RESOLUTION OF THE TOWNSHIP OF IRVINGTON, NJ
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APPROVED AS TO FORM AND LEGALITY ON THE BASIS OF FACTS SET FORTH BY

PRESENTED BY COUNCIL MEMBER cox
RESOLUTION OF THE MUNICIPAL COUNCIL. OF THE TOWNSHIP OF IRVINGTON, COUNTY OF ESSEX, NEW JERSEY
AUTHORIZING A REDEVELOPMENT AGREEMENT AND PURCHASE AND SALE AGREEMENT BY AND BETWEEN THE
TOWNSHIP AND REDEVELOPMENT CAPITAL PARTNERS, LLC IN CONNECTION WITH THE ACQUISITION AND

REDEVELOPMENT OF CERTAIN PROPERTY WITHIN THE TOWNSHIP

WHEREAS, the municipal council of the Township (the “Township Council”) is authorized pursuant to the Local Redevelopment and
Housing Law, N.J.S.A. 40A:12A-1 ef seq. (the “Redevelopment Law™), to determine whether certain parcels of land within the Township
constitute an area in need of rehabilitation and/or an area in need of redevelopment; and
WHEREAS, in accordance with the requirements of the Redevelopment Law, by Resolution dated July 14, 2015 the Township Council

designated the entire Township as an area in need of rehabilitation (the “Rehabilitation Area); and
» 2015, the Township Council duly adopted a redevelopment plan to govern the
Wide Area in need of Rehabilitation Redevelopment Plan (the

WHEREAS, by Ordinance MC No. 3549 dated August 11
redevelopment of the Rechabilitation Area, entitled the Township-
“Township Redevelopment Plan™); and
WHEREAS, to realize the redevelopment of the Rehabilitation Area, the Township determined to exercise the powers of redevelopment
and serve as the “redevelopment entity” responsible for carrying out redevelopment projects in the Rehabilitation Area in accordance with

the Redevelopment Plan, pursuant to N.J.S.4. 40A: 12A-4(c); and

WHEREAS, pursvant to N.J.S.A. 40A:12A-15, with respect to a redevelopment project in an area in need of rehabilitation, the
municipality or redevelopment entity, upon the adoption of a redevelopment plan for the area, may perform any of the actions set forth in
N.J.S.A. 40A:12A-8(g), specifically “lease or convey property or improvements to any other party pursuant to this SECTION, without
public bidding and at such prices and upon such terms as it deems reasonable, provided that the lease or conveyance is made in

conjunction with a redevelopment plan,..”

WHEREAS, the Township is the owner of certain propertics located within the Rehabilitation Area identificd on the tax maps of the

Township as:
BLOCK LOT | LOCATION
116 24 585 Grove Street
116 35 28 Grove Terrace
‘116 38 34 Grove Terrace
116 39 36 Grove Terrace
i18 13 555 Grove Street
119 11 43 QOak Ave
136 24 35-39 22nd Street
136 29 21-23 22nd Street
137 11 36-38 22nd Street
141 17 127 22nd Street.
142 7 130 22nd Street
144 i 332 21st Street
148 23 95 22nd Street
150 10 566 Grove Street
157 28 97 215t Sireet
158 11 78 214t Sireet
159 4 156 21st Street
159 10 138 21st Street l

(collectively, the “Property™); and

WHEREAS, certain parcels identified above are located both within the Rehabilitation Area and within a redevelopment area designated
by the Township in accordance with the Redevelopment Law, as the East Ward/East Spring Avenue Redevelopment Area. These lots,
ot 1 and Block 148, Lot 23 are subject to the

specifically: Block 136, Lots 24 & 29, Block 137, Lot 11, Block 141, Lot 17, Block 144, L
superseding zoning of the East Ward/East Springficld Avenue Redevelopment Plan” (as amended, the “East Ward Redevelopment Plan”,
and together with the Township Redevelopment Plan, the “Redevelopment Plan”; and
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WHEREAS, to realize the redevelopment of the Rehabilitation Area and

exercise the powers of redevelopment and serve as the “redevelopment entity” responsible for carrying out the redevelopment projects in

the Rehabilitation Area in accordance with the Redevelopment Plan pursuant to N.J.S.4. 40A: 12A-4(c); and

WHEREAS, Redevelopment Capital Partners (the “Redeveloper™) proposes to acquire the Property and to redevelop same by undertaking

the rehabilitation or construction (as needed) of two-, three-family and multi-family dwellings with a goal of creating approximately

sixty-five (65) residential rental wnits containing a mix of one, two and three bedroom units (the “Project™); and

its financial capabilities, experience, cxpertise and project concept
Township as the redeveloper for the Property (the “Redeveloper

the Redevelopment Plan, the Township has determined to

WHEREAS, the Redeveloper submitted information outlining
descriptions for the Project and requested designation by the
Application™); and

WHEREAS, the Township has determined that the redevelopment of the Property in accordance with applicable provisions of the
applicable Redevelopment Plan will contribute to the rehabilitation and reinvigoration of the Township and to the social and economic
improvement of the Township in accordance with the legislative intent, goals and objectives of the Redevelopment Law; and

WHEREAS, the Township evalvated the Redeveloper Application according to criteria which included project concept descriptions and
determined to commence negotiations with Redeveloper to enter into a redevelopment agreement; and

WHEREAS, the Township intends to sell, and the Redeveloper intends fo purchase, the Property subject to the terms, obligations and
conditions set forth in the Redevelopment Agreement and the Purchase and Sale Agreement (collectively, the “Agreement™) attached

hereto as Exhibit A; and
WHEREAS, in order to implement the acquisition, development, financing, construction, operation and management of the Project, the
edeveloper” (as defined in the Redevelopment Law) of the

Township Council has determined fo designate the Redeveloper as the “r
Property and to enter into the Agreement, which specifies terms of the redevelopment of the Property and the rights and responsibilities of

the Township and the Redeveloper with respect to the Project,
WHEREAS, the Township desires to authorize the execution of the Agreement between the Township and Redeveloper.

NOW, THEREFORE, BE IT RESOLVED by the Municipal Council Township of Irvington as follows:
SECTION 1. Generally. The aforementioned recitals are incorporated herein as though fully set forth at length,

SECTION 2. Execution of Agreement.

The Township Council hereby aunthorizes the Mayor to execute the Agreement subsiantially in the form attached hereto as Exhibit
A, with such changes, deletions, and modifications in consultation with counsel as may be necessary or desirable to effect the transaction

contemplated by this resolution.
The Mayor is further authorized to execute any and all other documents or interests necessary with respect to the sale of the Property.

The Municipal Clerk is hereby authorized and directed, upon execution of the Agreement in accordance with the terms of SECTION 2(a)
hereof, to attest to the signature of the Mayor upon such document and is hereby further authorized and directed to affix the corporate seal

of the Township upon such document,
SECTION 3. Severability. If any part of this Resolution shall be deemed invalid,
shall not affect the remaining parts of this Resolution.

SECTION 4. Availability of the Resolution. A copy of this resolution shall be

such parts shall be severed and the invalidity thereby

available for public inspection at the office of the

Municipal Clerk.
SECTION 8. Effective Date. This resolution shall take effect immediately.
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Exhibit to Redevelopment Agreement

PURCHASE
AND SALE AGREEMENT

By and Between

TOWNSHIP OF IRVINGTON

And

REDEVELOPMENT CAPITAL PARTNERS, LLC

Dated:
, 2019




PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is made to be
effective as of , 2019 (the “Effective Date”) by and between the TOWNSHIP
OF IRVINGTON, a public body corporate and politic of the State of New Jersey, having an
address of Municipal Building, 1 Civic Square, Irvington, New Jersey 07111 (the “Township”
or “Seller”), and REDEVELOPMENT CAPITAL PARTNERS, LLC, a limited liability
company of the State of New Jersey, with principal offices located at 494 Broad Street Suite
206, Newark, New lJersey, 07102, and its affiliates (the “Buyer”; together with the Township,

the “Parties”, and each, individually, a “Party”™).
WITNESSETH

WHEREAS, the Municipal Council (the “Township Council”) of the Township is
authorized pursuant to the Local Redevelopment and Housing Law, N.J.S.4. 40A:12A-1 et
seq. (the “Redevelopment Law”), to determine whether certain parcels of land within the
Township constitute an area in need of rehabilitation and/or an area in need of redevelopment;

and

WHEREAS, in accordance with the requirements of the Redevelopment Law, by
Resolution dated July 14, 2015 the Township Council designated the entire Township as an
area in need of rebabilitation (the “Rehabilitation Area”); and

WHEREAS, by Ordinance MC No. 3549 dated August 11, 2015, the Township
Council duly adopted a redevelopment plan to govern the redevelopment of the Rehabilitation
Area, entitled the Township-Wide Area in need of Rehabilitation Redevelopment Plan (the

“Redevelopment Plan™); and

WHEREAS, to realize the redevelopment of the Rehabilitation Area, the Township
determined to exercise the powers of redevelopment and serve as the “redevelopment entity”
responsible for catrying out redevelopment projects in the Rehabilitation Area in accordance
with the Redevelopment Plan, pursuant to N.J.S. 4. 40A: 12A-4(c); and

WHEREAS, pursuant to N.J.S. 4. 40A:12A-15, with respect to a redevelopment
project in an area in need of rehabilitation, the municipality or redevelopment entity, upon the
adoption of a redevelopment plan for the area, may perform any of the actions set forth
in N.JS.A. 40A:12A-8(g), specifically “lease or convey property or improvements to any
other party pursuant to this section, without public bidding and at such prices and upon such
terms as it deems reasonable, provided that the lease or conveyance is made in conjunction

with a redevelopment plan...”

WHEREAS, the Township is the owner of certain properties located within the
Rehabilitation Area identified on the tax maps of the Township as:

BLOCK | LOT LOCATION
116 24 585 Grove Street

116 35 28 Grove Terrace




116 38 34 Grove Terrace
116 39 36 Grove Terrace
118 13 555 Grove Street
119 11 43 Oak Ave
136 24 35-39 22 Street
136 29 21-23 22™ Street
137 11 36-38 22 Street
141 17 127 22™ Street.
142 7 130 22™ Street
144 1 332 21% Street
148 23 95 22" Street
150 10 566 Grove Street
157 28 97 21st Street
158 11 78 21" Street
159 4 156 21st Street
159 10 138 21st Street

(collectively, the “Property™); and

WHEREAS, Buyer proposes to acquire the Property and to redevelop same by
undertaking the rehabilitation or construction (as needed) of two- and three-family and other
multifamily dwellings with a goal of creating up to sixty-five (65) residential rental units
containing a mix of one, two and three bedroom units (the “Project”) as set forth in, and subject
to the terms of, that certain redevelopment agreement by and between Township and Buyer
dated , 2019 (the “Redevelopment Agreement”); and

WHEREAS, Township intends to sell, and Buyer desires to purchase, the Property in
accordance with the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual promises and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, Township and Buyer agree
as follows:

1. Purchase and Sale.  Seller, for and in consideration of the Purchase Price (as
hereinafter defined), and the Redeveloper’s undertaking to construct the Project (as further
defined in the Redevelopment Agreement), shall sell and convey to Buyer, and Buyer shall
purchase from Seller, the Property, all in accordance with the terms of the Redevelopment
Agreement as well as the additional terms and conditions herein.

2. Purchase Price. The purchase price for the Property shall be equal to the value
of TWO AND 00/160 DOLLARS ($2.00) per square foot of the improvements, or the value
of TWO AND 00/100 DOLLARS ($2.00) per square foot of the land, where the land is vacant,




(the “Purchase Price”) and other good and valuable consideration as set forth herein and in
the Redevelopment Agreement, allocated as follows:

SQUARE FT.
BLOCK | LOT LOCATION Q PUIBISII::%SE %%%SII,E
Land | Improvements
116 24 | 585 Grove Street | 3010 4320 $8,640
116 35 | 28 Grove Terrace | 2966 2496 $4,992
116 38 | 34 Grove Terrace | 2248 1664 $3,328
116 39 | 36 Grove Terrace | 2248 1416 $2,832
118 13 | 555 Grove Street | 2522 3014 $6,028
119 11 43 Oak Avenue 3332 2220 $4,440
136 24 | 35-3922™ Street | 7497 6001 $12,002
136 29 | 21-23 22" Street | 4996 2660 $5,320
137 11 | 36-3822" Street | 146 7656 $15,312
141 17 127 22™ Street 3999 2400 $4,800
142 7 130 22 Street 2496 2112 $4.224
144 1 332 21% Street 2496 2415 $4.830
148 23 95 22" Street 1332 2044 $4,088
150 10 | 566 Grove Street | 3082 0 $6,164
157 28 97 21st Street 3276 1862 $3,724
158 11 78 21°" Street 2496 1484 $2,968
159 4 156 21st Street 2496 3384 $6,768
159 10 138 21ist Street 4996 4256 $8,512
$108,972
(a) Payment of Good Faith Deposit. Buyer has deposited with the Township an
amount equal to [Seventy-Three Thousand Five Hundred and 00/100 Dollars
($73,500.00)] (the “Good Faith Deposit™) in connection with the execution of
the Escrow Agreement between the Parties dated as of , 2019. The
Good Faith Deposit shall be applied to the Purchase Price at Closing, or as
otherwise required in this Agreement.
(b)  Payment of Purchase Price. At Closing, the Buyer shall pay the balance of the

Purchase Price in immediately available funds to an account or accounts
designated in writing by the Township.




(c)

3.

Physical Condition of the Property. The Property is being sold to Buyer in “AS
IS, WHERE IS, WITH ALL FAULTS” condition, including without limitation
as to environmental conditions, and with all latent or patent defects. Buyer
hereby agrees and acknowledges that the Township has made no claims,
promises, representations or warranties of any kind with respect to: (i) physical
or geophysical condition of the Property; (ii) the environmental condition of the
Property or the presence or absence of any hazardous substances or hazardous
wastes on, beneath or migrating from the Property; (iif) compliance with laws,
Environmental Laws, regulations, approvals, or conditions of approval; (iv) the
existence or availability of any permits or governmental or quasi-governmental
approvals necessary to conduct any particular use on the Property; (v) the
existence or absence of any underground storage tank or septic tank on or
beneath the Property; of (vi) the suitability of the Property to support any
particular use. By entering into this Agreement, Buyer agrees and
acknowledges that it is solely relying on its own assessments, investigations,
inspections, tests, reviews, and/or studies of the Property conducted during its

own due diligence.

Buyer Due Diligence. Buyer has the right to perform a physical investigation

of the Property, including, but not limited to, soil and subsurface conditions of the land,
(including any environmental investigation) and any improvements (the “Buyer’s Due
Diligence™), as further provided in Section 3.1 below. Buyer’s Due Diligence shall commence
on the Effective Date and shall expire after thirty (30) calendar days

(a)

(b)

(©

(d)

3.1 Environmenta! Review.

Buyer, subject to Section 3 above, has its own right to conduct an independent
environmental hazard investigation and inspection of the Property, including
what are commonly known as Phase I and Phase II inspections (with both
Parties representing that they are aware of the general nature of evaluations
conducted under each phase), and shall conduct such reasonable inspections
and investigations as Buyer deems necessary within the timeframe set forth in

Section 3.

Copies of any reports obtained by Buyer shall be forwarded to the Township
upon completion of the investigation and/or inspection.

Buyer may have the Property inspected by any qualified and/or licensed third-
party inspection professional(s) including one that may be designated as a
Licensed Site Remediation Professional. All inspection fees, appraisal fees,
engineering fees, title inspection fees, and other costs and expenses of any kind
incurred shall be at the sole expense of the Buyer.

During the Buyer’s Due Diligence, the Township shall provide Buyer with a
continuing right of reasonable access to the Property (to the extent within the




(e)

4.

control of the Township) for the purpose of conducting surveys, architectural,
engineering, geotechnical, and environmental inspections and tests. Buyer shall
have the right to test the Property for the existence of any underground storage
tanks. Buyer shall keep the Property frec and clear of any liens or
encumbrances as a result of such entry by its agents, employees or
representatives. If any inspection or test disturbs the Property, then any
hazardous conditions created shall be removed and, if Closing does not occur,
the Property shall be restored to substantially the same condition as existed prior
to any such inspection or test.

