled to. inspec~

m*ttc;’ials and equipmen{

Sm~c~’ Comping> ~ 11[ not relieve Developer o1" an) oblig~tions to comply ~ ith this Agrcelnenl or any

meet an) specified requil’emen~s De~eloper ~ill immediately remove rKjee{ed materials and eorrec{ any

The ~xork to be perlbrmed by De~eloper (the "’Developer Work"} shall be perl~mned to the

12





Any portion oI’d~e Collectim~ %?s{cm ~,~ Iw mms/~n’ed to the Sexier Company shalt be

translbrrcd tiec and clear of an5 liens, obligationb and encumbrances. !)e~eloper shah indcmnil}’ and

o~ Ibis Agrecmenl.

2 7 Muittal Participation.

other l]ling ui matter relalln:~ thcre(o!. I)cxeloper ~llall llel’lllit Se~el" Company and its representatives

to {~spccI all consiiuction .sites relating to the System capansioil u iLhout advance notice aild 1o review

documc~lts and record, rcialitlg fltcrcto t~ ilh ~es ell (7) days advance notice, Developer shall cause all

parties comtectcd ~ ifl~ tile S}stcm expansion to cooperate ~ ith Sexier Company and its

2.g Conlimmlion o1’

pu~ po.~cs ~q’an3 t’trrlhei-c,,mlcction bcs~nd 77.g(~8 g.p.d.. Sul’fic[cn~ Capac;l} ("Su[ticienl Uapaciw’)

s]mlI bc the dJF[~rcnce bclwCCll: a) to~al pcrmilled []{~a 1o the Plant tmde~ its DEP permit, and b)

14



add~liona] s~’r~ ice to [l~c r~c[ be)~md 77.g6g g.p.d, unless Se~ er Conlpan) first determines lha~

rcc~,rdcd in d~: %1ou*i~ Count~ (’Icrl<’~ ()frick’ Dc~cluper ,h:d[ be rc<p~,n~blc fi,r ublah~ing ~ritlcn

"Ihc paflics acl,nox~ ]cd~e that Sewer Company ~s nol rcscrvh~ an~ addifio,ml c~pac{b" For Developer.

ARTICLE 111
FINANCING

3. f Payments bv Developc[.

De;eloper shall be responsible and pay for all Costs ol’fl~c design, construction, and repairs

pursuanl to Developer’s ~arranties, of the Collection System, including, but not Ihn~ted to. design costs,

studies, repairs of the sc~er Collection System. construction costs, survey costs, prcpm-ation of as-built

drawh~gs. Approval costs including, but not limited to, work related to this Agreement, Inspection Fees,

filing and permit l~es, and costs of engineering. These Costs shall also include costs and expenses

h~curred by Se~,er Complmy Ibr its engineers, both intemaI and consulting engineers, incun’cd by

the Sewer Comparly in conncctloa ~ith the pcl’t)nnance of this Agreement in COlmection ~vith the

Collection System. Said Costs incurred d~rectly by Sewer Company shall be increased by 20% to cover

15



file Sexier C~mll~.all~S overhead c~sts and g~:neral operating expenses. C~sls incurred and paid directly by

Developer shall not be increased by said 20%. All such costs shall be heruinat’ter tel:erred to as "Costs".

The estimated amou~lt ol’such (7osts is Sixty Thousand Dollars {$60,000) {"Estimated Costs"}. Developer

sha}l atso be rusp~msibte and pay for MI landscaping and fencing upgrades for tile New Plant.

l:a~lm’e ta make any payments due heremlder includh~g, but liar linliled to, the pa) ments due

under Sccti~m 3.4 hereunder, shall permit Sewer Company, upon [?l’teen ( 15} days priur written aotice to

Developer, to immediately dr,aw upon the Letter ol’Credit.

3.2 D~i?osit by Devel~.

\Vi~hm Ihre~.’ (3) days aI}cr the Full execution of this Agreemwnt, Developer shall deposit xvith the

S~’aer COral?an) the amount ol’S~xty Thousand dofiars (S60,000), ~s ~he Estimated Costs to be inctm’ed

by Se~er Company with respect ~o the Collection System. ~? Deveh~per ~Sils te make the deposit u ithin

the time required tbr such deposal. Sewer Company shall have no t~rther obligat[on hereunder.

Casts are greater than lhe Esfimaled Costs, the Sewer Company wiII advise Developer within nineb’

(90) da) s I¥~m~ the date ~he Sewer Cempan} determines the amotmt olsaid excess Costs, and Developer

will deposit any such excess Cosls with the Sewer Company within thir[y (30) days o[ notil]cation by

~he Se~er Company ol’said excess Costs. II" the Costs are less than the Estimated Cos~s, the difference

~ill be relimdcd a~ Developer svithin Ninety (90) days. The Sewer Company shall not connect to

System ally o~’thc Aparlnlents or the Residences unless and mltil such excess Costs ~re paid by

l?eveloper.

