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REDEVELOPMENT AGREEMENT
HADDON TOWNSHIP
: “and
FIELDSTONE ASSOCIATES, L.P.

REDEVELOPMENT AGREEMENT (this "Agreement®), dated as of A&vscZee. (0T
2003 (this “Agreement"), between the Township of Haddon, a municipal corporation of the State
of New Jersey. having offices at 135 Haddon Avenue, Westmont, New Jersey 08108-2319 (the

“Township"), and Fi_eldstone Associates, L.P., a Pennsylvania limited partnership having offices

at 906A Cross Keys Drive, Doylestown, Pennsylvania 18901 (the "Redeveloper").

“. PRELIMINARY STATEMENT

—_ = = - - - - %

Pursuant to the provisions' of the Local Redevelopment and Housir;g Law, NLJS.A,
40A:12A-1 et seq. as amended and supplemented, (the "Act®), Township ﬁas undertaken a
program for the ;clamation of certain property identified on Exhibit A annexed hereto,
consisting of approximately six (61) acres of land (the “Project S__i_tf:_’_‘). The Project Site currently
is o-wnq_d in fee simple by private parties. Townshi_p intends to secure high quality, cost-¢fficient
redcycloﬁﬁient of the Projcct Site in as short a time frame as is practicable, with time being of the

essence. The 'I\‘ownship is committed to working with a redeveloper to locate, take advantage of

and obtain all economic 4id and @ssistance afforded by all relevant state and federal agencies and

* lending institutions.

The governing body .qf Township has detennined that the reclamation and development
of the Project Site in the manner specified in this Agreement will promote job creation ‘and

economic development within both the municipality and the Couﬁty of Camden, and, therefore,
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fulfills the purposes of the Act. On November 26, 2002, the governing body of Township duly

adopted an Ordinance (Ordinance #1090) pursuvant to the Act adopting the Redevelopment Plan

prepared by Marc R.'Shuster, ALCP., PP, dated September 25, 2002 and designating the

Project Site within a "Redevelopment Area,” as such term is defined therein, and authorizing the

Board of Commissioners to act as a Rcdevelopmcﬂt Entity to oversee the implementaf;on of the
Redevelomﬁ'ent Plan, which is attached hercio as Exhibit “B-1" ar:1d made a part hereof.
Annexed-heret; as ExhibitA “B-2" ié thé proposed conceptual plan for redeveloping the Project
Siie which has b‘e:m preliminary accepted by Township and Redeveloper (thie “Site Concept
Plan”). ‘

Redeveloper is in the business of developing real property for commercial and residential

purposes and Iras the fiancial ability, experience and expertise to reclaim the Project Site and

rcdcifelop_ same in accordance w1th the provisions of this Agreement. The parties contemplate
that Redeveloper will assist Township to acquire title fo the Project Site, through negotiation
and/or condcmnaztion, and, thereafter, Township will C(;nvey title to the Redeveloper, in
accor;c'lance with this Agmemént. Redeveloper proposes to remediate properties within the
" Project Site, as necessary, in accordance with all lawfully imposed requirements of DEP, the
USEI.’A' and any other governmental agencies with jurisdiction over the Projeét Site.
Redevelopérr intends to redevelop the Project Site with a variety of market uses, which may
!

include retail and restaurant space, public/commercial space, multi—ﬁqu {maximum four stories)

apartment/condo units, residential townhouses, structired parking and/or such other uses that are.

_ shown in the Site Concept Plan, as same may be modified by the Approved Concept Plan defined

in Section 5.3, and which are consistent with the Redevelopment Plan as same may_be' amended

during the Due Diligence Period, together with certain on-site and off-site improvements (the
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“Project”). As described in this Agreement, the Project will be subject to local, county and state

approvals.

On July 15, 2003 by Resolution #2003-097 Township Redeveloper was designated as the

redeveloper of the Project Site. On November Qb » 2003 the goveming body of Township by,

Ordinance approved the execution aqd delivery of this Agreement by Township.

As a materiai inducement to Township, the Redeveloper has agreed to among other
things, (1) create 4 project that is aesthetically pleasing; (2) commit to performing “A” type
consﬁucﬁon, as that term is currently defined ‘in the constru(;tion industry, on the Project Site; (3)
provide tax ratables and other: rq__numeration_ to Township in accordance with the Financia;l

Agreement, that will defer tax ratables for not more than thlr(y ﬁve (35) ycars from the date of

this Agrcement (the “PILOT Penod”); ) develop the Property in accordance with the Site
Concept Plan (to the extent modified by ﬁle Approved Concept Plan) and the Rede‘velopmeﬂt
Plan; (5) reimburse costs gaid by Boroggh as set forth in this Agn;crpcnt; (6) clean-up existing
environmental haza—rds-puxsuant t:b a DEP ra'pp-rovc‘d Remediation Work Plan; (7) make certain

representations and warranties as set forth hereinbelow; (8) provide for community interaction

“and outreach activitics in coordination and cooperation with other redevelopers named by the

Township and the markeﬂng survey performed for the Township as more fully descnbed
hereinbelow; and (9) p?yment of such escrow and deposits as set forth hereinbelow.