At the conclusion of the Buyer’s Due Diligence, Buyer may terminate the
Agreement as to Property, or a portion thereof and there will not be a Closing
for all or a portion of the Property.

Conditions Precedent. The obligation of Buyer to purchase, and Seller to sell,

the Property as contemplated by this Agreement, is subject to the satisfaction of cach of the
following conditions precedent (any of which may be waived in writing by the Party in whose
favor such condition exists) on or before the applicable date specified for satisfaction of the
applicable condition, and as otherwise set forth in the following provisions of this Section 4.
The Closing shall constitute approval by each Party of all matters to which such Party has a
right of approval and a waiver of all conditions precedent.

(2)

(b)

4.1.  Title Matters.

4.1.1. Title to the Property.

Title to the Property. Fee simple title to the Property shall be conveyed to Buyer
at Closing in accordance with all of the applicable provisions of this Agreement,
and such title shall be clear and marketable. For purposes of this Agreement,
clear and marketable title shall be defined as insurable by a title insurance
company licensed to do business in the State of New Jersey selected by Buyer
(the “Title Company™) at regular rates free of all claims and rights of others,
cxcept for: (a) normal utility easements servicing the Property; (b) American
Land Title Association (“ALTA”) 1992 preprinted exceptions not removed by
a standard affidavit of title; and (c) any Permitted Exceptions (as hereinafter

defined).

Title Objections. Immediately following the Effective Date, Buyer shall order
a title report and title insurance commitment and survey, for the issuance of an
ALTA owner’s title insurance policy covering the Property (the “Title
Commitment”). Buyer shall provide the Township with a copy of the Title
Commitment upon receipt thereof and shall notify the Township in writing of
any objection to title within ten (10) calendar days following the receipt of the
Title Commitment. Failure to notify the Township of an objection to title within
such ten (10) day period shall be deemed a waiver by Buyer of all objections to




any lien, encumbrances or other exception revealed by the Title Commitment.
Accordingly, at Closing, Buyer shall accept title to the Property, or portion
thereof, from Seller in the condition disclosed in the Title Commitment subject
to such matters, encumbrances and exceptions acceptable to and agreed to by
Buyer and Seller and identified on the Title Company’s Pro-Forma Owners
Policy of Title Insurance “Schedule B — Exceptions” (as waived, or as
otherwise deemed acceptable by Buyer, the “Permitted Exceptions™). In the
cvent Buyer does raise title objections, the Township shall have ten ( 10)
calendar days from the date of receipt of Buyer’s written objections in which to
decide whether to remedy the title defect(s) identified in such objection. If the
Township does undertake to remedy the title defect(s) the Township shall be
entitled to postpone the Closing Date for a reasonable period of time in order to
effectuate such remedy. In the event the Township is unable or unwilling to
remedy or cause to be remedied such title defect(s), then the Buyer may either
(a) waive the objection and proceed to Closing without an adjustment in the
Purchase Price; or (b) terminate this Agreement, in which case the
Redevelopment Agreement, and Buyer’s designation as “redeveloper” of the
Property (as defined in the Redevelopment Law) shall simultaneously and

aufomatically terminate.

4.2, Conditions Precedent to Obligation of the Buver to Purchase the

Property. The obligation of the Buyer to purchase the Property and close title as provided
hereunder shall be subject to the satisfaction on or before the Closing, of the following
conditions, any or all of which may be waived by the Buyer in writing in its sole discretion:

(a)

The Parties shall have a fully executed Redevelopment Agreement with regard
to the Property.

All of the representations and warranties of the Seller contained in this Agreement and

(b)

©

the Redevelopment Agreement shall be true and correct in all material respects
as of the Closing Date. At Closing, the Seller shall deliver to Buyer a bring-

down certificate to evidence same.

The Seller shall have performed and observed, in all material respects, all
covenants and agreements contained in this Agreement and in the
Redevelopment Agreement to be performed and observed by the Seller as of

the Closing Date.

There shall be no active litigation or other appeal or legal challenge relating to
this Agreement, the Redevelopment Agreement or the Redevelopment Plan and
the applicable appeal periods shall have expired without any appeal(s) being

filed.

4.3.  Conditions Precedent to the Obligation of the Seller to Sell the Property.

The obligation of Seller to close title hereunder shall be subject to the fulfillment on or before




the Closing of all of the following conditions, any or all of which may be waived by the Seller
in its sole discretion:

(a) All of the representations and warranties of the Buyer contained in this
Agreement and the Redevelopment Agreement shall be true and correct in all
material respects as of the Closing. At Closing, the Buyer shall deliver to Seller
a bring-down certificate to evidence same.

(b) The Buyer shall have performed and observed, in all material respects, all
covenants and agreements contained in this Agreement and in the
Redevelopment Agreement to be performed and observed by the Buyer as of

the Closing Date.

(c) There shall be no active litigation or other appeal or legal challenge relating to
this Agreement, the Redevelopment Agreement and the Plan Amendment and
the applicable appeal periods shall have expired without any appeal(s) being

filed.

5. Closing. Provided there has been compliance with Section 4.2 hereof, closing
ofthe sale and purchase of the Property contemplated herein (the “Closing™) shall occur within
five (5) calendar days of the expiration of the Buyer’s Due Dili gence period, or such other date
as the Parties may agrec in writing, at the offices of McManimon, Scotland & Baumann, LLC,
located at 75 Livingston Avenue, Second Floor, Roseland, New J ersey, 07068 or, in such other
manner as agreed to by the Parties hereto. The Parties acknowledge and agree that in the event
that either Party shall fail to effectuate the Closing contemplated under this Agreement on or
before __, 2019, the other Party shall have the right and option, upon written
notice to the Buyer or the Seller, as the case may be, to demand the Closing within five (5)
calendar days of the date of such notice, TIME BEING OF THE ESSENCE. The relevant date
on which such Closing actually occurs is hereinafter referred to as the “Closing Date.”

5.1. Seller Deliveries. At the Closing, Seller shall deliver or cause to be
delivered to Buyer the following items executed and acknowledged by Seller, as appropriate:

(a) Recordable bargain and sale deeds with covenants as to grantor’s acts (each a
“Deed”) for each parcel of the Property with a limited right of reverter to the
Township, substantially similar to the form attached hereto and made a part
hereof as “Exhibit B.” The Deed's limited right of reverter will specifically
reference that it terminates upon issuance of a certificate of occupancy. Such
right of reverter shall be and shall specifically state that it is subordinate to any
mortgage on the Property permissible under the Redevelopment Agreement.

(b) A fully executed FIRPTA certificate and any other documents required under
the Foreign Investment in Real Property Act of 1980, as amended.

(c) All existing plans, drawings, reports, contracts, agreements, approvals or other
documents relating to the Property, to the extent the same are in Seller’s possession,




(d)
(e)

®

(2

(h)
®

All applicable deed or transfer tax forms, if any.

A customary owner’s affidavit of title to the Property as may be necessary to
enable the Title Company to omit exceptions to the title except Permitted

Exceptions.

Evidence reasonably satisfactory to the Title Company respecting the due
organization of Seller and the due authorization and execution by Seller of this
Agreement and the documents required to be delivered hereunder.

A closing statement setting forth all or a portion of the Purchase Price, as
applicable, and all closing credits and adjustments expressly provided for in this
Agreement (“Closing Statement”), executed by Seller.

Such further instruments as may be reasonably required by the Title Company
and as may be agreed upon by Seller and Buyer to consummate the Closing in

accordance with the terms of this Agreement.

5.2.  Buyer Deliveries. At Closing, Buyer shall deliver or cause to be

delivered to Seller the following items executed and acknowledged by Buyer, as appropriate:

(@)

(b)
(©)
(d)

Payment of the relevant Purchase Price (net of the remaining Deposit which
shall be applied to the Closing) to be made in accordance with Section 3 above,
together with all adjustments set forth herein and in the Redevelopment

Agreement,

All applicable transfer tax forms, if any.

The Closing Statement.

Copies of all such further instruments as may be reasonably required by the

Title Company and as may be agreed upon by Seller and Buyer to consummate
the Closing in accordance with the terms of this Agreement.

5.3.  Closing Costs and Adjustments.
5.3.1. Closing Costs. At Closing, Seller shall pay all deed and transfer

taxes, if any, including deed and/or transfer taxes of the State of New J ersey and of the County
of Essex, payable in connection with the transaction contemplated herein, except that Buyer
shall pay any transfer or recording fee or tax imposed on Buyer, such as the so-called “mansion
tax.” In addition, Buyer shall pay (a) the title insurance examination and search fees and
cxpenses and all title insurance premiums for the Title Commitment, and (b) all recording
charges payable in connection with the recording of the Deed. Any other Closing costs shall
be allocated in accordance with local custom. Except as expressly provided in the indemnities




set forth in this Agreement, Seller and Buyer shall pay their own respective shares of prorations
as hereinafter provided. The provisions of this Section shall survive the Closing or termination

of this Agreement.

5.3.2. Prorations. All real estate taxes, if any, municipal water and
sewer charges, utility charges and other charges typically adjusted between a purchaser and a
seller at a closing will be adjusted between Buyer and Seller as of the Closing Date. For
purposes of these adjustments only, Selier shall be deemed to be the owner of the Property for

the entire Closing Date.

6. Condemnation; Casualty. In the event proceedings to condemn the
entire Property are commenced before Closing by a governmental or quasi-governmental
entity, either Buyer or Seller shail have the right to terminate this Agreement (except in the
event of a condemnation proceeding instituted by Seller, in which event, Seller shall have no
right to terminate this Agreement), wherecupon this Agreement and the obligations of the
Parties hereunder shall terminate (and no Party hereto shall have any further obligations in
connection herewith except under those provisions that expressly survive a termination of this
Agreement). In the event neither Buyer nor Seller elects to terminate this Agreement, Seller
shall assign to Buyer, at Closing, all of Seller’s rights, title and interest in and to any
condemnation proceeds payable with respect to the Property. Tf prior to Closing there is a fire
or other casualty at the Property but the Property is not materially damaged or destroyed, Buyer
shall be required to perform this Agreement and, at Closing, shall be entitled to the insurance
proceeds received by Seller or payable pursuant to the policies of insurance maintained by
Seller and Seller shall credit Buyer with an amount equal to the applicable deductible amount
under Seller’s insurance. If the Property is materially damaged or destroyed by fire or other
casualty, Buyer may terminate this Agreement on written notice to Seller given within ten (10)
calendar days following the date upon which Buyer first learns, whether by written notice from
Seller or otherwise, of the damage to the Property. If Buyer shall exercise such option to
terminate, this Agreement and the obligations of the Parties hereunder shall terminate with
respect to the applicable parcel (and no Party hereto shall have any further obligations in
connection herewith except under those provisions that expressly survive a termination of this
Agreement). If Buyer does not exercise such option to terminate, the Agreement shall remain
in full force and effect and Buyer shall be entitled to the proceeds of insurance together with a
credit against the Purchase Price equal to the amount of any insurance deductible. In no event
shall Buyer be entitled to any abatement or reduction of the Purchase Price by reason of such
damage. In the event of any damage by fire or other casualty, the determination as to whether
such damage or destruction is material shall be made by an engineer or contractor desi gnated
by Buyer. The provisions of this Section 6 shall survive Closing.

7. Representations, Warranties and Covenants.

7.1.  Representations, Warranties and Covenants of Seller. Subject to the

express provisions of this Section 7.1, Seller hereby represents and warrants to Buyer that, as
of the date hereof:

=



(a)

(b)

(c)

(d)

(e)
®

(2

(h)

()

Leases. There are no leases, licenses or other occupancy agreements to which
Seller is a party or is bound affecting any portion of the Property as of the date
hereof which will be in force on the Closing Date.

Litigation. There is no pending or, to Seller’s knowledge, threatened action,
litigation, or other proceeding against the Property or against Seller with respect

to the Property.

Existing Contracts. There are no maintenance, service or equipment leasing
confracts or any other agreements relating to the Property which will be in force

after the Closing.

Due Authority. This Agreement and all agreements, instruments and
documents herein provided to be executed or to be caused to be executed by

Seller are, or on the Closing Date will be, duly authorized, executed and
delivered by, and are and will be binding upon and enforceable against, Seller
in accordance with their respective terms.

Fee Owner. Seller is the fee owner of the Property.

Condemnation. There is no existing, or to Seller’s knowledge, proposed taking
or condemnation of the Property, or any part thereof, that has been filed during
the time title to the Property has vested in Seller, nor to Seller’s knowledge, is
there existing any threatened condemnation, reducing the area of, interfering
with access to, or affecting the intended use of the Property.

Options. There are no existing or, to Seller’s knowledge, pending contracts of
sale, options to purchase or rights of first refusal with respect to the Property.

Defaults Affecting Title or Use. Seller is not, or has not received written notice

~that it is, in default under any documents or agreements, recorded or

unrecorded, affecting title to or the use of the Property.

Violations. Seller has not reccived any written notice that the Property currently
is in violation of any federal, state, county, or local ordinance, law, order, rule,
regulation, agreement, approval, resolution, permit or requirement affecting any
portion of the Property including, but not limited to, violations of any housing,
building, zoning, subdivision, fire, safety, traffic, flood control or health laws.

7.2.  Interim Covenants of Seller. Until the Closing Date or the sooner

termination of this Agreement in accordance with the terms and conditions of this Agreement:

7.2.1. Seller shall maintain the Property in the same manner

maintained as of the Effective Date of this Agreement.
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7.2.2. Seller shall not execute or agree orally to execute any leases,
licenses or other agreements regarding the occupancy, possession, or use of the Property, or
any portion thereof, to the extent same shall survive the Closing,

7.2.3. Seller shall not execute any agreements, or modifications or
renewals of existing agreements, or agree orally to execute any agreements, or modify or renew
any existing agreements, pertaining to the operation of the Property, to the extent that same
shall survive Closing, including, without limitation, agreements agreeing to sell, convey, lease,
assign, pledge, mortgage or encumber the Property, or any portion thereof, or any interest

thereof.

7.2.4. Seller shall notify Buyer of any changes, additions or events of
which Seller shall obtain actual knowledge which causes any adverse change, addition or
deletion in any of the representations or warrantics made by Seller herein.

7.2.5. Seller shall grant Buyer and its designees, agents and employees,
reasonable access to the Property at all reasonable times upon advance notice.

7.2.6. Seller shall not solicit or enter in any negotiations or agreements
for the sale of the Property to any other party other than Buyer during the term of this

Agreement.

7.3. Representations and Warranties of Buyer. Buyer hereby represents and

warrants to Seller that this Agreement and all agreements, instruments and documents herein
provided to be executed or caused to be executed by Buyer are, or on the Closing Date will be,
duly authorized, executed and delivered by, and are and will be binding upon and enforceable
against, Buyer in accordance with their respective terms.

8. No Representations. This Agreement and the Exhibits attached hereto contain
all the terms of the agreement entered into between the Parties, and Buyer acknowledges that
neither Seller nor any representatives of Seller has made any representations or held out any
inducements to Buyer, other than those herein expressed in the Redevelopment Agreement.

9. Indemnification by Buyer. Buyer shall hold harmless, indemnify and defend
Seller, and its directors, officers, members, agents and employees, after the Closing Date, from
and against any and all claims, demands, liabilities, costs, expenses, penalties, damages and
losses (“Claims”), including without limitation, reasonable attorneys’ fees, asserted against,
incurred or suffered by Seller to the extent arising from any personal injury related to the
Property or the ownership, operation or maintenance thereof arising, occurring or accruing
after the Closing Date, except for Claims arising out of the gross negligence, acts or omissions
of the Township, its directors, officers, members, agents and employees.

9.1.  Indemnification Generally. The indemnification under this Section 9
shall be subject to the following provisions: (a) the Seller shall notify the Buyer of any such
claim against the Seller within fifteen (15) calendar days after it has notice of such claim, but
failure to notify the Buyer shall in no case prejudice the rights of the Seller under this
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Agreement unless the Buyer shall be prejudiced by such failure and then only to the extent of
such prejudice; (b) the Buyer shall not enter into any settlement which (i) requires an admission
of guilt by the Seller, (ii) exposes the Seller to any criminal or civil liability, or (iii) does not
include a full release of the Seller, and (c) should the Buyer fail to discharge or undertake to
defend the Seller against such liability within ten (10) calendar days after the Seller gives the
Buyer written notice of the same, then the Seller may settle such liability, and the Buyer’s
liability to the Seller shall be conclusively established by such settlement, the amount of such
liability to include both the settlement consideration and the reasonable costs and expenses
(including, without limitation, attorneys’ fees and disbursements) incurred by the Seller in

effecting such settlement.