The amotlnt o[’the deposit required by this Agrcemeat ~ilt be increased by a Tax

hnpncl equal to 53.86 % of lhe estimated cast ol’the labor and ma~eri~lls fim~ished

the sc~’ice I~lerals consisting of the extensJo~l ol’the System fi’~un the curb to the sewer

main k~caled m ~he streel. Payment o!’fl~e Tax Impact deposi~ shall be made by

Duveloper within flfirt) (3(~) d~)s al]er Developer receives notice l]’om Sewer Compan)



o~II~e amoun~ of the required dcl)o~i$ associated ~t~i~ ~h~ Fax hnp~L Th~ requited Fax

lmp~t u~nount ~i~ be pro~klcd ~o [)~op~r when O~c construction co~t and ~crv~cc

s~x~s arc available to Sewer Company.

b) The Tax [mpacl results from Section 908 of H.R. 3838, the "l’~x R~l~rm Act of

1986, The dcposk required Ibr lhe Tax hnpact is considered taxaNe income and is

H~erelBre trca~ed as an additional Cost to DewIoper.

c) The Sewer Company shall have ~l~e right to provide service to additiona!

development wilhln the Tracl or to make latcraI m~d hsngitudiaa~ extensions ~¥om the

Tract and/or Syste~ll to expand the System to serve units or structures outside of ll~e

~racl prm k~ed SulNcicnt (’apacky based on actual Ilows is reserved Ib~ 1he entire Tract

in accordance x~itl~ this Agre~lll~nl, which reservation shal~ termhmte upon termination

ol’lbis Agreemenl. {lpon request by Sewer Company, and at Sewer Company’s

reasonable expense, Developer shall conve} to Sm~er Company an easement or

casements on its property reasonably necessaW {o allow Setter Compaa} to eo~lslrtlct

additional improvements to cO[!lleCl its $3stelll to tlllils or slrtlcRircs outskle of the Tract,

The location of such easement(s) on Developer’s property shall not unreasonably

inter!~re ~ith or other~is¢ adversely impact upon the Development The cost of any

such casmncnts simll be determined by an independenl fl~ird-party appraisal of the

parties" muttml chtmsing. The cost ogthe appraisal and the easement shall be borne by

Sc~er Company. il’thc parties cannot agree upon an appraiser withhl thi;%’ (30) days of

the Sewer Compan3’s ~otice of a need for such appra{ser, the appraiser shah be of Sewer

Company’s choosing

Dcvck~per shall have no interest h~ or right 1o the e~pansi~m of the System and the Sexier

Company is [i’cc 1o use the expaasian of the System in its disc~vtion, provided that, in

doing so, its obligations sel fi~rth herein are not diminished, or Ihe cost burdens upon



[)¢vc[ope~ are not iacreased,

3.3 In~aiccs.

3,4 ~g3t:l.~?p_er’s Payment lbr the New Plant.

Sewer Company shall be responsible and pay the costs o[’the New Plant, except that Developer,

as its total contribution to tile costs of the New Plant, shall pay to Sewer Company the sum of one

million five hundred thousand dollars ($1,500,000) as follows:

The sum o~five hundred thousand dollars ($500,000)on or before May l, 2015; the sum of five

hundred thousand dotlars ($500,000) on or before May’ I, 2016; and the sum of five hundred thousand

dollars ($500,000) on or before December t, 2016. Developer shall make no other payments to Sewer

Company with respect to lhe New Plant,

3.5 hT~.Vocable Letter of Credit by l)_cvckAN.

Within twenty 120) da3s o[’ the [’ulI execution of this Agrcemen{, Developer shall provide

Sc~cr Company ~ith m* irre~ocab[e letter of credit ("Letter of Credit") substantially in the [~rm h~

Exhibit D with a banking institution acceptable to lhe Sewer Company in the amount o[’Onc Million

Nine I hmdred Ninety Three Thousand dollars {$13)93,000}, representb~g $1,500,000 Developer

c,.mlrihutkm set J~rlil ill Section 3.4 R*r the Ne~ Plant, plus tile estimated all/Otlat of the Tax Impact

of [:ourteer~ ’l’housa~d dollars { ($14.000~ tel)trod to in Section 3.2 herein, plus the Dexeloper’s

Fist imated Costs I~r the expansion of the CoJl~c(~Di1 N}stelll o[ gotu" [,~lllldred Sexenty Nine Thousand

dd~ars 1$479.000). Not~xithslamling Ihc lbregoing, or an3 other provision of this Agreement to the

contmo:, paymcnl Io Sewer Company under ihc l.etter o1" Credit, as provided Rn’ hereM, shall require
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lh~ S~.~er C~mlpany to c~,~tinue 1o pert~.~rm its <~bl~gat{ons under this Agl’eelllell[. Service ~ iI~ onl? bc

provided iflhc Colleclion S}slcnl is safl~cienl t~ pr~idc such service. Any such [.e~tcr oCCredi~ shatl

expire Ul)~l/tll~ earlier ~" (a) Ihe da~e x~llcll D~veloper pa3s all el’the amounts to ~:h[ch ~he Letter og

Credh relates: or (b) tixc (5) ?cars ~d~er the last (’en[l~cate ~fOccupancy is issued for the Apm~ments

aad the I(esidences. I:ailm’e to deliver Ih~ [.e[lel" ot’Credil whell dt~e shall tel{eve Sewer Company of

all of i~s obligations hereunder, iacludh~g~ but not limited to. its ~bligation m pmvid~ sewer service to

the Tract. Notice ~o Sewer Compm~y that th~ l,etter oI’Credi~ will not be ~’enew~d and not be

replaced beI~re cxphation of the exis~h~g Letter el’Credit shall constitute a defimlt by Developer

under this Agrecmenl and shall p~rmil the Se~er Compan3 to immedialely draw upon the balance of

the her[or of ~’l-ed~ in the amom~ts due or ~o become due under [his Agreement.

