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Exhibit E 
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376398-1 

 
Record and Return to:      Prepared by: 
Jennifer L. Credidio, Esq. 
McMANIMON, SCOTLAND & BAUMANN, LLC ________________________ 
75 Livingston Avenue      Jennifer L. Credidio, Esq. 
Roseland, New Jersey 07068 
      
 

DECLARATION OF COVENANTS AND RESTRICTIONS 
Block 66, Lots 1, 5 and 7, Township  

of West Orange (the “Property”)  
 

(Record in Mortgage Book) 
 
 This Declaration of Covenants and Restrictions (“Declaration”) is made this 
_____ day of _______ , _____ by and between the TOWNSHIP OF WEST ORANGE, 
a municipal corporation of the State of New Jersey (the “Township”), a public body 
corporate and politic of the State of New Jersey having its offices at 66 Main Street, West 
Orange, New Jersey 07052, in its capacity as redevelopment entity pursuant to N.J.S.A. 
40A: 12A-4(c); 

 
and 

 
PRISM GREEN ASSOCIATES IV, LLC, a limited liability company of the 

State of Delaware authorized to do business in the State of New Jersey, having offices at 
c/o Prism Capital Partners, LLC, 50 Grand Avenue, Englewood, New Jersey 07631-3506 
(together with its permitted successors or assigns as hereinafter provided, the 
“Redeveloper”);  

 
and 

 
GP 177 MAIN URBAN RENEWAL, LLC, a limited liability company of the 

State of New Jersey, having offices at c/o Prism Capital Partners, LLC, 50 Grand 
Avenue, Englewood, New Jersey 07631-3506 (the “Owner,” a wholly owned affiliate of 
Redeveloper). 
 

W I T N E S S E T H  
 

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1, et 
seq., as amended and supplemented (the “LRHL”), provides a process for municipalities 
to participate in the redevelopment and improvement of areas in need of redevelopment; 
and 
 
 WHEREAS, the Governing Body duly adopted a resolution determining that the 
Downtown Redevelopment Area was an “area in need of redevelopment” in accordance 
with the procedures and criteria in N.J.S.A. 40A:12A-6 of the LRHL; and 
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 WHEREAS, the Governing Body adopted and amended by ordinance a 
redevelopment plan for the Downtown Redevelopment Area  (the “Redevelopment 
Plan”) in accordance with N.J.S.A. 40A:12A-7 of the LRHL; and 
 

WHEREAS, in order to implement the development, financing, construction, 
operation and management of a certain redevelopment project, the Governing Body of 
the Township by duly adopted resolution authorized the execution of a redevelopment 
agreement with the Redeveloper dated December 20, 2006 (the “Redevelopment 
Agreement”) in accordance with N.J.S.A. 40A:12A-8(f) of the LRHL; and 

 
WHEREAS, the Governing Body has subsequently authorized, and the Township 

has entered, an agreement with the Redeveloper dated _________ , _____ modifying 
certain terms and conditions of the Redevelopment Agreement (the “Modification 
Agreement”); and 

 
WHEREAS, the fee title to the Property is held by Owner, a wholly owned 

affiliate of Redeveloper; and 
 

 WHEREAS, N.J.S.A. 40A:12A-9(a) of the LRHL requires that all agreements, 
leases, deeds and other instruments  between a municipality and a redeveloper shall 
contain a covenant running with the land requiring, among other things, that “ . . . the 
owner shall construct only the uses established in the current redevelopment plan . . . ”; 
and 
 
 WHEREAS, the Modification Agreement contains such a covenant by the 
Redeveloper and its successor or assigns for as long as the Modification Agreement 
remains in effect, as well as two (2) perpetual covenants by the Redeveloper and its 
successor or assigns not to unlawfully discriminate upon the basis of age, race color 
creed, religion, ancestry, national origin, sex or familial status in the sale, lease, rental, 
use or occupancy of the Downtown Redevelopment Area or any building or structures 
erected thereon and to maintain in good condition any improvements made on the 
Property (as defined above) in accordance with Article VII of the Modification 
Agreement; and  
 
 WHEREAS, the Modification Agreement also provides that the Property, the 
Modification Agreement, and Redeveloper’s interest therein shall not be transferable, 
subject to certain conditions, prior to the issuance of a Certificate of Completion and 
further provides certain remedies to the Township for violations of the covenants and 
defaults under the Modification Agreement; and 
  
 WHEREAS, the Modification Agreement requires that such covenants be 
memorialized in a Declaration of Covenants Restrictions and said declaration be recorded 
in the office of the Essex County Register. 
 