9.2.  The provisions of this Section 9 shall survive Closing.

10. Remedies for Default,

10.1.  Buyer Defaults. In the event the sale of the Property does not close
because of a default under this Agreement on the part of Buyer, Seller shall have no further
liability under this Agreement, and pursue all remedies at law or equity available to it by reason
of the Buyer’s default, which right shall be in addition to any other rights and remedies
expressly set forth hereunder, at law, in equity or by statute.

10.2.  Seller Defaults. In the event the sale of the Property does not close
because of a default under this Agreement on the part of the Seller, Buyer shall have no further
liability under this Agreement, except as expressly provided herein, and may pursue all
remedies at law or equity available to it by reason of the Township's default; provided,
however, that under no circumstances shall the Township be liable for consequential, indirect
or special damages or loss of profits or business opportunities of any kind.

11. Cooperation. At no cost to Seller, upon reasonable written request by Buyer to
Seller, Seller will use reasonable efforts to assist Buyer in giving notice to applicable
government agencies and in transferring or reissuing to Buyer any permit, license, certificate,
registration or other approval necessary to continue operations at the Property.

12. Miscellaneous.

12.1.  Brokerage Fees. Seller represents that, concerning the purchase of the
Property, Seller has not dealt with or transacted any business with any broker, and Seller agrees
to indemnify, defend and hold Buyer harmless from any claim of any broker made as a result
of the Seller’s actions inconsistent with the representations made herein. Seller acknowledges
that Buyer may have otherwise engaged a broker in connection with this transaction.
Notwithstanding the foregoing, any obligation to such broker is a sole obligation of Buyer and
shall be separate and apart from, and in addition to, the Purchase Price. Under no
circumstances shall any brokerage fees be paid from the proceeds of the Purchase Price due to
the Seller._The indemnification obligations under this Section 12.1 shall survive the Closing

or a termination of this Agreement.
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12.2. No Personal Liability. No director, officer, agent or employee of Seller
or Buyer, shall be charged personally or held contractually liable by orto any party under any
term or provision of this Agreement, or of any other agreement, document or instrument
executed in connection therewith, or of any supplement, modification or amendment to this
Agreement, or to such other agreement, document or instrument, or because of any breach or
alleged breach thereof, or because of its or their execution or attempted execution.

12.3.  Exhibits; Entire Agreement; Modification. All exhibits attached and

referred to in this Agreement are hereby incorporated herein as if fully set forth in (and shall
be deemed to be a part of) this Agreement. This Agreement contains the entire agreement
between the Parties respecting the matters herein set forth and supersedes any and all prior
agrecments between the Parties hereto respecting such matters. This Agreement may not be
modified or amended except by written agreement signed by both Parties.

12.4.  Interpretation. Section headings shall not be used in construing this
Agreement. Each Party acknowledges that such Party and its counsel, after negotiation and
consultation, have reviewed and revised this Agreement. As such, the terms of this Agreement
shall be fairly construed and the usual rule of construction, to wit, that ambiguities in this
Agreement should be resolved against the drafting Party, shall not be employed in the
interpretation of this Agreement or any amendments, modifications or exhibits hereto or
thereto. Whenever the words “including,” “include” or “includes” are used in this Agreement,
they shall be interpreted in a non-exclusive manner. Except as otherwise indicated, all Exhibit
and Section references in this Agreement shall be deemed to refer to the Exhibits and Sections

in this Agreement.

12.5. Goveming Law. This Agreement shall be construed and enforced in
accordance with the laws of the State of New Jersey without regard to conflicts of law

principles.

12.6.  Successors and Assigns. Except for Permitted Transfers (as defined in
the Redevelopment Agreement, Buyer may not assign or transfer its rights or obli gations under
this Agreement without the prior written consent of Seller in its sole discretion.
Notwithstanding and without limiting the foregoing, no consent given by Seller to any transfer
or assignment of Buyer’s rights or obligations hereunder shall be deemed to constitute a
consent to any other transfer or assignment of Buyer’s rights or obligations hereunder and no
transfer or assignment in violation of the provisions hereof shall be valid or enforceable.
Subject to the foregoing, this Agreement and the terms and provisions hereof shall inure to the
benefit of, and be binding upon, the successors and assigns of the Parties.

12.7. Notices. All notices, requests or other communications which may be
or are required to be given, served or sent by either Party hereto under this Agreement, shall
be in writing and must be delivered by personal delivery, by a nationally recognizable
overnight delivery service, or by certified or registered mail, postage paid, return receipt
requested and addressed to the Parties hereto at the following addresses:

To Seller:
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With a copy to: McManimon, Scotland & Baumann, LLC
75 Livingston Avenue
Roseland, New Jersey 07068
Attention: Glenn Scotland, Esq.

If to Buyer: Redevelopment Capital Partners, LLC
494 Broad Street Suite 206,
Newark, New Jersey, 07102
Attention: Drew Adderly

With a copy to: Nee Plata Law LL.C
101 Eisenhower Parkway
Suite 101
Roseland, New Jersey 07068
Attention: Jong Sook Nee

or at such other address as a Party has previously designated by written notice given to the
other Party in the manner set forth above. Any notice, communication, or delivery will be
deemed given or made (a) on the date of delivery if delivered in person (or upon the date of
attempted delivery where delivery is refused), (b) one business day after having been deposited
for overnight delivery with any nationally recognized overnight delivery service, or (¢) on the
third business day after it is mailed by registered or certified mail.

12.8. Third Parties. Nothing in this Agreement (whether expressed or
implied) is intended to confer any rights or remedies under or by reason of this Agreement
upon any other person other than the Parties hereto and their respective permitted successors
and assigns) nor is anything in this Agreement intended to relieve or discharge the obligation
or liability of any third persons to any Party to this Agreement, nor shall any provision give
anty third Parties any right of subrogation or action over or against any Party to this Agreement.
This Agreement is not intended to and does not create any third party beneficiary rights

whatsoever.

12.9.  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one

and the same document.

12.10. Effectiveness. Inno event shall any draft of this Agreement create any
obligation or liability, it being understood that this Agreement shall be effective and binding
only when a counterpart hereof has been executed and delivered by each Party hereto. This
Agreement shall continue to be effective until the Property has been conveyed to the Buyer.

12.11. No Implied Waivers. No failure or delay of either Party in the exercise
of any right or remedy given to such Party hereunder or the waiver by any Party of any
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condition hereunder for its benefit (unless the time specified in this Agreement for exercise of
such right or remedy has expired) shall constitute a waiver of any other or further right or
remedy nor shall any single or partial exercise of any right or remedy preclude other or further
exercise thereof of any other right or remedy. No waiver by either Party of any breach
hereunder or failure or refusal by the other Party to comply with its obligations shall be deemed
a waiver of any other or subsequent breach, failure or refusal to so comply.

12.12. No Recordation. Neither this Agreement nor any memorandum hereof
shall be recorded and any attempted recordation hereof shall be void and shall constitute a
default hereunder. Notwithstanding the foregoing, Seller or Buyer or the Title Company at
either Party’s direction shall be permitted to file a Notice of Settlement prior to Closing in

accordance with applicable New Jersey statutes.

12.13. Unenforceability. If any term or provision of this Agreement or the
application thereof to any persons or circumstances shall, to any extent, be invalid or
unenforceable, the remainder of this Agreement or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable shall
not be affected thereby, and each term and provision of this Agreement shall be valid and

enforced to the fuilest extent permitted by law.

12.14. WAIVER OF TRIAL BY JURY. SELLER AND BUYER EACH
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND
ALL RIGHTS IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION PROCEEDING
OR COUNTERCLAIM (WHETHER ARISING IN TORT OR CONTRACT) BROUGHT BY
EITHER OF THE PARTIES HERETO AGAINST THE OTHER ON ANY MATTER
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
AGREEMENT, OR FOR THE ENFORCEMENT OF ANY REMEDY IN CONNECTION

HEREWITH.

12.15. No Survival. No provisions, covenants or representations contained in
this Agreement shall survive the Closing except as expressly provided.

12.16. Conflict with Redevelopment Agreement. In the event of any conflict

between the terms of this Agreement and the Redevelopment Agreement, the terms and intent
of the Redevelopment Agreement shall control in all respects.

12.17 Form 1099-S Filing. In compliance with the requirements of the
Internal Revenue Code, Redeveloper's attorney is responsible for collecting certain
information from the Township necessary to complete and file Form 1099-S with the Internal
Revenue Service. The Township agrees to supply all necessary information to Redeveloper's
attorney in order to facilitate such filing.

(Signatures on following page)
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of
the date first above written.

SELLER:

TOWNSHIP OF IRVINGTON

By:
Name: Honorable Tony Vauss
Title: Mayor

Date:

PURCHASER:

REDEVELOPMENT CAPITAL PARTNERS, LLC

By:
Name:
Title:
Date:
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EXHIBIT A
Legal Description of Property
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EXHIBIT B
Form of Deed
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Record and Return To:

DEED
This Deed is made this day of ,201

BETWEEN

TOWNSHIP OF IRVINGTON, a municipal corporation of the State of New Jersey
with offices located at , referred to as the Grantor,

AND

LLC, a limited liability company in the State of
referred to as the Grantee.

with offices at

The words “Grantor” and “Grantee” shall mean all Grantors and Grantees listed above.

1. Transter of Ownership. The Grantor grants and conveys (transfers ownership of) the
property (called the “Property”) described below to the Grantee. This transfer is made for the

sum of | DOLLARS ($ ).

The Grantor acknowledges receipt of this money.

2. Tax Map Reference. Township of Irvington, County of Essex, State of New Jersey,
[Block , a portion of Lot (the “Property”).

3. Property. The “Property” consists of the land and all the buildings and structures on
the Land in the Township of Irvington, County of Essex, State of New Jersey. The legal
description of the Property is: See Exhibit A attached hereto and made a part hereof,

The Property includes the premises conveyed to the Grantor and vested in same as follows:

[BEING the same property conveyed to Grantor by.....

The transfer is made subject to all existing covenants, agreements, conditions, easements,
restrictions, reservations and rights of record, such state of facts that would be shown on a
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current, accurate survey of the Property and the lien of real estate taxes and assessments not
yet due and payable.

4. Promises by Grantor. The Grantor promises that the Grantor has done no act to
encumber the Property. This promise is called a “Covenant as to Grantor’s Acts” (N.J.S.4.
46:4-6). This promise means that the Grantor has not allowed anyone else to obtain any legal
rights that affect the Property (such as by making a mortgage or allowing a judgment to be
entered against the Grantor).

5. Signatures. The Grantor signs this Deed as of the date at the top of the first page.

(Signatures on following page)
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GRANTOR:

TOWNSHIP OF IRVINGTON
By:
Name:
Title:
STATE OF NEW JERSEY )
) SS.:
COUNTY OF ESSEX )
I CERTIFY THAT on , 201 personally

came before me and stated to my satisfaction that s/he (i) was the maker of the attached Deed;
(i1) that s/he was authorized to and did execute this instrument as MAYOR of the TOWNSHIP
OF IRVINGTON, the entity named in the Deed; (iii) that s/he executed this instrument as the
act of the entity; and (iv) the fuil and actual consideration paid or to be paid for the transfer of

title pursuant to this Deed is $

Notary Public of the State of New Jersey
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Exhibit A to Purchase and Sale

EXHIBIT A

Legal Description

See metes and bounds description attached.
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REDEVELOPMENT AGREEMENT

By and Between

THE TOWNSHIP OF IRVINGTON

As Redevelopment Entity

and

REDEVELOPMENT CAPITAL PARTNERS, LLC

as Redeveloper

Dated: , 2019




THIS REDEVELOPMENT AGREEMENT (this “Agreement”) made this __ day of
2019 by and between

THE TOWNSHIP OF IRVINGTON, a public body corporate and politic of the State of
New Jersey, having its offices at Municipal Building, 1 Civic Square, Irvington, New Jersey 07111
in its capacity as a “redevelopment entity” pursuant to N.J.5.4. 40A:12A-4(c) (hereinafter referred

as the “Township™);

AND

REDEVELOPMENT CAPITAL PARTNERS, LLC a limited liability company of the
State of New Jersey with principal offices located at 494 Broad Street Suite 206, Newark, New
Jersey, 07102 (together with permitted successors or assigns hereinafter referred to as the

“Redeveloper™):
WITNESSETH

WHEREAS, the municipal council of the Township (the “Township Council”) is
authorized pursuant to the Local Redevelopment and Housing Law, N.J.S.A4. 40A:12A-1 ef seg.
(the “Redevelopment Law”), to determine whether certain parcels of land within the Township
constitute an area in need of rehabilitation and/or an area in need of redevelopment; and

WHEREAS, in accordance with the requirements of the Redevelopment Law, by
Resolution dated July 14, 2015 the Township Council designated the entire Township as an area
in need of rehabilitation (the “Rehabilitation Area™); and

WHEREAS, by Ordinance MC No. 3549 dated August 11, 2015, the Township Council
duly adopted a redevelopment plan to govern the redevelopment of the Rehabilitation Area,
entitled the Township-Wide Area in need of Rehabilitation Redevelopment Plan (the “Township

Redevelopment Plan™); and

WHEREAS, to realize the redevelopment of the Rehabilitation Area, the Township
determined to exercise the powers of redevelopment and serve as the “redevelopment entity”
responsible for carrying out redevelopment projects in the Rehabilitation Area in accordance with
the Redevelopment Plan, pursuant to N.J.S.4. 40A: 12A-4(c); and

WHEREAS, pursuant to N.J.5.4. 40A:12A-15, with respect to a redevelopment project in
an area in need of rehabilitation, the municipality or redevelopment entity, upon the adoption of a
redevelopment plan for the area, may perform any of the actions set forth in N.J.S 4. 40A:12A-
8(g), specifically “lease or convey property or improvements to any other party pursuant to this
section, without public bidding and at such prices and upon such terms as it deems reasonable,
provided that the lease or conveyance is made in conjunction with a redevelopment plan...”
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WHEREAS, the Township is the owner of certain properties located within the
Rehabilitation Area identified on the tax maps of the Township as:

BLOCK | LOT LOCATION
116 24 585 Grove Street
116 35 28 Grove Terrace
116 38 34 Grove Terrace
116 39 36 Grove Terrace
118 13 555 Grove Street
119 11 43 Oak Ave
136 24 35-39 22™ Street
136 29 21-23 22™ Street
137 11 36-38 22" Street
141 17 127 227 Street.
142 7 130 22M Street
144 1 332 21* Street
148 23 95 227 Street
150 10 566 Grove Street
157 28 97 21st Street
158 11 78 21% Street
159 4 156 21st Street
159 10 138 21st Street

(collectively, the “Property™); and

WHEREAS, certain parcels identified above are located both within the Rehabilitation
Area and within a redevelopment area designated by the Township in accordance with the
Redevelopment Law, as the East Ward/East Spring Avenue Redevelopment Area. These lots,
specifically: Block 136, Lots 24 & 29, Block 137, Lot 11, Block 141, Lot 17, Block 144, Lot 1
and Block 148, Lot 23 are subject to the superseding zoning of the East Ward/East Springfield
Avenue Redevelopment Plan” (as amended, the “East Ward Redevelopment Plan”, and together
with the Township Redevelopment Plan, the “Redevelopment Plan™), ; and

WHEREAS, Redeveloper proposes to acquire the Property and to redevelop same by
undertaking the rehabilitation or construction (as needed) of two-, three-family and multi-family
dwellings with a goal of creating approximately sixty-five (65) residential rental units containing
a mix of one, two and three bedroom units, as more fully described in Schedule B attached hereto

and made a part hereof (the “Project”); and

WHEREAS, the Redeveloper submitted information outlining its financial capabilities,
experience, expertise and project concept descriptions for the Project and requested designation
by the Township as the redeveloper for the Property (the “Redeveloper Application™); and




WHEREAS, the Township has determined that the redevelopment of the Property in
accordance with applicable provisions of the applicable Redevelopment Plan will contribute to the
rehabilitation and reinvigoration of the Township and to the social and economic improvement of
the Township in accordance with the legislative intent, goals and objectives of the Redevelopment

Law; and

WHEREAS, the Township evaluated the Redeveloper Application according to criteria
which included project concept descriptions and determined to commence negotiations with

Redeveloper to enter into a redevelopment agreement; and

WHEREAS, in anticipation of this Agreement, the Parties have previously entered into

that certain Escrow Agreement dated , 2019 (the “Eserow Agreement”), to
fund the costs incurred by the Township for Pre-Development Activities (as defined therein); and

WHEREAS, the Township intends to sell, and the Redeveloper intends to purchase, the
Property subject to the terms, obligations and conditions which the Parties are setting forth in this
Agreement and the Purchase and Sale Agreement (as herein defined); and

WHEREAS, in order to implement the acquisition, development, financing, construction,
operation and management of the Project, the Township Council has determined to designate the
Redeveloper as the “redeveloper” (as defined in the Redevelopment Law) of the Property and to
enter info this Agreement, which specifies terms of the redevelopment of the Property and the
rights and responsibilities of the Township and the Redeveloper with respect to the Project,

NOW, THEREFORE, for and in consideration of the mutual promises, covenants and
agreements contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each of the Parties, and for the benefit of the
Parties and general public, and, further to implement the purposes of the Redevelopment Law and
the Redevelopment Plan, the Parties agree as follows:

DEFINITIONS

Defined Terms. The Parties agree that, unless the context otherwise specifies or requires,
the following terms shall have the meanings specified below, such definitions to be applicable
equally to the singular and plural forms of such terms and to the use of the upper or lower case
initial letter of each word contained in such terms.