3.6 [)e~eloI~er Refimds.

l)evclot~er shall not receive nor be entitled to any Developer Refunds (a) for its contribution to

the cosls ofihe replacement Piam. landscaping or l?ncing: or (b) 12~r the cosls incurred by [)eveloper

Ibr lhe S~stem expansi~m: or, (c) any costs incurred or lo be incurred b) Developer prior to the date

hereof ~xhich in any wa2 ~elate to the st~l~iect ~f this Agreement.

3.7 Plant Replace,nent Schedule,

Se~er Company shatl replace tile Plant and complete construction of’ the New Plant prior to

l)eccmber 31.2016. Attached as Exhibi~ B hereto is a schedule prepared by Developer showing the dates

when the elubhoase. Apartments and Residences are estimated to be completed. Sewer Company shaI|

receive, treat and dispose or arrange for the disposal o.rsewerage fi’om the Tract between Ihe date hereof

and l.he date of the replm:ement of the Plant wid~ the New Plant, which shall receive, treat and dispose of

said sewerage thereafler. The point el’connection of the expanded_Collection System and the New P|ant is

an existing manhole within the System as shown on the drawings of the Shadow Woods Development

Project attached as Exhibit C hereto, Sewer Company wil/seek expedited approval fi’om the DEP [’or



treatment oFsewerage from the Tract a{ another site if, for any reason, Sewer Company is unable to treat it

at the Plant until the New Plant is fully permitted and operational. Such expedited approva! shall be made

concurrently with and/or as a parl of Sewer Company’s Treatment Works Approval {br the New Plant.

Sewer Company filed such application(s) on February I 1,2015.

ARTICI,E IV

REPRESENTAI’IONS AN[) WARRANTIES

4,1 .R.Q.prcscnb:ltiol’is a|ld Warramies b~ the Se;ve~ CompresS.

Ihc Sexser Conll>an> represcnls alld warrarlts {o De~ eloper as lblkm s:

QIig~!!i.d:Ll.isg}~=~j!~7~s~{[~uatil]cation. The Sex, el" (’ompan) is a corporalion duly

o~gamtcd, validly existing and in good standing under the Imps el’the Slate ol’Ne~ .lersey. kas all

reqtiisi¢c corpornlo po~ cr and at~thol’ity and is e~liiled to cm’~)’ on its bttsiness as ~low beillg co~lducled.

and m own. lease or operate its properlies as at~d ill lhe ptaccs where such business is no~ conducted

illld ~ here S~lCll p~oper[les are now owned, leased or operated.

b) Execution. {)eliverv a~ld Perlbrmance of Aarecment: ALtthoritv, Neither

execulloll and delivery nor perlbrmance tsf’tllis Agreement by the Sewer Uompany ~xill. ~ith or

~ ilhout the giving o1" notice or passage ~ftime. or both, conl?icl wifl}, restlll ill a deli~ult, righl

accetv’,t~ie, or loss of righls andes’, or result in lhe croaliotl ol’~lt~) Ilel/, clmrge or enctm~brance against

any ,>l’lhc Sewer Uompan)’s asseis pt*rsum~t !o: (i) any pro~ ision of the Sewer Company’s cei~ificate

incorporation or by-lax~s; (ii) m~y h’al~chise, mt)rtgage, deed of trust, lease, license, agreement or

ul~derslm~ding, (i~i) an) llm. ord{nan,:c rule or regulation, o~" (iv) ally otder.jtldgltlell~, a~vard or decree

1o ~hich the Scx~cl" t. ,~llipally’ i:, a party t,r by which il may be bound ur al])cled. The Se~er (’Ollipall)

has liilt pmxer and aathoriiy to enter into I[li~ AgreeUlent ~lld the relaled agreemenls ~’el~ri’ed to herein

zlnd to carry c)ui lhe t{’ans~ictions conlcmphlicd hereby arid dlcrcb} , alld all corporat<, and

pt’~>ceedings requh’c*d to be takeil by the Se~er ("t’lll]]:lll) t() atllhori!c lilt c’~cCLI[iOI/, deli~cl) alld
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accordance w~th thuir r¢sp~ct[~ ~ t~rtns+

-I 2 I?,cprt.’scmIatioi’is and Watt’statics by

a) Organization . Developer coilaisis ol~lwo existing New ,lerse) Limited Liability Companies

~ith th~ l]dl po~er and authoril? Io cni~r {hie tills Agreeinent and the i’elalod agreements rel~rred to

horcill and Ia carry out the ~i’ansactions conl~mplatcd hereby and thereb) and to carry on their

such propci~ies arc osvned, I~ased or operated,

b) t{xeculion. Delivery m~d Pel’i~lrilmnce ofAgreenleill’. Aufl~odlv. Neither execution and

deliver3 nor pcrf]mlmnce of this Agreement by De*elopei’ ~1I. with or uithou* tile giving ol’notice or

passage of lilnc, or bolh, coil f]{cl with. rcsull hi a delilult, right to acc’clerate, or loss of r[ghts tlllder, or

resutt in the creation o1" any Non, charge or ellcltl~lbl’allce pursuant it~ an) l)anchise, mortgage, deed of

trust, ~ea~c, license, algrccinei~l, understandhlg, lax~, oi dinallce, rule or regulation or an3 order.judgment

ax~ ard ~i- decree lo xv hich Developer is a ~mt3 or b3 which it may be bound or affected. Developer has