Township has agreed, among other things, (a) to authorize the Redcvclopcf to assist

Township to acquire or condemn, at Township’s initial cost and expense, the Project Site through-

negotiation or under its power of eminent domain, (b) to maintain and/or adopt zoning

ordinances designed to implement the Redevelopment Plan, consistent with the Act and the New

Jersey Municipal Land Use Law, N.LS.A. 40:55D-1 et seq., (¢) to the extent pormitted by law, to
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cause to be issued one or more issues or series of tax exempt notes or bonds, the interest on
—which is exempt from taxation under the Internal Revenue Code of 1986, as amended, and the
New Jersey Gross I_ncon_ne :Tax Act (the "Tax Bxempt Notes or Bonds"), andfor Non-Tax Exempt
Notes or Bt;nds, for the pﬁrpose of financing the acquisition of the Project Site aﬁd the Related
Properties, ih_c Remediation Costs and the undertaking of demolition, sewer, road and (;thcr
public infras&ucturc impro'vemcn'ts during the Due Diligence Périod ("Infrastructure
Improvements") and (d) to the extent permitted by iaw, to adopt an Ordinance pursuant to the Act
and N.J.S.A. 40A:20l-1\‘et7 seq. providing for tax abatement of the eligible components of the

Project in accordance with the Act and to enter into a Financial Agreement with Redeveloper for

payments in licu of real estate taxes (“PILOT™) during such period of abatement.

T NOW, THEREFORE, t(_)%fféctaaté t]ie_ pu}po_saé of tilc Act, and for and in consideration

of the premises, the mutual covenants and agrecments herein set forth, an_cf other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged by eéch
“ :
party hereto, Townsﬁp and Redeveloper hereby agree as follows:

ARTICLE1

DEFINITIONS; CONSTRUCTION

A
1.1 Definitions. As used in this Agrecment, the following terms have the following

respective meanings:

(a) "Act” shali mean N.J.S.A. 40A:12A-1, et seq.
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(B) "Appeal Period" shall mean the period of time specified by statute or
court rule within which an appeal may be taken by any party from the grant or denial of any of
the Development Approvals and includes the period for filing an appeal to the first court of

~ review or appellate body afier entry of a judgment or decision by a lower court or administrative ‘

agency.

. (c) “Approval Period" means, with respect to the Project, a period expiring

eigliteen (18) months from the commencement date of the Lease described in Paragraph 2 hereof,
provided that, if at the c;(piration of any such period, the Appeal Period shall not have expired
with respect to any of the Devclopmcnt Approvals or the Remediation Plans, the elghtecn (18)

,month period shallautomauczﬂly be extended until the Appeal Penod has explred During the

Approval Period, Redeveloper shall obtain all Development Approvalé nccessary to construct the
Project as shown in the Approved Concept Plan. Rcdcveloper shall have the right to extend the |
Approval Period for up to two (2) additional one (1) year periods upon written notice to
Tovmslup (“Extension Notice™), provided that Rcdcveloper is actively and diligently pursuing
the Development Approvals, is not otherwise in default of thls Agreement, and further provided
that 'Rcdevcloper pay the amount of $50,000 to Township coincident with the Extension Notice
as an aclditimli?;lA1 deposit, which shall be non-refundable, but shali be applied against the Purchase

Price at Closing,

TN s e e memm = 1k et

e LIS

(d) "Approved Concept Plan" has the meaning specified in Section 5.3.

(¢) "Broker” has the meaning specificd in Section 11.1.

(f) “Closing Date® has the meaning specified in Section 8.1.
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® “DEP" means the Department of Environmental Protection of the State

of New Jersey.
- () "Deposit" has the rircaning specified in Subsection 3.2.

(1) “Development Approvals® means (i) unappealable final major

subdivision aﬁp‘roval subdividing the Project Site into the Lots required to implement the
Redevelopment Pi‘ap; (ii) unappealable preliminary and final major planned development site
plan approvals for the Project by the Township Planning Board; (iii) unappealable Camden

Couhty Planning Board 5pp;oval of the Project components; (iv) written agreements with the

governmental agency or uﬁl\ity company providing water service in Township for the

o N— e ‘ .
‘construction, installation and operation of a potable water distribution system serving the Project

components with an adequate supply of potable water; (v) a_writien agreement with the

governmental agency or utility company providing sewage treatment service in the Township for
w .
extension of the existing sanitary sewer system to serve the Project components; (vi) "will serve"

leiters in form and substance acceptable to Redeveloper from the providers of electric, natural