Affiliate: With respect to any Person, any other Person directly or indirectly controlling
or controlled by, or under direct or indirect common control with, such Person.

Agreement: As defined in the preamble.

Applicable Law: shall mean all federal, state and local laws, ordinances, approvals, rules,
regulations and requirements applicable thereto including, but not limited to, the Redevelopment
Law, the Municipal Land Use Law, Environmental Laws, relevant construction codes including




construction codes governing access for people with disabilities, and such zoning, sanitary,
pollution and other environmental safety ordinances, laws and such rules and regulations
promulgated thereunder, and all applicable environmental laws and applicable federal and statc

labor standards.

Bankruptcy Act: Referred to colloquially as the “New Bankruptcy Law,” the Act of
Congress attempts to, among other things, make it more difficult for some consumers to file
bankruptcy under Chapter 7; some of these consumers may instead utilize Chapter 13.

Business Days: Any day of the week except Saturdays, Sundays and Federal holidays.

Certificate of Completion: A certificate acknowledging that the Redeveloper has
performed all of its duties and obligations pursuant to this Agreement.

Certificate of Occupancy: A temporary or permanent certificate of occupancy as defined
in the applicable section of the municipal code of the Township and the applicable provisions of
the New Jersey Uniform Construction Code, NJ.A.C. 5:23-1 et seq.

Claims: As defined in Section 2.11 herein.

Commencement of Construction: shall mean the date on which the construction force
and machinery is mobilized for construction of the Project on the Property.

Completion of Construction and Complete Construction shall mean the completion of
the Project in accordance with the applicable Redevelopment Plan sufficient for issuance of
Certificates of Occupancy for the Project, subject to (i) completing minor conditions of the
Governmental Approvals; and (ii) installation of landscaping, final fixtures, and floor coverings.

Construction Plans: All plans, drawings, specifications and related documents, including
a construction progress schedule, in sufficient completeness and detail to obtain construction
permits and to show that the Improvements to be constructed by Redeveloper upon the Property
and the construction thereof will be in accordance with this Agreement, the Redevelopment Plan

and any amendments thereto.

Control: (including the correlative meanings of the terms “Controlled by” and “under
common Control with”) as used with respect to the Redeveloper, the power, directly or indirectly,
to direct or cause the direction of the management policies of the Redeveloper, whether through
the ownership of an interest in the Redeveloper, or by contract or otherwise.

Days: Whenever the word “days” is used to denote time, it shall mean calendar days.

Declaration: As defined in Section 5.01 herein.

Development Timetable: That schedule appended hereto as Schedule C which designates
the order and deadlines of approvals and development of the Property.




Effective Date: As defined in the preamble.
Escrow Agreement: As defined in the recitals.
Environmental Claim(s): As defined in Section 2.11 herein.

Environmental Laws: shall mean any and all applicable present or future laws and
decisional law, statutes, rules, regulations, codes, orders, decrees, directives, policies (including
without limifation the Chrome Policy), technical guidance, judgments and executive orders,
federal, state or local related to Hazardous Substances, the protection of human health or the
environment and environmental conditions, including but not limited to the Compensation
Environmental Response Compensation and Liability Act, 40 U.S.C. § 9601 et seg. (“CERCLA”),
the Toxic Substances Control Act, 15 U.S.C. §§ 2601-2629, the New Jersey Spill Compensation
and Control Act, N.J.S.4. 58:10-23.11 ef seq., (the “Spill Act™), the Industrial Site Recovery Act,
N.JS.A 13:1K-6 et seq. (“ISRA”), the New Jersey Water Pollution Control Act, N.J.S. 4. 58:10A
-1 ef seq., the Site Remediation Reform Act, N.J.S. 4. 58:10 C-1 et seq. (“SRRA™), and the
Browntfield and Contaminated Site Remediation Act, N.J.S.A. 58:10B-1 ef seq., together with any
amendments thereto, regulations promulgated thereunder and all substitutions thereof, and any
successor legislation and regulations promuigated under any or all of the foregoing, whether now

existing or hereafter enacted or promulgated.

Events of Default: As defined in Section 7.01 herecin.
Final Site Plan: As defined in Section 9.01 herein.
Final Site Plan Approval: As defined in Section 9.01 herein.

Financial Institation: A bank, savings bank, savings and loan association, mortgage
lender or insurance company, pension fund, real estate investment trust, investment bank, State,
county or municipal agency or authority or similarly recognized reputable source of construction
and permanent financing or provider of grant funding for the Project chartered under the laws of
the United States of America, or any State thereof.

Force Majeure: Acts of God, fire, earthquake, explosion, the elements, war, riots, mob
violence or civil disturbance, acts of terrorism, inability to procure or a general shortage of labor,
equipment or facilities, energy, materials or supplies in the open market, failure of transportation,
strikes, walkouts, actions of labor unions, court orders, laws, rules, regulations or orders of
governmental or public agencies, bodies and authorities, or any other similar cause not within the
reasonable control of the Redeveloper. Compliance with laws regulating land use and construction,
any legal requirements under any applicable environmental laws, NJDEP clearances, approvals,
or permits typical of the development process and referred to in this Agreement shall not be
considered or construed as events of Force Majeure. Economic factors and market conditions shall
not be considered or construed as events of Force Majeure.

Governmental Approvals: Any approvals, authorizations, permits, licenses and
certificates needed from governmental authorities having jurisdiction, whether federal, State,




county or local, to the extent necessary to implement the Project in accordance with the
Redevelopment Plan and this Agreement.

Impositions: All taxes, payments in licu of taxes, assessments (including, without
limitation, all assessments for public improvements or benefits), water, sewer or other rents, rates
and charges, license fees, permit fees, inspection fees and other authorization fees and charges, in
each case, whether general or special, which are levied upon any portion of the Property or on any
of the Improvements constructed thereon.

Improvements: All buildings, structures, parking and appurtenances as more particularly
described in the Project Description and all other improvements constructed on or installed upon
the Property in furtherance of the Project and in accordance with the approved Construction Plans,
including all facilities and amenities, shown in such approved Construction Plans and the Final
Site Plan approved by the Township and the Planning Board as being on the Property and used or
to be used in connection with the buildings, including any parking, pedestrian plaza, or ancillary
facilities. Improvements also comprise any and all facilities, amenities, on and off street parking,
landscaping and fencing and infrastructure such as all utilities, water, and sewer lateral lines,
property and site lighting, street trees, curbs, roadways, fire hydrants, drainage, sanitary and storm
facilities, walkways, sidewalks, parking lots, driveways and open space, etc., pilings, foundations,
footings and all excavations, removal, grading and re-grading and filling of every nature and
enhancements required to be made to the Property and the streets abutting and surrounding the
Property as shall be shown on the Final Site Plan approved by the Planning Board and required

pursuant to the Redevelopment Plan or this Agreement.
Indemnified Parties: As defined in Section 2.11

Insurance Requirements: All requirements set forth in the terms of any insurance
policy(ies) covering or applicable to all or any part of the Property or applicable to any
Improvements thereon, or with respect to any portion of the Property, or any easement for the
benefit of the Redeveloper granted by the Township, all requirements of the issuer of any such
policy, and all orders, rules, regulations and other requirements of the National Board of Fire
Underwriters (or any other body exercising similar functions) applicable to or affecting all or any
portion of the Property, the Improvements thercon or the use or condition thereof. As speci

provided in Schedule F.
Party(ies): As defined in the preamble.

Person: Any mdividual, sole proprietorship, corporation, parinership, joint venture,
limited liability company or corporation, trust, unincorporated association, institution, public or

governmental body, or any other entity.

Phase(s): The Project shall consist of approximately five (5) Phases. Each Phase shall
consist of the construction, or rehabilitation, of at least four (4) lots.




Planning Board: The Township of Irvington Planning Board and any successor thereto
exercising similar functions in accordance with the Municipal Land Use Law, N.J.S.4. 40:55D-1

et seq.
Project: As defined in the recitals.
Project Costs: All costs of implementing and Completing the Project, including but not

limited to the cost of obtaining all Governmental Approvals, the cost of designing and
constructing all Improvements, all financing costs, all marketing and leasing costs for the Project.

Property: As defined in the recitals.

Purchase and Sale Agreement: As defined in Section 1.03 herein.
Purchase Price: pursuant to the terms of the Purchase and Sale Agreement.
Redeveloper: As defined in the preamble.

Redeveloper Application: As defined in the recitals,

Redeveloper Costs: As defined in Section 2.01 herein.

Redevelopment Law: As defined in the recitals.

Redevelopment Plan: As defined in the recitals.

Rehabilitation Area: As defined in the recitals.

Substantial Completion: The completion of the work such that a temporary or permanent
certificate of occupancy is issued with respect thereto.

Township: As defined in the preamble.
Township Council: As defined in the recitals.
Township Redevelopment Plan: As defined in the recitals.

Transfer: Any transaction by which a Transferee obtains an interest in the Property,
Project, the Redeveloper, or in this Agreement by means or methods which include, but are not
limited to, conveyance, transfer, lease, encumbrance, acquisition or assignment through sale,
merger, consolidation, reorganization, foreclosure or otherwise, including the appointment of a
trustee in bankruptcy or assignee for the benefit of creditors.

Transferee: Any Person to whom an interest in the Property, Project, the Redeveloper,
or rights in or under this Agreement is conveyed, Transferred, leased, encumbered, acquired or




assigned, by sale, merger, consolidation, reorganization, foreclosure or otherwise, including a
trustee in bankruptcy or assignee for the benefit of creditors.

Uncompleted Portion: As defined in Section 7.04 herein.
ARTICLE I

DESIGNATION OF THE REDEVELOPER, ACQUISITION OF PROPERTY,
UNDERTAKING OF THE PROJECT

1.01. Designation of the Redeveloper. The Township hereby designates the Redeveloper
as the redeveloper of the Property in accordance with the Redevelopment Law.

1.02. Property Acquisition by Redeveloper. The Redeveloper shall acquire the Property
from the Township on the terms and conditions provided in a purchase and sale agreement (the
“Purchase and Sale Agreement”), a copy of which is attached hereto as Schedule E.

1.04. Undertaking of the Project. Subject to the terms hereof, the Redeveloper shall
undertake to develop, design, construct and complete the Project in accordance with terms hereof,
the applicable Redevelopment Plan (as same may be amended from time to time), all
Governmental Approvals and Applicable Law.

1.05 Redeveloper Deadline: Governmental Approvals, Commencement of Construction

and Completion of Construction. The Parties acknowledge that Redeveloper will undertake the
development of the Project in Phases, due to the nature of the Property. As such, each of the

milestones and deadlines established in Schedule C attached hereto and made a part hereof shall
apply to each Phase. The Parties agree that Redeveloper may request extensions of the foregoing
deadlines provided that Redeveloper is continuing to pursue the completion of each deadline with

all commercial speed.

ARTICLE IT
RESPONSIBILITIES OF REDEVELOPER AND TOWNSHIP

2.01. Redeveloper Costs. The Redeveloper shall be responsible for all reasonable and
actual costs incurred by the Township in implementing the Project and satisfying its obligations
under this Agreement and the Purchase and Sale Agreement, unless otherwise stated therein. The
Township agrees to consult with the Redeveloper upon Redeveloper’s request and from time to
time to manage costs to the extent reasonably possible. The “Redeveloper Costs™ shall also

include, without limitation, the following:

(a) Reasonable out-of-pocket legal fees incurred by the Township in connection with
the selection of the Redeveloper as the redeveloper of the Project or the enforcement of this
Agreement in the event of a breach or default or threatened breach or default by the Redeveloper

of its obligations and/or covenants hereunder or thereunder;




(b)  Reasonable outside professional and consultant fees, out of pocket costs or
expenses incurred by the Township arising out of or in connection with the preparation,
performance, administration, or enforcement of this Redevelopment Agreement or arising out of

or in connection with the Project;

(c) Reasonable third-party costs of the Township, if any, relating to any Redeveloper
financing of the Project; and

(d) All litigation costs arising out of or in connection with a dispute with a third party
with respect to this Redevelopment Agreement, the Purchase and Sale Agreement or the Project;
provided that such litigation s not the direct result of the Township’s gross negligence or willful
misconduct with respect thereto; and

(e) Any other out of pocket fee, cost or expense reasonably incurred by the Township,
to satisfy its obligations under this Redevelopment Agreement or in furtherance of the Project

The Redeveloper agrees to reimburse the Township for all Redeveloper Costs upon thirty
(30) Days’ written notice from the Township (complete with the presentation of itemized invoices,
if any, and receipts therefor, if any) to the Redeveloper given in accordance with the notice
provisions of this Agreement. Redeveloper shall have ten (10) Days to contest any invoice or
receipts. Redeveloper shall pay all uncontested invoices and receipts in accordance with the
provisions of this Agreement. As to the reimbursement obligation, unless otherwise provided for
herein, the Redeveloper further acknowledges and agrees that the obligation to reimburse the
Township for all Redeveloper Costs shall apply to all such costs incurred, including subsequent to
the termination of this Agreement, provided that with respect to such Redeveloper Costs incurred
after the termination of this Agreement, such costs are incurred in connection with actions
undertaken by the Township prior to termination pursuant to this Agreement. Redeveloper Costs
shall not include charges for services performed in the ordinary course of employment by
Township employees. The Redeveloper's obligations pursuant to this Section 2.01 shall survive

the termination of this Agreement.

2.02. Escrow Account. Redeveloper represents that it will make timely payment or
reimbursement to the Township of the Redeveloper Costs. Concurrent with the Effective Date of
this Redevelopment Agreement, the Redeveloper has established with the Township an escrow
account (the “Escrow Account”) having an initial balance of TEN THOUSAND and 00/100
($10,000.00) DOLLARS for reimbursement of Redeveloper Costs (the “Escrow Deposit™). The
procedure to be utilized in establishing, funding and replenishing the Escrow Account and in
making disbursements therefrom is attached hereto as Schedule G.

The Parties previously entered into the Escrow Agreement, which established an escrow
account to pay Redeveloper Costs prior to the date of this Agreement. To the extent there is any
balance in the escrow account established thereunder as of the date hereof, such balance shall be
transferred to the Escrow Account and shall be credited against the initial required balance set
forth above. To the extent there is a deficiency in that escrow account to pay for such costs incurred
prior to the date of this Agreement that are required to be paid in accordance with the terms of the
Escrow Agreement, then such costs shall be paid from the funds in the Escrow Account in
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accordance with the terms hereof. Upon execution, this Agreement shall supersede any and all
prior funding arrangements with the Township as to the Project, including the Escrow Agreement

2.03  Project Costs. All Project Costs shall be borne by Redeveloper. Unless otherwise
specifically set forth herein, the Township shall not be responsible for any costs associated with

the Project.