I~lll pc~vei" aud ault~ority to cnlc, r inlo this Agreemenl and the related agreeinenls i’el) I red 1o herein and to

can) out d~e Iransaclions contemplated hereby and thereby, and all proceedings required to be taken by

l)c~c>lopcr to authori/e the cxCCtltiOn, delivery and perlbrmance ol’lhis Agreement and the agreements,

instl’tm~cnl~ and olhc’r d,~cumellts rclagng hereto have been propcrl5 taken and �his Agreement and all



ct [)isclosli~. ~o I-epl’~e~lLalil!~ or W~l’l’~lllly b) Oevelopar ~on~ain~d in ~tlis A~re~n~nt or ally

r~quir~d Io make tllo sLa~m]]~n~s h~r~in or {JT~l’~in contained nol mlsl~din7.

rep]acOlnenl Plant 811(I System expansion as provided Ibr in this Agreement, Developer shall not seek

gox.ermnenI Appro~ al tk~i" l~lrlher developmcnl within the Tract without having first obtained the wrilten

consen! of Ihe Sexier CompanN Ihai Sul]Scient Capacity exists IBr such fiiriher development

ARTICLEV

MISIFELLAN1;O1 IS

l:,xccpt Ibr lhe obligations in Seclitm 4.2(d) (Expansion). Sectkm 5 . !7 (h~delnnification) and

Set,iota 5 . 18 (tns~lrance) which shall suiwive the termination of this Agreemcat, th{s Agreemel~t shall

terminate upon file hller of) ( I ) the ccmnoclion ~l’the Tract to llie S)’siem and provisioll o1’ sewer ser~ ice

Io the Itc~idcnces and Apartments is complcle; (21 the illtll~ial {ernlillallOll. i~I tM’itlilg, ol’lhis Agreelrleat

b) lira parties hcrolo; or (J) tc’t~ (10) y~ars li’om lh~ dal~ idcntific~ on fxig¢ I of this
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5.2 Ind~end~n~ Parties.

Sewer C’ompany and [)evelol)er.

An3 mid all notices or other communications required or permitlcd to be given under any of

lhc plo~ {~ions el this Agreement xhull be in ~rlling and shall be deemed to have been duly given

when telecopied, perso*laNy delivered or mailed by either first clas~ regislercd mail, rcttlrn receip~

requesled, or overnighl delivery addressed to lhe parties as fi~llo~s:

i1" to ~!lc Sewer (’Olllpall.V

U,dtcd Water Arlington Hills Sewerage Inc.
200 Lake Shore Drive
l laworth. NJ 07641
Attention: Vice President. I.auren! Carrot

With a copy to:

Unilcd \Vater
200 Old !-look Road
l larrington Park. NJ 07640
A[lcmion: Legal Dcpartmcnt. John Dillon

t f to Developer:

Valley Road Development. LI.C
Seasons Associates,
clo Rol’mrt Addn,~
SUite Pt!l
I01 Old Shor{ llills Road
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Will++ cupids

Daniel ILI I..w+m~. Esq.
Waters. Mcphersu~’~. McNeill. P.C.
300 I .igtll hl~.
Secaucus, N.I 070~)6

Steven Varncckas, PE
%cnior Vice Pl’c~idcnt aml Director ~d I)cxeh~pmetat
Woodmont Properties
Grccnbrook Execulivc Center
100 Passaic Avenue. Suite 240
Fairfield. NJ 07004

5.4 Entire A~,rcc~’~lenl.

This Ag~vcmcnt together v, ith lhe schedules and Exhibits attached hereto and the agreements,

certificutes and other documents referred to hcreiu, constitute the entire Agreement as to the subject

matter hereof aud sets |’urth the entire ut~dersttu’tding ,~f the parties with respect thereto and supersedes

all prior agrecmenls, covenants, arrangements, letters, commitments, communications, representations

or \\arranlies, \,,hether oral or v,.l’itlen by any officer, employee or reprcsentati,,e o|’any party, and may

not be modified, amended or lerminatcd by mttlual consent except by a written agreement specifically

rcl~rring to this Agreement signed by. the parlics hcrcto and an.,, other party to be charged. This Section

shall sur’~ iv� atly lCl’ulil|alioll or expiration of this AgrCClllClll.

No wavier of any breach or dcl’mdt hcrcuudcr shall be considered valid unless in writing

m~d signed h5 Ihe part.~ gb, ing st~ch wai’vcr, and no such waiver shall be deemed a waiver of any

subscquctat breach or dcl’mdl. No l’ailure on the pm’t o|’an.~, part3 lo exercise, and no delay iU

exercising any right, rcmcd), power of privile,:.,e hereunder shall operate as a waiver therco|’: nor

shall at~.s single or pactia! exercise ofauy right, rcmedy~ po~,,,’er or privilege hereuuder preclude any
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other or Im’ther ex~rcise thereof or th~ ~x~u-cis~ o~" an.v oth~c r~ht, remedy, powm"

privi[cgu~. ¢ilhm under this Agreemcm or by la~ or o~herw~se al’lbrd~d the panics to

priv~leges provided by la~.. Each par~y hereto may exercise ~dl such remedies afforded to k hi any

ardcr of priority.