 NOW THEREFORE, IT IS AGREED AS FOLLOWS: 
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 Section 1. Defined terms not otherwise defined herein shall have the meaning 
assigned to such terms in the Modification Agreement. 

 Section 2. Redeveloper covenants and agrees that: 

  (A) In connection with its use or occupancy of the Phase I Project, 
Redeveloper shall not effect or execute any covenant, agreement, lease, conveyance or 
other instrument whereby any portion of the Phase I Project is restricted upon the basis of 
age (except as may be permitted pursuant to 42 USC 3607(b)(2)(C), the federal Fair 
Housing Act for age-restricted residential units), race, color, creed, religion, ancestry, 
national origin, sex or familial status, and Redeveloper, its successors and assigns, shall 
comply with all applicable laws prohibiting discrimination or segregation by reason of 
age, race, color, creed, religion, ancestry, national origin, sex or familial status. 
 

 (B) Redeveloper shall comply with the applicable provisions and public 
purposes of the LRHL and all obligations under the Modification Agreement and shall at 
all times develop, design, finance, construct and operate the Phase I Project or cause the 
Phase I Project to be developed, designed, financed, constructed and operated pursuant to 
the conditions and requirements of Applicable Laws, Governmental Approvals, the 
Modification Agreement and the Redevelopment Plan and for a period of thirty (30) 
years from the issuance of a Certificate of Completion shall construct no other use except 
that established in the Redevelopment Plan, provided however, that Redeveloper shall not 
be deemed to be in breach if Redeveloper diligently contests, in good faith and by 
appropriate proceedings, such compliance with any of the aforesaid Applicable Laws.  
All uses to which the Phase I Project may be devoted are controlled by the 
Redevelopment Plan, the Governmental Approvals, Applicable Laws and the 
Modification Agreement and that under no circumstances can the Redeveloper undertake 
any construction or development of the Phase I Project not in accordance with the 
Redevelopment Plan, the Governmental Approvals, Applicable Laws or the Modification 
Agreement.   
 

 (C) Redeveloper shall, in order to effectuate the purposes of the 
Modification Agreement, make, execute, acknowledge and deliver any contracts, orders, 
receipts, writings and instructions with any other persons, firms or the Township and in 
general do all things which may be requisite or proper for the construction and 
development of the Phase I Project in accordance with the Modification Agreement, the 
Redevelopment Plan, Governmental Approvals and Applicable Laws, provided however, 
that Redeveloper shall not be deemed to be in breach of this covenant if Redeveloper 
diligently contests, in good faith and by appropriate proceedings, such compliance with 
any of the aforesaid Applicable Laws. 

 
 (D) Redeveloper shall use diligent efforts to obtain all Governmental 

Approvals requisite to the construction and development of the Phase I Project including 
evidence satisfactory to the Township that its use of the Phase I Project is in compliance 
with the Modification Agreement, the Redevelopment Plan and all Applicable Laws, and 
use diligent and commercially reasonable efforts to ensure timely performance of its 
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obligations under the Modification Agreement, including but not limited to Completion 
of Construction of the Phase I Project within the time periods specified in the 
Construction Schedule. 

 
  (E) Redeveloper shall use diligent efforts to obtain all Governmental 

Approvals authorizing the occupancy and uses of the Phase I Project for the purposes 
contemplated in the Modification Agreement.  Redeveloper shall enter into such other 
commercially reasonable agreements with respect to its development, financing, 
construction and management and operation of the Phase I Project, containing such 
provisions as may be required by Applicable Laws or as may reasonably be required by 
Governmental Approvals. 
 