2.04. Annual Administrative Fee.
[RESERVED]

2.06. Governmental Approval Process. The Redeveloper has caused or will cause to be
prepared such plans, drawings, documentation, presentations and applications (collectively, the
“Governmental Approvals”) as may be necessary and appropriate for the purpose of obtaining
any and all Governmental Approvals for the construction of the Project. All of the applications
for Governmental Approvals shall be in conformity with the Redevelopment Plan and this
Agreement and any and all federal, State, county, and municipal statutes, laws, ordinances, rules
and regulations applicable thereto. The Township may extend the dates for performance by the
Redeveloper in the event the Redeveloper is denied any of the Governmental Approvals required
to commence construction of the Project, provided that the Redeveloper has diligently pursued and

prosecuted the Governmental Approvals necessary to implement the Project.

2.07. Construction of the Project. Subject to Force Majeure hereof, the construction of
the Project and the obtaining by the Redeveloper of all necessary Governmental Approvals shall
be commenced by the date and in the manner set forth in the Development Timetable, subject to
any applicable extension. Except as otherwise provided in this Agreement including but not
limited to Section 13.02, the Project shall be completed in accordance with the Development
Timetable attached hereto as Schedule C. The preparation of all necessary plans and specifications
and the timing for approval of the same shall be as more particularly set forth in Article IX herein.

2.08. Covenant to Build. The Redeveloper covenants, warrants, represents, and agrees
to construct the Improvements on the Property together with ali ancillary uses as indicated in and
on the Governmental Approvals, the Final Site Plan and the Construction Plans. The Project must
be constructed in accordance with all restrictions and controls contained in the Redevelopment
Plan. All costs necessary to construct the Project shall be the sole responsibility of Redeveloper.

2.09. Reports on Progress. The Redeveloper shall make, in such detail as may be
reasonably required by the Township, reports in writing concerning the actual progress of the
Redeveloper with respect to development and construction of the Improvements of the Project.
Such reports shall be provided quarterly until the Commencement of Construction and monthly
thereafter. The work and construction of the Redeveloper shall be subject to inspection by the

Township.

2.10. Insurance. At all times during the performance of the construction activities upon
the Property, and until the Project is available for its intended use and a Certificate of Completion
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is issued in accordance with the provisions of Section 2.12 herein, the Redeveloper shall maintain
or cause to be maintained at its own cost and expense, with responsible insurers, the Insurance

Requirements provided in Schedule F.

Prior to the commencement of any construction activities, Redeveloper shall submit to
Township proof of all applicable insurance. Thereafter, upon each anniversary date of this
Agreement, Redeveloper shall submit the aforementioned proofs of insurance for the succeeding
year. The policies of insurance required to be maintained by Redeveloper pursuant to this Section
2.10 shall name as the insured parties (except for workers’ compensation insurance) Redeveloper,
and the Township, as their respective interests may appear, and shall be satisfactory to the

Township.

2.11. Indemnification. The Redeveloper agrees to indemnify, defend and hold harmless
the Township against, and the Redeveloper shall pay, any and all liability, loss, cost, damage,
claims, judgments or expenses, of any and all kinds or nature and however arising, (collectively,
“Claims”) which the Township, may sustain, be subject to or be caused to incur by reason of any
claim, suit or action based upon personal injury, death, or damage to property, whether real,
personal or mixed, relating to the conduct or performance of Redeveloper’s construction activities
in connection with the Project, or any portion thereof, or based upon or arising out of contracts
entered into by the Redeveloper which relate to such construction activities, including but not
limited to any and all claims by workmen, employees and agents of the Redeveloper, its contractor
and subcontractors and unrelated third parties, which claims arise from the construction activities,
the maintenance and functioning of the Project, or any other activities of the Redeveloper within
the Property. In amplification, and not limitation, of the foregoing, the Redeveloper agrees to
indemnify, defend and hold harmiess the Township against, and the Redeveloper shall pay, any
and all liability, loss, cost, damage, claims, judgments or reasonable expenses which the Township
may sustain, be subject to or be caused to incur by reason of any claim, suit or action arising out
of or in connection with any action or failure to act of the Redeveloper with respect to the conduct
or performance of any remediation work on the Property based upon the current or former
environmental condition of the Property (collectively, “Environmental Claims”); provided that
such liability, loss, cost, damage, claims, judgments or reasonable expenses are not the direct result
of the Township’s gross negligence or willful misconduct. Neither the Township, its governing
body, their respective officers, employees, agents, attorneys and consultants, representatives and
employees, agents, attorneys and consultants, representatives and employees (the “Indemnified
Parties”) shall be liable in any event for any action performed by Redeveloper under this
Agreement and the Redeveloper shall hold the Indemnified Parties harmless from any claim or
suit in connection with the Redeveloper’s breach of this Agreement; except to the extent that any
claim or suit or lability is the direct result of the Indemnified Parties’ gross negligence or willfitl
misconduct. The Redeveloper, at its own cost and expense, shall defend any and all such claims,
suifs and actions, as described in this Section 2.11, which may be brought or asserted against the
Indemnified Parties; but this provision shall not be deemed to relieve any insurance company
which has issued a policy of insurance as may be provided for in this Agreement from its obli gation
to defend the Redeveloper, the Township, and any other insured named in such policy of insurance
in connection with claims, suits or actions covered by such policy. Except as otherwise provided,
any cost for reasonable attorneys’ fees in situations where it is necessary for the Township to
engage its own attorneys, experts’ testimony costs and all reasonable costs to defend the Township
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or any of its directors, officers, commissioners, agents, servants, or cmployees shall be reimbursed
by the Redeveloper in connection with such indemnification claim [only to the extent that joint

representation creates a conflict in representation].

2.12.  Certificate of Occupancy and Certificate of Completion. Upon Completion of the

Construction of the Project or completion of a Phase in accordance with the Governmental
Approvals, the Redeveloper shall be responsible for applying for and securing a Certificate of
Occupancy. In addition, upon Completion of the Construction of the Project and for purposes of
releasing the restrictions referenced in this Agreement, the Township agrees to issue a Certificate
of Completion, in proper form for recording, which shall acknowledge that the Redeveloper has
performed all of its duties and obligations under this Agreement and has Completed Construction
of the Project in accordance with the requirements of this Agreement. The Certificate of
Completion shall constitute a recordable conclusive determination of the satisfaction and
termination of the agreements and covenants in this Agreement, including the Declaration, and in
the Redevelopment Plan with respect to the Redeveloper’s obligation to construct the Project
within the dates for the Commencement and Completion of same. Upon issuance of a Certificate
of Completion, the conditions determined to exist at the time the Property were determined to be
in need of redevelopment shall be deemed to no longer exist, and the land and improvements
constituting the Project shall no longer be subject to eminent domain. The Redeveloper shall be
permitted to obtain Certificates of Occupancy for each Phase of the Project. The Township shall
provide a Certificate of Completion upon Completion of the Project. If the Township shall fail or
refuse to provide the Certificate of Completion within thirty (30) Days after written request by the
Redeveloper, the Township shall provide to the Redeveloper a written statement setting forth in
detail the reasons why it believes that the Redeveloper has failed to complete the Project in
accordance with the provisions of this Agreement or is otherwise in default under this Agreement
and what reasonable measures or acts will be necessary in order for the Redeveloper to be entitled

to a Certificate of Completion.

ARTICLE 111
PROJECT FINANCING

3.01. Financing and Equity Capital. The Redeveloper represents that it will use
commercially reasonable efforts to obtain financing for the Project, which financing will be debt

financing, equity contributions from members of the Redeveloper or a combination of these and
other such sources of financing. The Redeveloper estimates the construction cost of the Project to
be approximately | | DOLLARS ($ ). The
Redeveloper has or will submit evidence satisfactory to the Township that Redeveloper has the
equity capital and commitments for mortgage, grant financing and any other funds necessary to
complete construction of the Project as detailed in the Final Site Plan Approval and the
Construction Plans and in the sequences, applicable phases and timetables described in the

Development Timetable.

3.02.  Governmental and Quasi-Governmental Funding Applications. The Township and

Redeveloper shall cooperate in the processing of governmental and quasi-governmental funding
applications from sources other than Financial Institutions for financing any part of the Project,
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should the Redeveloper seek to apply for the same and if the Township in its sole discretion
determines that it is in the interest of the Project.

ARTICLE 1V
FINANCING AND RIGHTS OF MORTGAGEE

4.01. Notice to Township. Prior to the completion of each Phase, as certified by the
Township, neither the Redeveloper nor any successor in interest to the portion of the Property
related to such Phase shall engage in any financing or any other transaction creating any mortgage
or other encumbrance or lien upon the applicable Phase except as set forth herein, whether by
express agreement or operation of law, or suffer any encumbrance or lien to be made on or attach
to the applicable portion of the Property, except for the purpose of obtaining funds in connection
with the Phase. The Redeveloper or its successor in interest shall notify the Township in advance
of any financing, secured by mortgage or other lien instrument, which it proposes to enter into
with respect to the applicable portion of the Property or any part thereof and, in any event, the
Redeveloper shall promptly notify the Township of any encumbrance or lien that has been created
on or attached to the applicable portion of the Property, whether by voluntary act of the
Redeveloper or otherwise, upon obtaining knowledge or notice of same.

4.02. Completion of the Project. Notwithstanding any of the provisions of this
Agreement, including but not limited to those which are or are intended to be covenants running
with the land, the holder of any mortgage authorized by this Agreement (including any such holder
who obtains title to the Property or any part thereof as a result of foreclosure proceedings, or action
in lieu thereof, but not including (a) any other Person who thereafter obtains title to the Property
or such part from or through such holder or (b) any purchaser at a foreclosure sale other than the
holder of the mortgage itself) shall in no way be obligated by the provisions of this Agreement to
construct or complete the Project or Phase, as applicable, or to guarantee such construction or
completion. Except as otherwise provided in Section 4.04 herein, nothing in this Agreement shall
be deemed or construed to permit or authorize any such holder to devote the Property or any part
thereof to any uses, or to construct any improvements thercon, other than those uses or
improvements provided or permitted under the Redevelopment Plan (as same is further amended)

and this Agreement.

4.03. Notice to Mortgagee. To the extent that the Township has received notice of the
existence of a mortgage and the identity of a mortgagee, whenever the Township shall deliver any
notice or demand to the Redeveloper with respect to any breach or default by the Redeveloper of
its obligations or covenants under this Agreement, the Township shall at the same time forward a
copy of such notice or demand to cach holder of any mortgage authorized by this Agreement at
the last known address of such holder shown in the records of the Township. -

4.04. Mortgagee’s Right to Cure Default and Assume Redeveloper’s Obligations. After

any breach or default referred to in Section 4.03 above, and the expiration of any cure periods
granted to the Redeveloper in this Agreement, each holder shall (insofar as the rights of the
Township are concerned) have the right, at its option, to cure or remedy such breach or default and
to add the cost thereof to the mortgage, provided that, if the breach or default is with respect to
construction of the Project, or a Phase, nothing contained in this Agreement shall be deemed to
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permit or authorize such holder, either before or after foreclosure or action in hieu thereof, to
undertake or continue the construction or completion of the Project or Phase, as applicable (beyond
the extent necessary to conserve or protect the holder’s security, including the improvements or
construction already begun) without first having expressly assumed the obligation to the
Township, by written agreement satisfactory to the Township, to complete the Project or Phase in
the manner provided in this Agreement. Any such holder who shall properly complete the Project
or Phase, as applicable, shall be entitled, upon written request made to the Township, to receive a
Certificate of Completion as set forth in Section 2.12 hereof.

4.05. Township’s Option to Pay Mortgage Debt or Purchase Property. In any case,
where, subsequent to default or breach by the Redeveloper (or any successor in interest) under the
terms of this Agreement, and the expiration of any cure periods granted to Redeveloper in this
Agreement, the holder of any mortgage on the Property or part thereof (a) has, but does not
exercise, the option to construct or complete the Project or Phase relating to the Property or part
thereof covered by its mortgage or to which such holder has obtained title, and such failure
continues for a period of one hundred twenty (120) Days after the holder has been notified or
informed of the default or breach, and any cure periods granted to the Redeveloper in this
Agreement have expired; or (b) undertakes construction or completion of the Project but does not
complete such construction within the period as agreed upon by the Township and such holder
(which period shall in any event be at lcast as long as the period prescribed for such construction
or completion in the Agreement), and such default shall not have been cured within one hundred
twenty (120) Days after written demand by the Township so to do, the Township shall (and every
mortgage instrument made prior to completion of the Project or Phase with respect to the Property
or part thereof by the Redeveloper or successor in interest shall so provide) have the option of
paying to the holder the amount due under the holder’s mortgage and securing an assignment of
the mortgage and the debt secured thereby, or, in the event ownership of the Property or part
thereof has vested in such holder by way of foreclosure or action in lieu thereof, the Township
shall be entitled, at its option, to a conveyance to the Township of the Property or part thereof upon
payment to such holder of an amount equal to the sum of: (1) the mortgage debt at the time of
foreclosure or action in lieu thereof (less all appropriate credits, including those resulting from
collection and application of rentals or condominium unit sales and other income received during
foreclosure proceedings); (2) all expenses with respect to the foreclosure; (3) the net expense, if
any (exclusive of general overhead) incurred by such holder in and as a direct result of the
subsequent management of the Property; (4) the costs of any Improvements made by such holder;
and (5} an amount equivalent to the interest that would have accrued on the aggregate of such
amounts had all such amounts become part of the mortgage debt and such debt had continued in

existence.

4.06. Township’s Option to Cure Mortgage Default. In the event of a default or breach

prior to the completion of the Project or Phase by the Redeveloper, or any successor in interest, in
or of any of its obligations under, and, to the holder of, any mortgage or other instrument creating
an encumbrance or lien upon the Property or part thereof, the Township may at its option upon
prior written notice to Redeveloper cure such default or breach, in which case the Township shall
be entitled, in addition to and without limitation upon any other rights or remedies to which it shall
be entitled by this Agreement, operation of law, or otherwise, to reimbursement from the
Redeveloper or successor in interest of all reasonable costs and expenses incurred by the Township
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in curing such default or breach and to a lien upon the Property or the part thereof to which the
mortgage, encumbrance, or lien relates for such reimbursement, provided, that any such lien shall
be subject always to the lien of (including any lien contemplated, because of advances yet to be
made) any then-existing mortgages on the Property or part thereof authorized by this Agreement.

ARTICLE V
COVENANTS AND RESTRICTIONS

5.01.  Declaration of Covenants and Restrictions. The Redeveloper agrees to record a
Declaration of Covenants and Restrictions (the “Declaration™), substantially in the form attached
hereto as Schedule D, with respect to all lands included in the Property.

5.02. Description of Covenants. The covenants to be imposed upon Redeveloper, its
successors and assigns, and recorded in the form of a Declaration of Covenants and Restriction,

shall set forth that the Redeveloper:

(a) shall develop, finance, construct, operate and maintain the Project consistent with
this Redevelopment Agreement and Applicable Laws, including, but not limited to, the
Redevelopment Law, Government Approvals, and the Redevelopment Plans, including the
obligation to use commercially reasonable efforts to meet all deadlines and timeframes set forth in

this Agreement.

(b)  shall not sell, lease or otherwise transfer all or any portion of the Property without
the written consent of the Township, provided however that a Certificate of Occupancy shall
constitute written approval for the sale or lease of a residential unit or retail space for which such

Certificate of Occupancy has been issued.

(c) shall, in connection with its use or occupancy of the Project, not effect or execute
any covenant, agreement, lease, conveyance or other instrument whereby the Property is restricted
upon the basis of age, race, color, creed, religion, ancestry, national origin, sexual orientation, 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, sexual orientation, sex or familial status.

(@) shall, upon Completion of Construction, obtain all Government Approvals required
authorizing the occupancy and uses of the Property for the purposes contemplated hereby.

(e) shall cause the Project to be developed, financed, constructed, operated and
maintained at its sole cost and expense.

() shall not encumber, hypothecate or otherwise use the Property, or any part thereof
as collateral for any transaction unrelated to the Project.