56 Assignment.

rhis Agrccmcm shaft be binding tlpOll and inure to the benefit ~" ti~e respective successors and

assigns of the partie~ herelo. Neither party n~a)trat~sf~r or assign its obligation hereunder x~ ifl~out the

prior x~ritten ~o~sent o~Ii~e other par~,, wi~ich consent shall not be tmreasonably withheld, and provided

the translbre¢ or assignee agrees, h+ xx, riting, to assume all of the right and obligations, including, but not

t imited to, the provisions of any dcpos]t or Letter of Credit. of the Iransfcror or assignor hereunder

except thai the Sewer Company may assign, without tile approval of Developer, its rights hereunder to

aw purchaser or all or subaantiaily all o~’the Sexier Company’s slock or assels upon ten {I0) days

advance notice to Developer, Sewer Company has hcretolbre determh~ed and shall, upon receipt of a

~rilten reques~ fi’om Developer, approve tim assignment by Developer of i~s rights and obIigafions

hereunder to either Woodmonl Properties, ]{s al’filime or an entity comprised of Develuper and

Woodll~oal Pmperlies or its affiliate, inch~dlng any Urban Renewal Entity Ibrmed to undertake any

portion of Developer’s projec~ i~ which entity Woodmont Propc~ies is a majo~ pm~iclpanl, ffany

assignment to any such Urban Renewal Eafily results in any terms or coaditions eontmW or ineonsistenl

wilh tI~e terms m~d conditions oF{his Agreemenl, the terms and conditions o[{his Agreement shall

p~vvail, Said assignment shall aot relieve Developer of its obligations hereunder. Deve!oper shall be

.jointly and severally liable ~ith Ihe assignee Ibr its obligations hereundm. Developer shall detiver ~o
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obligations referred to herein, upon ils exemption of ibis Agreement.

5.7 ]i-[eadln~s, Elc.

The Article, Section and paragraph headings contained herein are lbr the puq~oses of

c(mvenim~ce only and are not h~tendzd to define or limit the contm~ts ofa~ gxldhit, Schzdule, A~ic~e.

Secfio:~ or paragraph. Unless otherwise specil~cally indicated herein, nil references in this Agreement

k~ Exhibils, Schedules. Arlicles and Sections are rel~renced Io Exhibits. Schedules, A~icles and

Sections to and of this AgreemenL

5.8 Statuto~ or Regu[aR)rv Relkrenees.

Any rel)renees in this Agreement to any Federal, State or local law. regulation, rule or

ordm shah h~clude any amendment or modification thereto or any successor law, regulation, role or

order, btR this Agreement shall to tl~e maximum ex*ent possible, be governed by the law in effect on

the date el’execution of this AgreemenL

5.9 Cooperation.

Each i)a~y hereto shal~ cooperate and shall rake flu’flint action a~d shall execute and deliver

sucll [’tu~hm" documents as may reasonabl3 be requested by an) other parly in order to ear~T out the

pro~ isi(ms and purposes o~’lhis Agreement

This Agreement may be execmed in one or more counterlmrls, each of which shall be deemed

t}ri~inal, bu| all of wl~ich taken together shall constiltlt¢ one and the same instrmncnt.

5. [ I (,;memin~ I.aw,

This Agreemei~t m~d all amendments Ibereof sIlall be govol’nod b) and construed in accordallCe

~ilh the inlernal laws ol’il~e State of New 3ersey applicable to conlract.~ e×ecuted and perf;armed wholly
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5.12 ~ppm~als and C<msenls.

All Appro~,als and consents required to be obi~ined bel~een the parties to this Agreement

shal! m~t bc um’easonably ~ilhheld or delayed,

5,13 Seyera~ili~£,

]lml> prox ision of this Agreement or the application thereol’to any person or circumstances

shall be invalid or uuenl~rceable to auy extenL ~he remainder t~l’ this Agreement and the application

of such provisions to other persons or circumstances shalI uot be al’i)cted thereby and shall be

cnlbrced m the greatest extenl permitted by la~.

5. t 4 No Third Pmtv Beneliciaries.

I’his Agreement is deemed to bc lbr the benefit o[lhe partlcs hereto, and no entity not a pmly to

this Agreement. iucluding. ~ ithm~t limi~alion, enlilies or persons supplied by either party, shall acquire any

righl ~r clahns b? reason ofllhis Agrecmem

l’hc parties have previousl} executed lllklttl~l releases t¥om ~ln5 {~tller claims COllCerll{llg the

provisiou ol’sewer service {o Ihe Tract. Upoll tile execution el’this Agreement, the parties shull exchange

t~ll. mulua[ and supplemental releases with each other in ~l~e Ibrm oi F, xhibil E hereto. ~hich releases shaIl

bc immedimelx efl)cti~ c as oFsuch date ol’cxchange. Said rcteases shall exclude the ob[igatious ol’the

[’mt~c~ imp~scd by this A~rccmcnt.

5.1t~ Joint and Several I.iabilit~.

The obligatious of Valley Road Development, L[,C and Seasons Associates, LLC hereunder are

joint and several,
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by or asseiled against Sewer Company by reason ol} [) Developer’s breaGh or defSult under this

Agr¢~me~t, or ii) damag~ to properly occasioned wholly or in part by tile fa[hll’¢ oil ti~e paK o~

Developer tt) keep, observ~ or perl~rln any of the terms~ covenanls and conditions to be performed by

Developer hereunder,

c) Se~er Company .,;hail con[’er will~ Developer in respect to any such aci.uaI or

thrt:atened claim t~r ~dt~tatk~n haying the p~ential to resuh in claims, fines ~r penalties, and sha{I permit

Developer at its sole cosl and expense ~o pm~icipale in the dei~nse ogsuch vi{flations, This indemnity

shall sur~.ive I~ve {5) years after iI~e expiration or termination o1’ this Agreemenl.