 (F) Except as otherwise permitted in the Modification Agreement, in the 
case of a Force Majeure Event, Redeveloper shall not suspend or discontinue the 
performance of its obligations under the Modification Agreement (other than in the 
manner provided for in the Modification Agreement) for any reason, including, without 
limiting the generality of the foregoing, any acts or circumstances that may constitute 
failure of consideration, commercial frustration of purpose, or any damage to or 
destruction of the Phase I Project. 

 
 (G) Redeveloper shall diligently undertake the construction and 

development of each individual component of the Phase I Project throughout the 
Construction Period and, subject to the terms and conditions of the Modification 
Agreement, to use commercially reasonable efforts to complete each component of the 
Phase I Project on or before the applicable Completion Date. 

 
 (H) Redeveloper shall not encumber, hypothecate or otherwise use the 

Phase I Project, or any part thereof, as collateral for an unrelated transaction; nor sell, 
lease or otherwise transfer all or any portion of a Phase I Project without the Township’s 
consent, except as otherwise specifically set forth in the Modification Agreement. 
 

 (I) Redeveloper shall, during construction of the Phase I Project, take 
commercially reasonable steps to minimize or mitigate impacts on the surrounding 
neighborhood (such as, for example, noise and dust controls), and keep debris and/or 
waste materials containerized and/or stored and disposed of, all within normal industry 
standards. 
 

   (J) Redeveloper shall cause the Phase I Project to be developed, designed, 
financed and constructed at its sole cost and expense, except as otherwise set forth in the 
Modification Agreement.  

 
  (K) Redeveloper shall immediately notify the Township of any material 
adverse change in its financial condition from the information provided to the Township 
by the Redeveloper, including any material adverse change in Redeveloper’s financial 
capability to design, develop, finance, construct and operate the Phase I Project in 
furtherance of the Township’s consideration in executing the Modification Agreement 
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with Redeveloper if such change will materially impair Redeveloper’s ability to perform 
its obligations pursuant to the terms of the Modification Agreement. 
 
  (L) Redeveloper shall keep and maintain in good condition any 
improvements required under the Governmental Approvals, including but not limited to 
any landscaping required to be planted or cause an entity in control of the Phase I Project 
(i.e. condominium or homeowner association) to maintain such improvements.  
 

Section 3. It is intended and agreed that the covenants and restrictions set 
forth in Section 2 of this Declaration shall run with the land and that they shall, in any 
event, and without regard to technical classification or designation, legal or otherwise, 
and except only as otherwise specifically provided in the Modification Agreement and 
this Declaration, be binding, to the fullest extent permitted by law and equity, for the 
benefit and in favor of, and enforceable by, the Township, its successors and assigns, and 
any successor in interest to the Property, or any part thereof, against Redeveloper, its 
successors and assigns and every successor in interest therein, and any Person in 
possession or occupancy of the Property or any part thereof.  The covenants and 
restrictions herein shall be binding on Redeveloper itself, each successor in interest to 
Redeveloper and each party in possession or occupancy, respectively, only for such 
period as Redeveloper or such successor or party shall be in possession or occupancy of 
the Property, the Phase I Project or any part thereof.  

 
Section 4.  In amplification, and not in restriction, of the provisions of Section 

2 of this Declaration, it is intended and agreed that the Township and its successors and 
assigns shall be deemed beneficiaries of the covenants and restrictions set forth in the 
Modification Agreement and this Declaration, both for and in their own right but also for 
the purposes of protecting the interests of the community and other parties, public or 
private, in whose favor or for whose benefit such covenants and restrictions have been 
provided.  Such covenants and restrictions shall run in favor the Township for the entire 
period during which such covenants and restrictions shall be in force and effect, without 
regard to whether the Township has at any time been, remains, or is an owner of any land 
or interest therein.  The Township shall have the right, in the event of any material breach 
of any such covenant or restriction, to exercise all the rights and remedies and to maintain 
any actions or suits at law or in equity or other proper proceedings to enforce the curing 
of such breach of covenant or restrictions, to which it or any other beneficiaries of such 
agreement or covenant may be entitled.   