(g) shall promptly pay the Township Costs upon execution of this Agreement and any
and all taxes, service charges or similar obligations when owed to the Township with respect to

any property situated in the Township.
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(h) covenants that its undertakings pursuant to this Agreement shall be for the purpose
of redevelopment of the Property and not for speculation in land holding.

5.03. Effect and Duration of Covenants. Tt is intended and agreed that the covenants and
restrictions set forth in Section 5.02 shall be covenants running with the land. All covenants in
Section 3.02, in any event, and without regard to technical classification or designation, legal or
otherwise, and except only as otherwise specifically provided in this Agreement, shall be binding,
to the fullest extent permitted by law and equity, for the benefit and in favor of, and enforceable
by the Township and its successors and assigns, and any successor in interest to the Property, or
any part thereof, against Redeveloper, its successors and assigns, and any party in possession or
occupancy of the Property or any part thereof. Notwithstanding the foregoing, the agreements and
covenants set forth in Article 5.02 shall cease and terminate upon the issuance of a Certificate of
Completion for such improvements, provided however, that the covenant in Section 5.02(c) shall
remain in effect for the duration of any tax exemption or tax abatement granted by the Township.

5.04. Enforcement by Township. In amplification, and not in restriction of the provisions
of this Article V, it is intended and agreed that the Township and its successors and assigns shall
be deemed beneficiaries of the Declaration both for and in their own right and also for the purposes
of protecting the interests of the community and other Persons, public or private, in whose favor
or for whose benefit such agreements and covenants have been provided. Such agreements and
covenants shall run in favor of the Township for the entire period during which such agreements
and covenants 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 to or in favor of which such agreements
and covenants relate. The Township shall have the right, in the event of any breach of any such
agreement or covenant, to exercise all the rights and remedies and to maintain any actions or suits
at law or n equity or other proper proceedings to cure any such breach of agreement or covenant,
to which they or any other beneficiaries of such agreement or covenant may be entitled.

5.05 No Rights in Third-Party Beneficiaries. Notwithstanding any of the foregoing, this

Agreement does not and will not confer any rights, remedies or entitlements upon any third person
or entity other than the Parties and their respective successors and assigns. This Agreement is for

the exclusive benefit and convenience of the Parties hereto.

ARTICLE VI
PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

6.01. Representation as to Redevelopment. The Redeveloper represents and agrees that

its purchase of the Property, and its other undertakings pursuant to this Agreement, are, and will
be, used for the purpose of redevelopment of the Project and not for speculation in land holding.

The Redeveloper further recognizes that, in view of:

(a) the importance of the redevelopment of the Project to the general welfare of
the community; and
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(b)  the fact that a Transfer of the membership interest in the Redeveloper or of
a substantial part thereof, or any other act or transaction involving or resulting in a significant
change in the ownership or distribution of such membership interest or with respect to the identity
of the Persons in Control of the Redeveloper or the degree thereof, is for practical purposes a
Transfer or disposition of the Property or part thereof then owned by the Redeveloper, the
qualifications and identity of the Redeveloper, and its members, are of particular concern to the
community and the Township. The Redeveloper further recognizes that it is because of such
qualifications and identity that the Township is entering into this Agreement with the Redeveloper,
and, in so doing, is further willing to accept and rely on the obligations of the Redeveloper for the
faithful performance of all undertakings and covenants hereby by it to be performed without
requiring, in addition, a surety bond or similar undertaking for such performance of all

undertakings and covenants in this Agreement.

6.02.  Prohibition Against Transfer of Membership Interest: Binding Upon Members

Individually. For the foregoing reasons, and except as provided in Section 6.03 hereof, the
Redeveloper represents and agrees for itself, its members, and any successor in interest of itself
and its members, respectively, that prior to completion of the Project or Phase, as applicable, as
certified by the Township, and subject to the prior written approval of the Township, which
approval shall not be unreasonably conditioned, denied, delayed or withheld, (a) there shall be no
Transfer by any Person owning ten percent (10%) or more of the membership interest in the
Redeveloper (which term shall be deemed for the purposes of this and related provisions to include
successors in interest of such membership interest or any part thereof or interest therein), (b) any
such owner shall not suffer any such Transfer to be made, (c) there shall not be or be suffered to
be by the Redeveloper, or by any owner of ten percent (10%) or more of the membership interest
theretn, any other similarly significant change in the ownership of such membership interest or in
the relative distribution thereof, or with respect to the identity of the Persons in Control of the
Redeveloper or the degree thereof, by any other method or means, whether by increased
capitalization, merger with another corporation, corporate or other amendments, issuance of
additional or new membership interest or classification of membership interest, or otherwise. With
respect to this provision, the Redeveloper and the Persons signing this Agreement on behalf of the
Redeveloper represent that they have the authority of all of its existing members to agree to this
provision on their behalf and to bind them with respect thereto.

6.03. Permitted Transfers of Property and Assignment of Agreement. (a) The

Redeveloper represents and agrees for itself and its successors and assigns, that it shall not
undertake a Transfer except as permitted in this Section 6.03.

(b) The following Transfers are permitted without the approval of the
Township:

O Transfers by way of security for, and only for, (i) the purpose of
obtaining financing necessary to enable the Redeveloper or any successor in interest to the
Property, or any part thereof, to perform its obligations with respect to undertaking the Project or
Phase under this Agreement, and (ii) any other purpose authorized by this Agreement; or

rvingto
(2) Transfers to the ultimate purchasers/tenants of the residential units
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within the Project, provided such conveyances and/or leases are made explicitly contingent upon
the Declaration(s); or

3) Transfers of any individual parts or parcels of the Property on which
the Improvements to be constructed thereon have been completed, and which, by the terms of this
Agreement, the Redeveloper is authorized to convey or lease as such Improvements are completed;

or

4) Transfers by the Redeveloper of any Phase or portion of the Project
and its rights under this Agreement, but only upon the following conditions: (i) such Transfer must
be to, (A) an Affiliate of the Redeveloper, (B) third-parties to which easements would
conventionally be granted in connection with services (i.e. utility companies), (C) existing
members, partners or shareholders of Redeveloper or its or their existing members, partners or
shareholders, or (D) any person or entity provided such Transfer shall not be greater than ten
percent (10%) of the ownership interest in the Project in the aggregate; (ii) in the event of an
assignment to an Affiliate, (X) the successor and assignee of the Redeveloper shall assume all of
the obligations of the Redeveloper hereunder, but the Redeveloper shall remain liable for the
performance of the Redeveloper’s obligations in the event of default of the Affiliate hereunder;
(Y) a copy of the written instrument of assignment and assumption of this Agreement shall be
delivered to the Township for review prior to execution, and once executed, fully executed copics
shall be provided to the Township promptly; and (Z) such assignment must not violate any of the

Government Approvals.

(c) There shall be submitted to the Township, for review only, all instruments
and other legal documents involved in effecting a Transfer described in this Section 6.03.

(d) The Township may approve a Transfer that does not meet the requirements
of Section 6.03(b) provided such Transfer is requested in writing by the Redeveloper and approved
i writing by the Township and further provided that:

(1) Any proposed Transferee shall have the qualifications and financial
responsibility, as determined by the Township, necessary and adequate to fulfill the obligations
undertaken in this Agreement by the Redeveloper (or, in the event the Transfer is of or relates to
part of the Property, such obligations to the extent that they relate to such part).

(2)  Any proposed Transferee, by instrument in writing reasonably
satisfactory to the Township and in form recordable among the land records, shall, for itself and
its successors and assigns, and expressly for the benefit of the Township, have expressly assumed
all of the obligations of the Redeveloper under this Agreement and agreed to be subject to all the
conditions and restrictions to which the Redeveloper is subject (or, in the event the Transfer is of
or relates to part of the Property, such obligations, conditions, and restrictions to the extent that
they relate to such part); provided that, the fact that any Transferee of, or any other successor in
interest whatsoever to, the Property or any part thereof, shall, whatever the reason, not have
assumed such obligations or so agreed, shall not (unless and only to the extent otherwise
specifically provided in this Agreement or agreed in writing by the Township) relieve or except
such Transferee or successor of or from such obligations, conditions, or restrictions, or deprive or
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limit the Township of or with respect to any rights or remedies or controls with respect to the
Property or the construction of the Improvements; it being the intent of this, together with other
provisions of this Agreement, that (to the fullest extent permitted by law and equity and excepting
only in the manner and to the extent permitted by law and equity and excepting only in the manner
and to the extent specifically provided otherwise in this Agreement) no Transfer of, or change with
respect to, ownership in the Property or any part thercof, or any interest therein, however
consummated or occurring, and whether voluntary or involuntary, shall operate, legally or
practically, to deprive or limit the Township of or with respect to any rights or remedies or controls
provided in or resulting from this Agreement with respect to the Property and the construction of
the Improvements that the Township would have had, had there been no such Transfer or change.

3) The consideration payable for the Transfer by the Transferee or on
its behalf shall not exceed an amount representing the actual cost (including carrying charges, an
internal rate of return of fifteen percent (15%) per annum, and any of the Redeveloper’s actual
infrastructure expenditures (i.e., roadways, utilities, etc.} on and off the site necessary or required
for the Project) to the Redeveloper of the Property (or allocable to the part thereof or interest
therein Transferred) and the Improvements, if any, theretofore made thereon by the Redeveloper;
it being the intent of this provision to preclude assignment of this Agreement or Transfer of the
Property (or any parts thereof other than those referred to in Section 6.03) for profit prior to the
completion of the Improvements (provided that this provision is not intended to prevent the
Redeveloper from securing investors to provide capital investments sufficient to fund present and
future estimated costs relating to the design and development of the Project, whether or not all
such costs are disclosed as part of this Agreement) and to provide that in the event any such
assignment or Transfer is made (and is not canceled), the Township shall be entitled to an amount
that is equal to fifty percent (50%) of the consideration payable for the assignment or Transfer in
excess of the amount that may be authorized pursuant to this Section 6.03(d)(3).

(4) The Redeveloper and its Transferee shall comply with such other
conditions as the Township reasonably finds necessary to achieve and safeguard the purpose of
the Act and the Redevelopment Plan (as same is further amended); provided that in the absence of
specific written agreement by the Township to the contrary, no such Transfer or approval by the
Township thereof shall be deemed to relieve the Redeveloper, or any other Person bound in any
way by this Agreement or otherwise with respect to the construction of the Improvements, from

any of its obligations with respect thereto.

6.04. Information as to Members/Owners. In order to assist in the effectuation of the
purposes of this Article VI and the statutory objectives generally, the Redeveloper agrees that
during the period between execution of this Agreement and Completion of the Project as certified
by the Township, (a) the Redeveloper will promptly notify the Township of any and all changes
whatsoever in the ownership of stock, legal or beneficial, or of any other act or transaction
involving or resulting in any change in the ownership of the Redeveloper or in the relative
distribution or ownership in the Redeveloper, in excess of ten percent (10%) or with respect to the
identities of the Persons in Control of the Redeveloper or the degree thereof, of which it or any of
its officers have been notified or otherwise have knowledge or information; and (b) the
Redeveloper shall, at such time or times as the Township may request, furnish the Township with
a complete statement, subscribed and sworn to by an executive officer of the Redeveloper, setting
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forth all of the members of the Redeveloper and the extent of their respective interests, and in the
event any other Persons have a beneficial interest in the Redeveloper, their names and the extent
of such interest, all as determined or indicated by the records of the Redeveloper, by specific
inquiry made by any such officer, of all Persons who on the basis of such records own ten percent
(10%) or more of the Redeveloper, and by such other knowledge or information as such officer
shall have. Such lists, data, and information shall in any event be furnished to the Township within
thirty (30) Days of the Effective Date and annually thereafter on the anniversary of the Effective
Date until the issuance of a Certificate of Completion for the Project

ARTICLE VI
DEFAULT

7.01. Events of Redeveloper’s Default. Prior to completion of the Project or Phase, as
applicable and as certified by the Township, each of the following shall constitute an event of

default (an “Event of Defauit™) by the Redeveloper:

(a) If the Redeveloper fails to observe or perform any material covenant,
conditton, representation, warranty or agreement hereunder and any other failure, act or omission
by Redeveloper designated elsewhere in this Agreement as a “Default” or a “default”, and except
as otherwise specified below the continuance of such Default for a period of forty-five (45) days
after Notice from the Township specifying the nature of such Default and requesting that such
Default be remedied; provided, however, if the Default is one that cannot be completely remedied
within forty-five (45) days after such Notice, it shall not be an Event of Default as long as
Redeveloper is proceeding in good faith and with due diligence to remedy the same as soon as
practicable, but in no event later than ninety (90) days after such Notice unless this Agreement

specifically provides otherwise

(b) If the Redeveloper fails to pay any portion of any sum payable to the
Township hereunder, as the same shall become due and payable, and such failure shall have
continued for a period of ten (10) Days after notice specifying such failure and demanding that
such sum be paid shall have been given to the Redeveloper, in accordance with Section 12.01

hereof, by or on behalf of the Township.

() If the Redeveloper or its successor in interest shall default in or violate its
obligations with respect to the construction of the Project or Phase in a material respect (including
the dates for the Commencement and Completion of the Construction of the Project), or shall
abandon or substantially suspend construction work for six (6) consecutive months without the
prior knowledge and consent of the Township (unless such suspension arises out of an event of
Force Majeure or other sanctioned delay set forth in this Agreement), and any such default,
violation, abandonment, or suspension shall not be cured, ended, or remedied within forty-five
(45) Days (or six (6) months if the default is with respect to the date for Completion of the
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Construction of the Project) after written demand by the Township to do so or such longer period
if incapable of cure within such forty-five (45) Day period, or six (6) month period provided that
Redeveloper has commenced and is diligently prosecuting such cure.

(d) If the Redeveloper or its successor in inferest shall fail to pay any
Impositions when due, or shall place therecon any encumbrance or lien unauthorized by this
Agreement, or shall suffer any levy or attachment to be made, or any materialmen’s, mechanics’
or construction lien, or any other unauthorized encumbrance or lien to attach and such Imposition
shall not have been paid, or the encumbrance or lien removed or discharged or provision
satisfactory to the Township made for such payment, removal, or discharge, within thirty (30)
Days after written demand by the Township to do so.

(e) If there is, in violation of this Agreement, any prohibited Transfer, including
a prohibited Transfer of the fee title to the Property or a part thereof. Prohibited Transfers shall be

void ab initio.

§3) If the Redeveloper is dissolved, or shall file a voluntary petition in
bankruptcy or for reorganization or for an arrangement pursuant to the Bankruptcy Act or any
similar law, Federal or State, now or hereafter in effect, or shall make an assignment for the benefit
of creditors, or shall admit in writing its inability to pay its debts as they become due, or shall
suspend payment of its obligations, or shall take any action in furtherance of the foregoing; or if
Redeveloper shall consent to the appointment of a receiver, or an answer proposing the
adjudication of Redeveloper as a bankrupt or its reorganization pursuant to the Bankruptcy Act or
any similar law, Federal or State, now or hereafter in effect, shall be filed in and approved by a
court of competent jurisdiction and the order approving the same shall not be vacated or set aside
or stayed within forty-five (45) Days from entry thereof, or if the Redeveloper shall consent to the

filing of such petition or answer,

7.02.  Initial Remedy Upon Default. Except as otherwise provided in this Agreement, in
the event of any default in or breach of this Agreement or any of its terms or conditions by any
Party hereto or any successor to such Party, such Party (or successor) shall, within thirty (30) Days
(or such other period provided herein) of receiving written Notice from another, commence to cure
or remedy such default or breach. In case such action is not taken or not diligently pursued, or the
default or breach shall not be cured or remedied within the time periods for cure set forth in this
Agreement, or if there is no designated time for cure, within a reasonable time, the aggrieved Party
may, in addition to such other rights as specified in this Agreement, institute such proceedings as
may be necessary or desirable in its opinion to cure and remedy such default or breach.