d) Sewer Company shall indemnify and hold Developer, ils subsidiaries, parent and

al’l~liate companies, and theh" successors, aJt~lia~cs and assigns, harmless f!’om and agaiast an) claims,

suit~, v~ola/ions, damages, fines or penalties levied or costs resulting from Sewer Company’s tMIure to

perli~rm an} of its obligations under this Agreement, and any claim, suil or proeeedit~g secking damages

personal il~itli), or properb, damage arising fiom the coilstruclion of the New Plant.
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Developer shall purchase and maintain Stlch insttrancc as will protect Developer and the Sewer

Company, from claims which may arise out of or result from Developer work required under this

Agreeme,~t, or by anyone for whose acts Developer may be liable. Such insurance shall be written for not

less than tile coverage and any limits of liabiilty specified below, or as requitvd by law, whichever is

greater. Suc[1 coverage and limits shall not be deemed as a limitation on Developer’s liability under the

indemnities or warranties granted to the Sewer Company in this Agreement.

!’erlificates of hlsurance acccplable Io lhe Sewer Compan3 shall stale that they are Primary

Insurance and shall be Iilcd ~ ith the Se~ er/’ompauy’ beJi~re Dexcloper proceeds with any ~ortion

constrL~c{ion. These Ccrlil]ca~es shall c~mlain a provision that coverage aflbrdcd under the policies will not

be canceled tmlil aIDast sixly (60) da3s prior ~vri/ten notice has been given to the Sewer Uompany, except

ten (10) days ’notice Ik~r non-paymem of premium. F~tc Certificates rdafing to Umbrella Excess LiabiliW

4ad Errors Omissions *hnll contain provisions tidal coverage fl’om ~hese polities extends to the design oF

the I)e~cloper’s Work x~ ithouI regard to the t~ict sud~ design work illay have been peribrmed prior to the

da~c ~fl’d~e (’ertil~ct~tcs. lhe Se,aer L’ompa~3 shall bc ~mmed as an additiona} insured on all policies.

$500.000

’..’,~mmv.t cial Gener~t I iabili[y (h~cludir~g Preluises { :peralion: Independen~ Contractors’

Ih’oiectixe: Products ~md (’omp[eted Operalions: Broad Form lh’~pert~ Dam~ge: Blanket

~i) Bodi]; [t[jtlry and P~’opcrt} Damage: Singie

$2.000.000 :~ggregate
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WITNESS:

UNITED WATER ARLINGTON
HILLS SEWERAOE INC.

President

VALLEY ROAD DEVELOPMENT, LLC

~IRobert Atkins
Managing Member

SEASONS ASSOCIATES. LLC

WITNESS:
JRobert Atkins

Managing Member

[Assignments - ne~ page]
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The tmdcrsigned hereby assign, t~ansfer and convey all of their right, title and interest in and to this

Second Restated Developer’s Agreement to Valley [Load Devetop~nent Urban Renewal, LLC a~d Seasons

Woodmont JV, LLC, ~d said assignees by their sign,~tures hereto agree to be joiatty and severally liable

for any and all obligations of the assignors contained in said Second Restated Developer’s Agreement.

ASSIGNORS:

By: .... ~ ~’~f-- ~

Robert Atkins
Managing Member

SEASONS ASSOCIATES, LLC

Managing Member

ASSIGNEES: Valley Road Develop~d:t~Urban Renewal, LLC

BY:
Erie Witmondt

Seasons Woodmont J~/, LLC,

BY:
Eric Witmondt
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Presidem

839432.8
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EXHIBIT A- DESCRIPTION OF TRACT



DESCI~I~TION OF A PARCEL OF LAND SITUATED IN T]-][~ BOROUGH OF
MOUNT ARLINtgTON, MOR]L~ COUNTY, N£W £ER-SEY.

Being Lots 42.0!, 42.{32 m~d 42.03~ Block 6t as shown an a map entitled "Final Plat, Block
6 !, Lot 42.01, Borct~gh of ML Arlington, Mort’is Cmmty, New J~sey" dated Decem~r 12,
2005, prepared by Omland Engineering Associate, filed in tl~e Mon~s County Clerk’s
ONce January 10, 2006 as Map 5920.

BEG1-N’NING at a point in the no~lhm’ly sideline of Interstate Route 80 where the same
intersected by the divMon Iine between Lot 42.0I and Lot 23.07, Block 6 I, all as shewn
on sMd filed map, and running; Thence

] ) Along ~ald sideline, South 68" 41’ 55" West, t359.i39 feet to a point of curve in
sam~; Thence

2)

~)

Slill along sai~l sideline, along a curve li:) the r~gbt having a radius of 58513.00
feet~ an are length of 26 t9.53 feet, the chord of which hears South I~ l° 31 ’ 36"
West,.2597.70 feet to a point oftangen~y in same; Thence

Still along said sideline, Nort]l g5° 3g’ 43" W~st, 22.04 feet to apolnt where the
same is i~tersected by the division llne between Lot 42.02, Block g! as
established on said fited map and lands as shown on a map ~.ntitled "Map.of
Property of Mount Arlington Lakes Development Compm~y" dated December,
1924; Thence                  ...

