








   

 

FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 

 

This First Amendment to Purchase and Sale Agreement (the “First Amendment”) is made 

and entered into this ___ day of________________, 2018 by and among:  

 

JOHN G. WALZ, 97 Shark River Road, Tinton Falls, New Jersey 07701, and CAROL O’NEILL, 

AS TRUSTEE OF THE ARTICLE FIFTH EXEMPT TRUST U/W JANICE WALZ F/B/O 

JOHN WALZ, 3929 Littleton Bend Court, Jacksonville, Florida 32224, (hereinafter referred to as 

the “Seller”); and 

BOROUGH OF TINTON FALLS, a public body corporate and politic of the State of New Jersey, 

whose address is 556 Tinton Avenue, Tinton Falls, New Jersey 07724 (hereinafter referred to as the 

“Buyer” and collectively Seller and Buyer referred to as the “Parties”)  

WITNESSETH: 

WHEREAS, Seller is the owner of a certain parcel of land and property located in the 

Borough of Tinton Falls, County of Monmouth, State of New Jersey, being approximately 60 acres 

in size and designated as Block 145, Lot 28.01 QFARM on the Tax Map of the Borough of Tinton 

Falls (the “Property”); and 

WHEREAS, Seller has agreed to sell and convey to Buyer, and Buyer has agreed to 

purchase the Property for the consideration and upon the terms and conditions set forth in the 

Purchase and Sale Agreement (“Agreement”) which was authorized by Ordinance No. 2017-1421 

adopted by Buyer on December 19, 2017 and executed by the Parties; and 

 WHEREAS, pursuant to the terms of the Agreement the Parties intend to amend the 

Agreement as set forth and provided in this First Amendment herein. 

NOW THEREFORE, in consideration of ONE DOLLAR ($1.00), and the mutual promises 

of the Parties hereto and for other good and valuable consideration the receipt and sufficiency of 

which are hereby acknowledged by the Parties, the Parties mutually agree as follows: 

 

1. Recitals; Definitions.  The recitals are incorporated by reference into this First 

Amendment as if set out and repeated in full herein.  Capitalized terms used in this First 

Amendment that are not defined herein shall have the meaning ascribed to such term in the 

Agreement. 

 

2. Effective Date.  The Effective Date of this First Amendment shall be the date set 

forth in the introductory paragraph of this First Amendment, if no date is set forth in the 

introductory paragraph, the Effective Date shall mean the date upon which the last party to sign this 

First Amendment executes this First Amendment. 

 

3. Purchase Price Amendment.  Section 2 of the Agreement is hereby amended to 

provide: The Purchase Price for the Property is One Million Forty-Five Thousand ($1,045,000.00) 

Dollars. 
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4. Environmental Remediation.  The parties acknowledge that Buyer obtained from  

T&M Associates,  (“T&M”) a Preliminary Assessment Report (“PAR”) dated September 2015, and 

a Site Investigation (“SI Letter”) dated January 12, 2018 letter presenting findings regarding certain 

potentially contaminated Areas of Concern (“AOCs”) at the Property, which indicate and 

recommend additional remedial investigation and certain remedial action activities (the 

“Remediation Work”). Buyer acknowledges and agrees that Buyer has retained T&M to conduct the 

Remediation Work. 

 

5. Environmental Remediation Cost.  To induce the Buyer to close title to the Property 

in advance of its environmental cleanup and the Remediation Work, the Seller has agreed to post 

the sum of Seventy-Five Thousand ($75,000.00) Dollars of the Seller’s proceeds of the Property 

paid at closing, in an escrow account (the “Environmental Escrow Fund”). The Remediation Work 

shall be paid out of the Environmental Escrow Fund.  Buyer shall be responsible for all costs of the 

Remediation Work in excess of the Environmental Escrow Fund, and Seller shall have no further 

obligations to Buyer.  Apart from Seller’s agreement to pay for Remediation Work from the 

Environmental Escrow Fund, the Property is otherwise to be conveyed in ‘as is’ condition.  
 

 

The Buyer’s attorney shall act as the (“Escrow Agent”).  T&M shall manage the environmental 

cleanup in accordance with a cleanup plan to be prepared by T&M and provided to Seller in 

advance of Closing for review, and approval, which shall not be unreasonably withheld.   

Periodically, and as necessary, T&M shall prepare and submit invoices for the cost of the 

Remediation Work at the Property to the Buyer and the Seller.  Buyer and Seller shall review the 

invoice(s) presented, and unless either Party notifies T&M, the other Party, and the Escrow Agent 

in writing of an objection to payment and the reason for the same no later than five (5) days from 

receipt of the invoice (the “Objection Period”) time being of the essence, the Escrow Agent shall 

promptly pay the invoice to T&M out of the Environmental Escrow Fund.   

If a Party objects to payment of an invoice and has timely notified the Escrow Agent and the other 

Party of its objection, the Escrow Agent shall withhold payment to T&M.  In that event, the Parties 

shall promptly meet, no later than five (5) days following the date of the Objection Notice, to 

discuss and resolve the objection.  If the Parties are unable to resolve the objection between 

themselves, the Parties shall select a mutually agreeable third party to review the objection and 

determine whether the payment shall be made.   

The Buyer and Seller authorize the Escrow Agent to release funds from the Environmental Escrow 

Fund to pay the costs of the Remediation Work for all non-objected invoices in accordance with the 

procedure for payment outlined herein.  

Following completion of the Remediation Work, any funds remaining in the Environmental Escrow 

Fund shall be released and returned to Seller within seven (7) days of the date all Remediation 

Work is completed, and the final invoice is submitted by T&M.   

This Section of the First Amendment shall survive Closing. 
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6. Closing.  The Parties agree to close title to the Property on or about December 1, 

2018.  

 

7. Effect of Agreement.  This First Amendment may be executed in one or more 

counterparts, each of which shall be an original but all of which shall, when taken together, 

constitute one instrument. 

 

8. Entire Agreement.  The Purchase Agreement, as amended by this First Amendment, 

constitute the sole and entire agreement between the Parties hereto, and no modification, alteration, 

or amendment of the foregoing shall be binding unless signed by the party against whom such 

modification, alteration, or amendment is sought. 

 

9. Conflict.  In the event of a conflict between the terms of this First Amendment and 

the Agreement, the First Amendment shall control. 

 

 

 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the Parties hereto have hereunto set their hands and seals 

and/or have caused their corporate seal to be affixed hereto the day and year first written above. 

 

 

WITNESS:   

  By:  

   John G. Walz 

 

  By:  

   Carol O’Neill, as Trustee of Article 

Fifth Exempt Trust U/W of Janice Walz 

f/b/o John Walz  

  BOROUGH OF TINTON FALLS 

   

  By:  

   Hon. Vito Perillo, Mayor 
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