7.03. Remedies in the Event of Termination of the Agreement. In the event that, in

violation of this Agreement, the Redeveloper (or any successor in interest) assigns or attempts to
assign this Agreement or any rights in the Project, Phase, or Property or part thereof, contrary to
the provisions of this Agreement or if any other Event of Default by Redeveloper occurs or the
Agreement is otherwise terminated in accordance herewith, then the Township may pursue any
and all rights and remedies available at law or equity, including specific performance. In addition,
the Township may, in its sole discretion, terminate this Agreement, and any rights of the
Redeveloper or its assignee or Transferee in this Agreement or arising therefrom with respect to
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the Township or the Property or part thereof except with respect to any Phase of the Project under
construction. For purposes of this Article “under construction” shall mean vertical construction of
such Phase has commenced. Thereafier, except as set forth, there shall be no further rights or
obligations of the Parties, except as expressly set forth in this Article VII and as shall explicitly
survive termination. In the event of such termination, the Township shall terminate the
Redeveloper’s designation as the redeveloper of the Project or Phase. In the event of such
termination, the Redeveloper shall no longer be permitted to apply for and receive building permits
or certificates of occupancy, apply for and receive any Final Site Plan Approvals or undertake the
Project and any and all Final Site Plan Approvals already received shall be deemed null and void.
In the event of such termination, Redeveloper shall remain fully responsible [for payment of the
Administrative Fee and] for payment of any outstanding Redeveloper Costs. The Redeveloper
shall reimburse the Township for all costs and/or damages (including reasonable counsel fees)
incurred by the Township on account of the default of the Redeveloper. The Township shall have
the right to apply to the aforementioned costs or damages incurred by the Township as aforesaid,
any funds of the Redeveloper held or controlled by the Township at the time of such default and
termination. This Section 7.03 shall survive any termination of the Agreement.

7.04. Township’s Remedies; Revesting Title in Township. Except with respect to a
Phase of the Project that is “under construction,” as defined in Section 7.03 above, upon the
occurrence of any Event of Default subject to the rights of any mortgage holder as set forth in
Sections 4.04 and 4.05 herein, the Township shall have the right at its sole and absolute option,
upon sixty (60) Days” written notice to Redeveloper, in accordance with Section 12.01 hereof, and
any mortgagee of the Redeveloper, to enter and take possession of the uncompleted portions of the
Project or Phase and the Property or part thereof not under construction (the “Uncompleted
Portion”). At the same time that the Township enters onto and takes possession of the
Uncompleted Portion, Redeveloper shall execute and deliver a deed to the Township for the
Uncompleted Portion, subject to the rights of any mortgage holder as set forth in Article IV herein,
and the bondholders. This provision shall be entered in the Declaration. Any vesting of title in
the Township under this Section 7.04 shall always be subject to and limited by, and shall not defeat,
render invalid, or limit in any way, the lien of any mortgage permitted by this Agreement for the
protection of the holders of such mortgage. Upon the issuance of a Certificate of Occupancy for
any Phase, or portion thereof, that Phase, or portion thereof, shall not be subject to the provisions

of this Section 7.04.

7.05.  Resale of Uncompleted Portion. Upon the vesting in the Township of the title to
the Uncompleted Portion as provided in Section 7.04, the Township shall, pursuant to its
responsibilities under New Jersey law, use its best efforts to resell the Uncompleted Portion
(subject to such permitted mortgage liens as may exist against the Uncompleted Portion), utilizing
customary/marketing and sale efforts. Such sale shall be made, as soon and in such manner as the
Township shall find feasible and consistent with the objectives of New Jersey law and of the
Redevelopment Plan, to a qualified and responsible Person or Persons, as determined by the
Township, who will assume the obligation of completing the Project or such other Improvements
as shall be satisfactory to the Township and in accordance with the uses specified for the Property
in this Agreement and the Redevelopment Plan. Upon any resale of the Uncompleted Portion, the

proceeds thereof shall be applied:
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(a) First, to all actual costs and expenses incurred by the Township, including
but not limited to: legal fees, salaries of personnel and related expenses incurred by the Township
in connection with the possession, management and resale of the Uncompleted Portion; all taxes,
payments in lieu of taxes, assessments, and water and sewer charges with respect to the
Uncompleted Portion or any part thereof; any payments made or necessary to be made to discharge
any encumbrances or liens existing on the Uncompleted Portion at the time of the vesting of title
thereto in the Township or to discharge or prevent from attaching, or being made, any subsequent
encumbrances or liens due to obligations, defaults, or acts of Redeveloper, its successors or
Transferees; any expenditures made or obligations incurred with respect to the completion of the
Project or any part thereof on the Uncompleted Portion or any part thereof; and any amounts
otherwise owed to the Township by Redeveloper and its successors or Transferees in accordance

with the terms of this Agreement; and

(b)  Second, to reimburse the Redeveloper, its successor or Transferee, up to the
amount equal to the Redeveloper’s actual costs associated with the Uncompleted Portion,
including: land acquisition, engineering, planning, site improvement, marketing and other project
development costs, actual infrastructure expenditures (i.e. roadways, utilities, etc.) on or off the
site, necessary or required for the Project, plus the reasonable value of all Improvements
constructed and paid for by the Redeveloper on the Uncompleted Portion. Any balance remaining
after such reimbursements shall be retained by the Township as its property.

7.06. No Waitver of Rights and Remedies by Delay. Any delay by the Township in

instituting or prosecuting any actions or proceedings or otherwise asserting its rights under this
Agreement shall not operate as a waiver of such rights or shall not deprive the Township of or
limit the Township’s rights in any way (it being the intent of this provision that the Township
should not be constrained so as to avoid the risk of being deprived or limited in the exercise of the
remedies provided herein by those concepts of waiver, laches, or otherwise to exercise such rights
at a time when the Township may still hope otherwise to resolve the problems created by the
default involved); nor shall any waiver in fact made by the Township with respect to any specific
default by the Redeveloper under this Agreement be considered or treated as a waiver of the rights
of the Township with respect to any other defaults by the Redeveloper under this Agreement or
with respect to the particular default except to the extent specifically waived in writing.

7.07. Rights and Remedies Cumulative. The rights and remedies of the Parties to this
Agreement, whether provided by law or by this Agreement, shall be cumulative, and the exercise
by either Party of any one or more of such remedies shall not preclude the exercise by it, at the
same or different times, of any other such remedies for the same default or breach or of any of its
remedies for any other default or breach by the other Party. No waiver made by either such Party
with respect to the performance, or manner or time thereof,, or any obligation of the other Party or
any condition to its own obligation under the Agreement shall be considered a waiver of any rights
of the Party making the waiver with respect to the particular obligation of the other Party or
condition to its own obligation beyond those expressly waived in writing and to the extent thereof,
or a waiver in any respect in regard to any other rights of the Party making the waiver or any other

obligations of the other Party.
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7.08 Termination Rights Related to Litigation, If third party litigation is commenced

challenging the validity of (i) the designation of the Rehabilitation Area, (ii) the Redevelopment
Plan, or (iii) execution of this Redevelopment Agreement by the Township, the commencement of
such litigation shall be an event of Force Majeure effective as of the date of the filing of the
summons and complaint if Redeveloper invokes the Force Majeure provisions this Agreement;
provided, however, that (a) if such litigation is finally determined in favor of the plaintiff with no
further opportunity for appeal, then either Party may terminate this Agreement by written notice
to the other, and (b) if such litigation is not finally determined (inclusive of the expiration of any
applicable appeal period) but the Force Majeure extension has been in effect for at least eighteen
(18) months from the date the complaint was filed, either Party may elect to terminate this

Agreement,

ARTICLE VIII
REPRESENTATIONS, WARRANTIES AND COVENANTS

8.01. Representations, Warranties and Covenants of Redeveloper. Redeveloper
represents and warrants to the Township that the terms and execution of this Agreement have been
duly authorized, executed and delivered by Redeveloper and, on the Effective Date will constitute
a legal, valid and binding obligation of Redeveloper enforceable in accordance with its terms,
except as enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws
affecting creditor's rights generally and subject to the availability of equitable remedies; and the
execution and delivery of this Agreement by Redeveloper and consummation of the transactions
contemplated hereby does not violate, conflict with or constitute a default under the provisions of
any agreement, understanding or arrangement to which Redeveloper is a party or by which it is
bound or the certificate of incorporation, by-laws, certificate of formation, operating agreement or
partnership agreement of Redeveloper, or any statute, rule, regulation, ordinance, order or decree
in force as of the date hereof. Redeveloper represents and warrants that it has obtained all
necessary licenses and certifications and further that it will be qualified to do business in New
Jersey on and after the Effective Date.

8.02. Representations and Warranties of the Township. The Township represents and
warrants to Redeveloper that the terms and execution of this Agreement has been duly authorized
by virtue of a certain Resolution, executed and delivered by the Township and, on the Effective
Date, will constitute a legal, valid and binding obligation of the Township enforceable in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization or similar laws affecting creditors' rights and subject to the availability of equitable
remedies; and the execution and delivery of this Agreement by the Township. Township further
represents and warrants to Redeveloper that consummation of the transactions contemplated
hereby does not violate, conflict with or constitute a default under the provisions of any agreement,
understanding or arrangement to which the Township is a party or by which it is bound or any
statute, rule, regulation, ordinance, order or decree in force as of the date hereof,

ARTICLE IX
PREPARATION AND SUBMISSION OF
PLANS AND SPECIFICATIONS FOR DEVELOPMENT
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9.01. Filing of Final Site Plan. The Redeveloper shall prepare and submit to the Planning
Board all applications and supporting documents (each a “Final Site Plan”) as shall be required
to obtain approval of the Final Site Plan for the Project, or applicable Phasc (cach a “Final Site
Plan Approval”) by the Planning Board in accordance with ordinances of the Township and the
Municipal Land Use Law (N..J.5.4. 40:55D-1 et seq.), as the same may be amended from time to
time and the Redevelopment Law. Redeveloper shall provide the Township with copies of the
Final Site Plan for each Phase within ten (10) Days of receiving a Final Site Plan Approval.

9.02. Failure to Obtain Final Site Plan. In the event that Redeveloper has not received a
Final Site Plan Approval within the time frame set forth in the Development Timetable, then upon
written notice to the Redeveloper from the Township, this Agreement may be terminated and,
except as sct forth below, the Redeveloper shall be in default under this Agreement. Upon such
termination, Redeveloper shall furnish the Township, without charge, with reproducible copies of
such available surveys, engineering and architectural studies, drawings, reports, or other pertinent
data prepared by or for Redeveloper with respect to the Property as Redeveloper is legally entitled

to convey.

It is hereby agreed by the Parties that any failure to obtain the applicable Final Site Plan
Approval within the time required in the Development Timetable, which is caused by the Planning
Board or which involves mutual adjournment or extension of the hearing period by both the
Redeveloper and the Planning Board, shall not be construed as a breach of the performance time
requirement in the Development Timetable. Redeveloper’s time constraint hereunder for acquiring
the applicable the Final Site Plan Approval shall be extended Day for Day with that agreed to by
the Redeveloper, as applicant, and the Planning Board only if the application then under
consideration is consistent with the requirements of the Redevelopment Plan and with all
applicable legal requitements, but in no case shall it be extended for more than sixty (60) Days
beyond the initial mutual adjournment or extension of any such application with the Planning

Board.

9.03. Construction Plans. If requested by Township in writing, the Redeveloper shall, at
its own cost, submit the final Construction Plans and revisions thereto to the Township.

ARTICLE X
RESERVED

ARTICLE XI
COMMUNITY INITIATIVES

11.01  Equal Employment Opportunity. ~ The Redeveloper agrees that during

construction of the Project:

(a) The Redeveloper will not discriminate against any employee of
Redeveloper or applicant for employment because of race, color, religion, sex, or national origin.
Redeveloper will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color, religion, sex, or
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national origin. Such action shall include, but not be limited to, the following: employment,
upgrading, demotion, or transfer; recruitment or recruitment advertising, layoff or termination;
rates of pay or other forms of compensation; and selection for training, including apprenticeship.
Redeveloper agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause and any such
notices provided by the Township that are consistent therewith.

(b)  The Redeveloper will, in all solicitations or advertisements for employees
placed by or on behalf of Redeveloper, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex or national origin.

{(c) Subcontractors and suppliers to the Project shall include qualified and
certified Minority Business Enterprises.

{d) The obligations contained in this Article shall be binding on all contractors
and subcontractors to the extent that any work is done by any contractor or subcontractor, and any
contract entered into by the Redeveloper shall so provide.

11.02  First Source Employment. The Redeveloper shall make good faith efforts to employ
and shall provide in its contracts with its contractors and subcontractors that they must make good

faith efforts to employ residents of the Township in the construction of the Project in accordance
with Chapter 15 of the Township’s municipal code. In addition to the foregoing, and consistent
with market wages, the Redeveloper shall make good faith cfforts to employ residents of the
Township in the operation of the Project. The Redeveloper agrees to cooperate with the Township
or its designee in developing a plan to coordinate training programs and employment recruitment
efforts for Township residents. The Redeveloper will cooperate with efforts to recruit Township
residents for all employment opportunities in connection with the Project, including participation
in the Township job fairs and utilization of its central registry. The Redeveloper agrees to meet
with appropriate Township officials to determine the status of recruitment and training efforts, and
to plan future employment training and recruitment activities. All contracts entered into by the
Redeveloper for the construction of the Project shall contain appropriate language to effectuate
this provision. The Redeveloper shall submit reports to the Township regarding compliance with
this Article 11, as required by the Township municipal code In addition, the Redeveloper
covenants to enforce its contracts with its contractors and subcontractors if such parties are not in

compliance with this Section.

ARTICLE X1I
NOTICES AND DEMANDS
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12.01. Manner of Notice. A notice, demand, or other communication required under this
Agreement by either Party to the other shall be considered given and delivered if it is dispatched
by registered or cerlified mail, postage prepaid, return receipt requested, or delivered by nationally
recognized overnight mail carrier or delivered personally at the addresses listed below for each

Party.

(a) In the case of the Redeveloper, addressed to:

Redeveloper Capital Partners
Atin: Drew Adderly

494 Broad Street Suite 206
Newark, New Jersey, 07102

with a copy to:

Nee Plata Law, LLC

Attn: Jong Sook Nee

101 Eisenhower Parkway, Suite 101
Roseland, New Jersey 07068

(b)  Inthe case of the Township, addressed to:

Township of Irvington
Attn: Musa A. Malik, Esq., Business Administrator

1 Civic Square
Irvington, New Jersey 07111

and;

Township of lrvington

Attn: Kyana Woolridge, Esq., Director
Department of Community Development
660 Stuyvesant Avenue

Irvington, New Jersey 07111

with a copy to:

McManimon Scotland & Baumann, LLC
Attn: Glenn F. Scotland., Esq.

75 Livingston Avenue, Second Floor
Roseland, New Jersey 07068

(c) At such other addresses as a Party may, from time to time, designate in
writing and mail to the other as provided herein.
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ARTICLE XIIT
MISCELLANEOUS

13.01. Township’s Right to Engineering and Architectural Data. Upon termination of this

Agreement due to an Event of Redeveloper’s Default, Redeveloper shall furnish to the Township
without charge or fee, reproducible copies of all surveys, engineering and architectural studies,
drawings, reports and other data prepared by or for Redeveloper with respect to the Property and
the contemplated development thereof.

13.02. Force Majeure. It is agreed that the deadline stated herein for construction of the
Project shall be extended by the Township if completion of the construction of the Project, or

applicable Phase thereof, is prevented by an event of Force Majeure, in which case any unexpired -

deadline shall be extended for the period of such Force Majeure delay, as reasonably determined
by the Township, provided that the Redeveloper shall, within ten (10) Days after the beginning of
any such delay, have notified the Township in writing of the cause or causes thereof, and requested
an extension for the period of the such delay.

13.03. Right of Eniry For Utility Service. The Township reserves for itself the right to
enter upon the Property at any reasonable time upon prior written notice of not less than 48 hours
(except in the event of an emergency when access will be immediate) for the purpose of
reconstructing, maintaining, repairing, or servicing the public utilities located within the boundary

lines of the Project.

13.04. Redeveloper Not To Construct Qver Utility Easements/Relocation of Utilities. The
Redeveloper shall not construct any building or other structure or improvement on, over, or within
the boundary lines of any easement for public utilities, unless such construction is provided for in
such easement or has been reasonably approved by the Township. If approval for such
construction is requested by the Redeveloper, the Township shall use its best efforts to assure that
such approval shall not be withheld or delayed unreasonably, The Redeveloper shall be
responsible for, and shall assume the cost for, the relocation of all utilities as provided by the Final

Site Plan approval and Applicable Law.