Along sold divMm~ line, Nadh "t4o 50’ I0’~ East, 1263.47 feet to an angte point
in sa~le; tImuee

5) Still along sa;d divbio~ line, North 5! ’~ 04’ 10" East, 350.50 feet 1o an angle
point in same; Thence

6) Alo~g said division line, North 63" 07’ 49" West, 329.07 feet to an ar~gle point
in same; T~e~ee

7)

~)

point in same; Thence

Along said division line m~d then the d~vis ion line bm~ecn Lots 42.0! mtd
42.03 as established on said filed mat~ and lands on said Mount Arlington map,
No~ 45~ 20’ 50" Bast, i063.81 feel to ~ angle point in same;Thence





EXHIBIT B

ESTIMATED CONSTRUCTION
SCHEDULE



Duration

........... 39
24 7 Mo
39 12 Mo
24 7 Mo
44 12Mo

30

IStart Date

12/~s/1�

6115115
3t~SlZS ...........

iIMo 8/is/iS
7Mo : !1/!5115
10Mo 9/15/15
10Mo

I-Bedroom
Finish Date Units

,Aug-15

2an-15
Feb-16
Mar-16
Apt-16
Sep-!6
Oct-16

...... ~#c-le

Shadow Woods T0wnh0mes (60 Units)

Duration

7M0
7Mo
7Mo
7Mo
7Mo
7Mo
7Me
7Mo

7Mo

Start Date Finish Date

3I~115
411/15 Feb-16
51i/15 Mar-~6

7/1/25 May-26

9/~/z5

........... ~2/lllS
I/~/16 Nov-16

...........~l~liB I De~-~

19
8

8
18
15
8
15

...........~    t

NIDEP Daily 2-Bedroom
,,,Flow,,,(Bpn}

150 20
150 16
150 20
!50

r

150 I 23

Flow, (~1 FIowI293

225 ................... 7350 ,
225 4800
225 7350
225 4800
225 85~0
225 7425
225 4800
225 742S
225 6075

~9868

Sewer Demand

UnRs Flow (GPb}
6 300
6 300
4 300
4
4 300
4 300
4 300
6 300
5
6
6 300
4 300

60

776
4410
2880
4450
2880
5130
~4sS ......
2880

3645

I~tDEP Total 60% of Flow
Flow (GPD) (GPD)

1800 !080
1800 1080
1200 720
1200 720
~200 720
1200 720
1200 720

, ~800 .................. 1080
1800 1080
1800 I080
1800 ~080
1~00 720

ZSOOO ioa~

TOTAL FLOW PER NJDEP REGUL&TIONS {GPD} Grand Total (GPD) 77,868
60% OF TOTAL FLOW {GPD) 60% of Total (GPD) 46,72~1



EXHIBIT C - PLANS











EXHIBIT D

FORM OF LETTER OF CREDIT



VALLEY NATIONAl, DANK IRREVOCABLE
S’tANDI~Y LEJq’ER OF CREDI I NUMBER:

1’o Beneficiary                                                     Applicant
Name: Uniled Water Arlington I lills                                    Name: Valley R~ad Developmcnt Urban RenewaI, LLC

Sewerage, [no. ~md Seasons Wooclmont JV. LLU
Address: 200 I,ak~shore l)dve Address: fie Woo&neat Prope~ies

Fairfield, NJ 07004

Amount: U,S, $1,993.0¢30.00 (United Slalcs Dollars One Millien Nine Hundred Ninety Three Thousand and
Expiration Date: (two years li~m i~uance date) at our counters at gY4 Broad~w~y, 4~ FIoor, NewYork, NY I0010

We hera~y establish ~r ineweaMe standby letter or credlt in your ~vor which is available wltb us at ~mr office indicated herein by sight payment.

It is ave[labia agairl~l Desentation tffyonr draft(s) dnawa on us at sight, accompanied by the l%llowing d~cuments or as indicated under Special

A v, rilten statement, dated on nr before the date of presentation hereunder, purportedly signed by the Director or Engincer~ng, P~sident or any
Vicc-Pwsident of Unked Wm~r Arl[ngtan HiIls Sewerage Inc., marked "OriNnaP’, sta~ing: "The unders~¢d, the D~rcclor or Engin~ng,
PK~idcnt or Vice PresMcnt of United Water Arlington ltills Se~crage. Inc. he.by certifies, on iIs behalf, tha~ fl~e amount of the cu~ent
drawing under l~vocable Stanaby t.ctter of Credit No.         issued by Vallcy Nmlonal Bank represcnN 0~e amount due United Waler

make l~meb p~ly~lcn[ after notice as detaiIcd io tha~ certain docmnent entitled Second Restated DeveIoper’s Ag~cment. dated               .
The tmdersigned hereby fi~rther cc~ifie~, on beha]l of Uuiled W~ler Arlington Hills Sewerage Inc., Ihat notice of the failure to make
pa}mcn~ ttNm wh?ch lille draWing is based ~v~ given tv Va~}ey Road Dcve!~pment Urban Renewal I.I,C and Se;k~ons Woodmonl JX~, LL~ b)’
registered or ~e~ificd mail or by tearier on (~." q?le date must be insefled in the space provided i~ the ~tlbremenl~oned statement

"l]~c e~ginal o~’lhis letter of credik including a~y and all original amendments tl~ereto.

Terms & Co~ditions:

This totter of credit ~hall be dee,led automatically extended, w[lheut amendment, for ella ( I ) year fi’om the present expiration date hcrcofor fi’um
a~y l’tlttll’c, cxgimtion date ut~ess, at least sixty (60} days pcior to ,’ury expiration datc~ we send t~oti(ieatio~ to you ia \~iting ta yottr address set lbrth
herein and the appliem~t to its address known |~ us. b) registered or cerlilied mail �~nlrier servlee or hand det~ cry, thut ~te elect ctoI m consider tbJs
telter oFcredil e×to~:tded flit any such addi0oF~uI peri{×l. Upon such notice to you, you muy aIso immediately draw hereunder, by presentalion oflhe

Your signed staltemcnt, marked "Originul", rcadiug: "We hereby certify thai Unired Wuter !~lington llitls Sev, erage. Inc. is in receipt

dated ...... . or (~lher acceptable security electing applicable legal mq~t~relnenls."