 
Section 5. Upon redevelopment of the Property and completion of the Phase I 

Project, the conditions that were found and determined to exist at the time the Property 
was determined to be in need of redevelopment shall be deemed to no longer exist and 
the conditions and requirements of N.J.S.A. 40A:12A-9 shall be deemed to have been 
satisfied with respect to the Phase I Project or any applicable portion thereof.  The 
covenants contained herein shall terminate and this Declaration will be discharged of 
record upon Redeveloper’s receipt of a Certificate of Completion and termination of the 
Modification Agreement pursuant to Section 7.2 thereof for the Phase I Project.   
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 IN WITNESS WHEREOF, the parties hereto have caused this Declaration of 
Covenants and Restrictions to be executed in their names by their duly authorized 
officials or managers, as the case may be, and their corporate seals to be hereunto affixed 
attested to by their duly authorized officers all as of the date first written above.   
 
 
ATTEST:     TOWNSHIP OF WEST ORANGE 

      
  

 
      By:               
                      
 
 
      REDEVELOPER: 
WITNESS:     PRISM GREEN ASSOCIATES IV, LLC 
 
 
 
______________________________ By: ________________________________   
     

Name:______________________________ 
     

Title:_______________________________  
 
 

 
      OWNER:  
WITNESS:     GP 177 MAIN URBAN RENEWAL, LLC 
 
 
 
_______________________________ By: ________________________________   
     

Name:______________________________ 
     

Title:_______________________________  
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ACKNOWLEDGMENT 
 

 
STATE OF NEW JERSEY : 
    : SS 
COUNTY OF ESSEX : 
 
 
 BE IT REMEMBERED, that on this _____ day of ______________ , _____ 
before me, the subscriber, a Notary Public of New Jersey, personally appeared 
____________ , who, being by me duly sworn on his/her oath, deposes and makes proof 
to my satisfaction that he/she is the ________________ of the TOWNSHIP OF WEST 
ORANGE, a municipal corporation of the State of New Jersey, the entity named in the 
within Instrument; that the execution, as well as the making of this Instrument, have been 
duly authorized by the Township of West Orange and said Instrument was signed and 
delivered by said _________________ as and for the voluntary act and deed of said 
entity. 
 
 
             
     Notary Public of the State of New Jersey 
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ACKNOWLEDGMENT 

 
STATE OF NEW JERSEY : 
    : SS 
COUNTY OF _________  : 
 
 
 BE IT REMEMBERED, that on this ____ day of _______ , _____ before me, the 
subscriber, a Notary Public of  New Jersey, personally appeared _______________ , 
who, being by me duly sworn on his/her oath, deposes and makes proof to my 
satisfaction that he/she is the _____________ of PRISM GREEN ASSOCIATES IV, 
LLC, the Redeveloper named in the within Instrument; that the execution, as well as the 
making of this Instrument, having been duly authorized by the Redeveloper, and said 
Instrument was signed and delivered by said _______________________ as and for the 
voluntary act and deed of said Redeveloper. 
 
 
             
     Notary Public of the State of New Jersey 
 
 
 

ACKNOWLEDGMENT 
 
STATE OF NEW JERSEY : 
    : SS 
COUNTY OF _________  : 
 
 
 BE IT REMEMBERED, that on this ____ day of _______ , _____ before me, the 
subscriber, a Notary Public of  New Jersey, personally appeared _______________ , 
who, being by me duly sworn on his/her oath, deposes and makes proof to my 
satisfaction that he/she is the _____________ of GP 177 MAIN URBAN RENEWAL, 
LLC, the Owner named in the within Instrument; that the execution, as well as the 
making of this Instrument, having been duly authorized by the Owner, and said 
Instrument was signed and delivered by said _______________________ as and for the 
voluntary act and deed of said Owner. 
 
 
             
     Notary Public of the State of New Jersey 
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