13.05. Maintenance. The Redeveloper shall be responsible for maintenance and security
of the Property subject to this Agreement until such time as Redeveloper no longer owns same.

13.06. Modification of Agreement. No modification, waiver, amendment, discharge, or
change of this Agreement shall be valid unless the same is in writing, duly authorized, and signed

by Redeveloper and the Township.

13.07. Entire Agreement. Except as further described herein, this Agreement constitutes
the entire Agreement of the Parties and supersedes the prior or contemporaneous writings,
discussions, or agreements between the Parties with respect to the subject matter hereof and may
not be modified or amended except by a written agreement specifically referring to this Agreement

signed by all the Parties hereto.
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13.08. Consents and Approvals. Any consent or approval required of either Party pursuant
to any term of this Agreement shall not be unreasonably withheld, denied or delayed by the other

Party.

13.09. Titles of Articles and Sections/Headings. Any titles of the several Articles and

Sections of this Agreement are inserted for convenience of reference only and shall be disregarded
in construing or interpreting any of its provisions. The Article and Section headings contained in
this Agreement are inserted for reference purposes only and shall be given no weight in the
construction of this Agreement. None of the headings or titles of Articles and Sections are intended
to limit or define the contents of the Articles and Sections.

13.10. Counterparts. This Agreement is executed in several counterparts, each of which
shall constitute one and the same instrument.

13.11. Severability. If any provision of this Agreement shall be determined to be invalid
or unenforceable by a court of competent jurisdiction, such determination shall not affect the
remaining provisions of this Agreement, all of which shall remain in full force and effect.

13.12. Governing Law. This Agreement shall be governed by and construed in accordance
with the Applicable Laws of the State of New Jersey.

13.13 No Consideration For Agreement. Redeveloper warrants it has not paid or given,
and will not pay or give, any third person any money or other consideration for obtaining this

Agreement, other than normal costs of conducting business and costs of professional services such
as architects, engineers, financial consultants and attorneys. Redeveloper further warrants it has
not paid or incurred any obligation to pay any officer or official of the Township, any money or

other consideration for or in connection with this Agreement.

13.14. Non-Liability of Officials and Employees of the Township and Redeveloper. No
member, official or employee of the Township shall be personally liable to Redeveloper, or any
successor in interest, in the event of any default or breach by the Township, or for any amount
which may become due to Redeveloper or its successor, or on any obligation under the terms of

this Agreement.

13.15. Exhibits. Any and all Exhibits annexed to this Agreement are hereby made a part
of this Agreement by this reference thereto.

[REMAINDER OF PAGE INTENTTONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be properly
executed and attested as of the date first written above.

Attest: TOWNSHIP OF IRVINGTON

By:
Harold Wiener, Clerk Tony Vauss, Mayor

Wiiness: REDEVELOPMENT CAPITAL PARTNERS, LLC

By:

Name:
Title:




SCHEDULE A
PROPERTY




SCHEDULE B

PROJECT DESCRIPTION
BLOCK | LOT LOCATION TYPE UNITS BEDROOM DISTRIBUTION
131 24 715 Grove Street New construction — TBD
pending purchase with
713 Grove Street
136 24 35-39 22nd Street New construction 6 Four 2-Bedroom/Two 1-Bedroom
136 29 21-23 22nd Street New construction 2 2-Bedroomy/2-Bedroom
137 11 36-38 22nd Street New construction 6 Four 2-Bedroom/T'wo 1-Bedroom
141 17 127 22nd Street. New construction 2 3-Bedroom/2-Bedroom
142 7 130 22nd Sireet New construction 3 3-Bedroom/2-Bedroom
144 i 332 21st Street Renovation 2 3-Bedroom/2-Bedroom
148 23 95 22nd Street New construction 2 3-Bedroom/2-Bedroom
162 23 413 21st Street Renovation 3 2-Bedroom/2-Bedroom/2-Bedroom
158 11 78 21st Street New construction 1 3-Bedroom
157 28 97 21st Street Renovation 2 3-Bedroony/2-Bedroom
159 10 138 21st Street Renovation 4 3-Bedroom/3-Bedroom/2-
Bedroom/2-Bedroom
159 4 156 21st Street New construction 3 3-Bedroom/3-Bedroom/3-Bedroom
118 13 555 Grove Street Renovation 2 2-Bedroom/Barbershop
150 10 566 Grove Street New construction 3 3-Bedroom/2-Bedroom/2-Bedroom
116 24 585 Grove Street New construction 3 3-Bedroom/2-Bedroom/2-Bedroom
116 35 28 Grove Terrace New construction 3 3-Bedroom/2-Bedroom/2-Bedroom
116 38 34 Grove Tetrace New construction 2 3-Bedroomy2-Bedroom
116 39 36 Grove Terrace New construction 1 3-Bedroom




SCHEDULE C
DEVELOPMENT TIMETABLE

PHASE I: Block 137, Lot(s) 11; Block 136, Lot(s) 24; Block 136, Lot(s) 29; and Block 144,

Lot(s) 1

Tasks

Completion

1. Submission of an Application to the
Planning Board for Preliminary and Final
Major Site Plan approval for Phase I.

Sixty (60) Days from Effective Date

2. Submit application for a building permit.

Thirty (30) Days from receipt of Final Site
Plan approval

3. Commencement of Construction (as
defined in Definitions).

Within thirty (30) Days after issuance of the
building permit

4. Substantial Completion (as-defined in
Definitions) of the Improvements.

Within twelve (12) months after the date of
Commencement of Construction.

PHASE II: Block 148, Lot(s) 23; Block 141, Lot(s) 17; Block 142, Lot(s) 7; and Block 118,
Lot(s) 13

Tasks

Completion

1. Submission of an Application to the
Planning Board for Preliminary and Final
Major Site Plan approval for Phase II.

Ninety (90) days from receipt of Final Site
Plan Approval for Phase L.

2. Submit application for a building permit.

Forty-Five (45) Days from receipt of Final Site
Plan approval for Phase I1.

3. Commencement of Construction (as
defined in Definitions).

Within thirty (30) Days after issuance of the
building permit.

4. Substantial Completion (as defined in
Definitions) of the Improvements.

Within twelve (12) months after the date of
Commencement of Construction.

PHASE III: Block 157, Lot(s) 28; Block 159, Lot(s) 4; Block 159, Lot(s) 10; and Block 158,
Lot(s) 11

Tasks

Completion

1. Submission of an Application to the
Planning Board for Preliminary and Final
Major Site Plan approval for Phase I11.

Seventy (70) Days from receipt of Final Site
Plan Approval for Phase II.

2. Submit application for a building permit.

Sixty (60) Days from receipt of Final Site Plan
approval for Phase II1.

3. Commencement of Construction (as
defined in Definitions).

Within thirty (30) Days after issuance of the
building permit.




4. Substanttal Completion (as defined in
Definitions) of the Improvements,

Within twelve (12) months after the date of
Commencement of Construction.

PHASE IV: Block 116, Lot(s) 35; Block 116, Lot(s) 38; Block 116, Lot(s) 39; and Block 119,
Lot(s) 11

PHASE 1V

Tasks

Completion

1. Submission of an Application to the
Planning Board for Preliminary and Final
Major Site Plan approval for Phase 1.

One Hundred Twenty (120) Days from receipt
of Final Site Plan Approval for Phase III.

2. Submit application for a building permit.

Sixty (60) Days from receipt of Final Site Plan

approval for Phase IV.
3. Commencement of Construction (as Within thirty (30} Days after issuance of the
defined in Definitions). building permit.

4. Substantial Completion (as defined in
Definitions) of the Improvements.

Within twelve (12) months after the date of
Commencement of Construction.

PHASE V: Block 150, Lot(s) 10; Block 116, Lot(s) 24;

Tasks

Completion

1. Submission of an Application to the
Planning Board for Preliminary and Final
Major Site Plan approval for Phase 1.

Thirty (30) Days from receipt of Final Site Plan
Approval for Phase IV.

2. Submit application for a building permit,

Sixty (60) Days from receipt of Final Site Plan

approval for Phase V.,
3. Commencement of Construction (as defined | Within thirty (30) Days after issuance of the
in Definitions). building permit.

4. Substantial Completion (as defined in
Definitions) of the Improvements.

Within twelve (12) months after the date of

Commencement of Construction.




SCHEDULE D
FORM OF DECLLARATION OF COVENANTS AND RESTRICTIONS




SCHEDULE E
FORM OF PURCHASE AND SALE AGREEMENT




EXHIBIT A TO PURCHASE AND SALE AGREEMENT
LEGAL DESCRIPTION OF PROPERTY

To be added upon execution of Purchase and Sale Agreement




EXHIBIT B TO PURCHASE AND SALE AGREEMENT
FORM OF DEED

To be added upon execution of Purchase and Sale Agreement




SCHEDULE F

INSURANCE REQUIREMENTS

General. At all times the Redeveloper shall maintain, or cause to be maintained,
insurance for the mutual benefit of the Township and Redeveloper as their interest may appear:

(1) Loss or damage by fire, and such other risks as may be included in the standard
form of extended coverage insurance from time to time available, with minimum limits of $50,000

each occurrence;

(2) Commercial General Liability insurance or its equivalent for bodily injury,
personal injury, and property damage including loss of use, with minimum limits of $1,000,000
each occurrence, $1,000,000 personal injury, $1,000,000 general aggregate and $1,000,000
products/completed operations, plus excess (“umbrella”) liability policy(s) with coverage of not
less than $1,000,000 per occurrence and $1,000,000 annual aggregate. It is further understood that
the Commercial General Liability insurance is primary and non-contributory, with the Township

named as Additional Insured.

(3) Workers compensation insurance in an amount not less than $500,000 or such
greater amount as may be required under Applicable Laws for employees of Redeveloper and the

Contractors,

Redeveloper’s obligation to provide insurance as to the Project shall cease upon the issuance of a
Certificate of Completion.

Restrictions. All insurance provided for under this Agreement will be reasonably
effected under valid enforceable policies issued by insurers rated “A-" or better by A.M. Best and
reasonably acceptable to the Township. Within seven (7) days of the execution of this Agreement,
a certificate procured by Redeveloper pursuant this Exhibit E (or certificates thereof) will be
delivered to the Township. At least 30 days prior to the expiration date of any policy, the original
renewal policy (or certificates thereof) for such insurance will be delivered by the Redeveloper to
the Township as aforesaid, together with satisfactory evidence of payment of the premium thereon.
All policies referred to in this Exhibit E will, to the extent then generally obtainable, contain
agreements by the insurers that (a) any loss will be payable to the Redeveloper and the Township,
as their interest may appear and (b) such policies may not be canceled except upon 30 days prior
written notice to the named insured, additional insured/certificate holder and loss payee.

Township as Insured. All policies of insurance required herein shall name the
Redeveloper as the insured and the Township as the additional insured, as their respective interests

may appear.

Additional Insurance. Nothing in this Article shall prevent the Redeveloper from
taking out insurance of the kind and in the amounts and with companies under a blanket insurance
policy or policies which can cover other propertics as well as the Properties; provided, however,
that any such policy of insurance must (a) specify therein, or the Redeveloper shall furnish the




Township with a written statement from the insurers under such policies specifying the amount
of the total insurance allocated to the Project, which amount will not be less than the amount
required herein to be carried, and (b) Properties will be written on a replacement cost, completed

value basis.

Deductibles. All insurance provided under this Exhibit E may contain loss
deductible clauses in such maximum amounts as the Township approves in its reasonable
discretion.

Subrogation. All insurance policies obtained pursuant to this Exhibit E must include
waivers of subrogation against the Township and Redeveloper.




SCHEDULE G

ESCROW PROCEDURES

Escrow Deposit. The Escrow Deposit is separate from and in addition to all other
application fees and escrow deposits that may be required by the Township pursuant to the
terms of the Redevelopment Agreement, including any applications for land use approvals that
may be needed to implement the Redevelopment Plan. Additions to the Escrow Deposit may
subsequently become necessary to cover all reimbursable expenses incurred by the Township,
as “Escrowee,” pursuant to the terms of this Agreement.

Deposit and Administration of Escrow Funds. The Escrow Deposit and all additions

thereto shall be held by the Escrowee in a banking institution or savings and loan association in
the State of New Jersey insured by an agency of the federal government, or in any other fund or
depository approved for such deposits by the State of New Jersey, in a segregated, non-interest
bearing account referenced to the Redevelopment Agrecment.

Payments from the Escrow Funds. (a) The Escrowee shall use the Escrow Deposit and all
additions thereto to pay Township Costs in accordance with the provisions of the

Redevelopment Agreement.

(b) Each payment for professional services charged to the Escrow Account shall be
pursuant to a voucher from the professional or consultant, identifying the personnel performing
services, each date the services were performed, the hours spent in not greater than one-tenth
(1/10) hour increments, the hourly rate, and specifying the services performed. All professionals
shall submit the required vouchers or statements to the Escrowee on a periodic basis in accordance
with the schedule and procedures established by the Escrowee. If so requested by the
Redeveloper, the professionals or the Escrowee shall simultaneously send an informational
copy of each voucher or statement submitted to the Escrowee to the Redeveloper; provided, that
each such informational voucher or statement may be redacted if and as necessary to prevent
disclosure of privileged or otherwise confidential matters.

Accounting and Additional Deposits. Within three (3) Business Days after a written

request by the Redeveloper is received by the Township Attorney, the Escrowee shall prepare and
send to the Redeveloper a statement which shall include an accounting of funds listing all
deposits, disbursements and the cumulative balance of the Escrow Account. If at any time the
balance in the Escrow Account is less than TWO THOUSAND FIVE HUNDRED and 00/100
($2,500.00) DOLLARS, the Escrowee shall provide the Redeveloper with a notice of the
insufficient Escrow Account balance.  The Redeveloper shall deposit to the Escrow Account
additional funds such that the total amount on deposit shall be not less than TEN THOUSAND
and 00/100 ($10,000.00) DOLLARS, such deposit to be made within five (5) Business Days




after the Escrowee’s notice, failing which the Escrowee may unilaterally cease work without
liability to the Redeveloper.

Close Out Procedures. Upon the issuance of a Certificate of Completion or other
termination of the Redevelopment Agreement, the Redeveloper shall send written Notice by
certified mail to the Escrowee requesting that the remaining balance of the Escrow Account be
refunded, or otherwise applied in accordance with the provisions of the Redevelopment
Agreement. After receipt of such notice, the professional(s) shall render a final bill to Escrowee
within thirty (30) days, and if so requested shail send an informational copy simultaneously to
the Redeveloper. Within thirty (30) days after receipt of the final bill the Escrowee shall pay
all outstanding bills and render a written final accounting to the Redeveloper. This Section
shall survive issuance of a Certificate of Completion or other termination of the Redevelopment

Agreement.

Disputed Charges. (a) The Redeveloper may dispute the propriety or reasonableness of
Township Costs paid out of the Escrow Account by written Notice to the Escrowee. A copy of
such Notice shall be sent simultaneously to the professional(s) whose charges or estimated costs
are the subject of the dispute. Such written Notice of a disputed charge shall be given within
thirty (30) days after the Redeveloper’s receipt of the informational copy of the professional’s
voucher, invoice, statement or bill, except that if the professional has not supplied the
Redeveloper with an informational copy of the voucher, invoice, statement or bill, then the
Redeveloper shall send Notice within thirty (30) days after receipt of the first statement of activity
against the Escrow Account containing the disputed charge. Failure to dispute a charge in writing
within the prescribed time shall constitute the Redeveloper’s acceptance of the charge and a
waiver by the Redeveloper of all objections to the charge and to payment thereof out of the Escrow
Account. The terms of this Section survive issuance of a Certificate of Completion or other

termination of the Redevelopment Agreement.

(b) If the Escrowee and the Redeveloper cannot agree on the resolution of a disputed
charge, the parties agree to arbitrate the matter, with a retired judge mutually agreeable to the
parties acting as arbitrator. During the pendency of a dispute, the Escrowee shall not pay the
disputed charges out of the escrow account but may continue to pay undisputed charges out of

the escrow account,

The terms of this Schedule G shall survive termination of this Agreement.