All draI:~s mt~st be mttrkcd: "];’mwn under Valley National Bank Irrevocable Standby Lultcr o[Cred[t No,

This Ielter o1’ credit sets lbrll~ in filll our umlcrtaking, m~d .~uch undeflaking shall not in any way be moditlad, amended, ampliIied or limited by





EXHIBIT E

FORM OF RELEASES





RELEASE

THIS RELEASE, Dated March 17, 2015, is given

BY: the Releasor(s) United Water Arlington Hills Sewerage Inc., United Water New Jersey
Inc. and United Water Mid-Atlantic Inc., referred to as ’T’.

"1’O: Valley Road Development, L.L.C., Seasons Associates, L.L.C., Valley Road Development
l)rban Reacwal, LLC, Seasons Woodmont, JV, LI.C, New Jersey limited liability companies, and
Robert E. Atkins, their subsidiaries, affiliates, heirs, executors, administrators, successors and
permitted assigns, referred to as "You".

Ifmore than one person signs this Release, "I" shall mean each person who signs this
Release.

Release. I release and give up any and all claims and rights which I may have against
Yon. This releases all claims, including those of which I am not aware and those not
mentioned in the Release. This release applies to all claims resulting from anything
which has happened up to now. This release does not include matters governed by the
provisions o f a Second Restated Developer’s Agreement ("Agreement") dated this date
between United Water Arlington Hills Sewerage Inc. and Valley Road Development,
LLC and Seasons Associates, LLC, which Agreement and any payments due thereunder
shall survive this Release.

P_.~vment. I have been paid atotal of One ($1.00) Dollar, in full payment for making this
Release. I agree that I will not seek anything further including any other payment and/or
credit from You. I understood that this payment is not an admission of liability on the
part of You and liability being denied, the payment is made in order to avoid dispute and
litigation between the parties.

Who is Bound. 1 am bound by this Release. Anyone who succeeds to my rights and
responsibilities, including my employees, members, heirs, devisees, executors, officers,
shareholders, directors, affiliates, subsidiaries, parent companies, accountants, attorneys,
and agents are also bound. This Release is made for Your benefit and all who succeed to
Your rights and responsibilities including Your heirs, successors-in-interest, employees,
officers, shareholders, directors, affiliates, subsidiaries, parent companies, accountants,
attorneys, and agents.

4. Signatures. [ understand and agree to the terms of this Release. If this Release is made
by a corporation, the signature of its proper corporate officer and its corporate seal are
affixed.



United Water Arlington Hills Sewerage

Tit rg

Un~ed W~{~ter N~Jersey lnc,

By;

~t~e: ~5~retary

United Water Mid-Atlantic Inc.



RELEASE

Tills RELE~,SE, Dated _/ Fel~um3r, 2015, is given

BY: the Releaser(s) Valley Road Development, L.L.C, Seasons Associates, L.L.C., Valley Road
Development Urban Renewal LLC., and Seasons Woodmont ,JV, LLC, New Jersey limited
liabiti~ companies, and Robert E. Atkins, their subsidiaries, affiliates, heirs, executors,
adminislrators, successors and permitted assigns, referred to as ’T’.

TO: United Water Arlington Hills Sewerage Inc., United Water Arlington Hills the. and Unlt~d
Water Mid-Atlantic Inc., refer~ed to as "You".

If more t~nn one person signs this Release, ’T’ shall mean each persvn who signs this
Release.

Release. I release and give up any and all claims and rights which I may have against
You. This releases all claims, including those of which I am not aware and those not
mentioned in the Release. This release applies to all claims resulting from anything
which has happened up to now. This release does not include matters governed by the
provisions of a Second Restated Developer’s Agreement ("Agreement") dated this date
between United Water Arlington Hills Sewerage Inc., and Valley Road Development,
I,LC and Seasons Associates, LLC which Agreement and any payments due thereunder
skall survive this Release.

~. I have been paid a tota! of One ($1.00) Dollar, in flail payment for making this
Release. I agree that I will not seek anything further including any other payment and/or
credit ~om You. 1 tmderstood that this payment is not an admission of liability on the
par~ of You and liability being denied, the payment is made in order to avoid dispute and
litig~ttion between the parties.

Who is Bound. i am bound by this Release. Anyone who succeeds to my rights and
responsibilities, including my employees, members, heirs, devisees, executors, officers,
sIaareholders, directors, affiliates, subsidi~-ies, parent companies, aeexmntants, attorneys,
and agents are also bound. This Release is made for Your benefit and all who succeed to
Your rig_ht.~ and resl~nsibilities incltu.ling Your heirs, successors-in-interest, employees,
o!~tcers, shareholders, directors, affiliates, subsidiaries, parent companies, accountants,
attorneys, and agents.

4. ~, I understand and agree to the terms of this Release. If this Rele~e is made
by a corporation, the signature of its proper corporate officer and its corporate seal are
affixed,



Valley Road

Robert E. Atkins, member

Seasons Asaocia~e3, L.L.C.

"~ Rober~ E. AtMns, member

//-,

Erzc Wirmondt ~ member

Rober~ E. A~ld~s

Robert E. Atkins