- gas, telephone and cable television to furnish such utilities to the Project components; {vii)

unappealéble soil conservation review approvals and permits for the Project components; (viii)
unap;;ealablc gﬁwer extension and CP-1 permits for the construction and opération of sanitary
sewer lines for the iject components; {ix} unappealable stream encroachment, wetlands or
other pemiits, appro.vals, consents and waivers which may be’ required t‘o be issued by the DEP
for the Proj_&:t components; (x) unappealable curb et and access permjts and approvals required

to be issued by the State of New Jersey, the County of Camden and Township or any subdivision

or agency thereof for tlie Project components; (xi) unappealable Remediation Permits from the
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DEP if any are necessary to construct the Project components; (xii) any other unappealable
approval, license, permit, consent or waiver required to be granted or iss‘ue& by any federal, state,
county or municipal agency, or any depart_;nent, board, a.uthoﬁty, agcncf official or officer
thereof havihug jurisdiction as a prerequisite to securi_ng building permits fof all improvgmcnts
(on or off-site) to be constructed in connection with the Project; and, (xiii) yalid building';)-cnnits
from all govex‘{ml_ental authorities having jurisdiction permitting the construction of the Project
components and -al[‘_on and off-site improvements required to be constructed in connection
therewith, and (xiv) Stét_p approval for any development on the Project Site, if required. It shall

5

be. the Redeveioper’s obliéat_ion to seek the Development Approvals at its expense.

(_i) “E_,fgé"t‘_;g_ ive Date” means_that date on which the last-party cxecutes this

Agreement.

(k) “"EPA" or “USEPA” means the United States Environmental Protection

LN
Agency.

() “Financial Agreement" has the meaning specified in Section 5.1, -

- {m)"Hazardous Substance” means any substance, chemical or waste that is
listed as hazardous, foxic, a pollutant or dangerous undér any applicable federal, state, c'ountf( or

: \
Iocal statute, rule, regulation, ordinance or order.

(n) “Infrastructure Financing Contingency" means the issuance of the Tax

Exempt Notes or Bonds or the Non-Tax Exempt Notes or Bonds in accordance with Section 5.2

-hereof,
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{0) "Infrastructure Improvements" has the meaning specified in the

Preliminary Statement.

(p)‘“:ISRA“ means the Industrial Site Recovery Act of the State of New

Jersey, N.J.S.A.13:1k-6 et seq., as amended;

(q) "Legal Requirements" means all laws, statutes, codes, ordinances,
orders, regiﬂations "au_ld requirements of all federal, state, county and municipal governments,

departments, boards, authorities, agencies, officials and officers.

() "Picliminary Approvals" has the meaning specified in Section 5.3(a).

R )] "“Pfo“lcc‘ii'!‘_r means, collectively, the acqui_s'iﬁc;n,r remediation, planfiing
and redevelopment of the Project Site, in accordance with this Agreement.
« (O "Project Site" has the meaning specified in the Preliminary Statement.

(u) "Purchase Price" has the meaning specified in Section 3.1.

(v) "Redeveloper” has the meaning spcciﬁed in the Preliminary Statement
and includes any approved assignee of thc vendee's right, title and interest under this Agreement

and any apprové\d transferce of all or any portion of the Project Sité.

- (w)"Redeveloper Default” has the mearﬂx_:lg specified in Section 10.1.

(x) “Redevelopment Entity” shall mean the goveming body of the
Township of Haddon. A-
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() "Redevelopment Plan* has the meaning specified in the Preliminaty
Statement and includes all amendments and modifications thereto agreed upon between

Township and Redeveloper and duly adopted.

z} "Remediation Costs" means all costs associated with the preparation
prepara

and implementation of the Remediation Plans, including enviromnental'investigation; studies,
design, pmfchas;:;ﬁnancial assurances construction or maintenance and oversight of all measures
required by the DEP or the USEPA in order to remedy, clean-up, prevent, minimize or monitor
poliution or health ha.;.élzds resulting from hazardous, waste or substances on the Project Site
(including, but not Iimitcél-'to, the cost of placement of earthen or vegetative cover, the
mstallatlon of monitors and leacbate monitoring wells-or cellection systems), the cost of general
liability insurance, mcludmg envu‘omnental impainment msurance in an ameunt sufficient to
provide coverage, defense and indemnity for potential claims against Redeveloper and/or
Township, other awailable insurance as is deemed necessary and appmpnate by the parties,
mcIudmg, but not limited to, cost cap or remedial cost overrun msurance and Redeveloper s costs
of financing any and all of the above, including issuance costs in connection with any bond issue,
- all costs -agsociated with the investigation of the Project Site and its environs for the p&pose oi‘
‘determininé the presence of Hazardous Substances and all costs of implementing any |
Remediation 'Piﬁns, or other matters required by any NIDEP or- MOA or any other NJDEP or

USEPA réquirement; All such costs are the obligation of Redeveloper.

(a2) "Remediation Pcmiits" means unappealable permits and MOA’s
included, from the DEP permftﬁng the disturbance, cleanup and/or removal of the Hazardous

Substances on the Project Sitc for purposes of regrading and constructing the Project.
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(bb) "Remediation Plans" means all remediation plans prepared for, or

required by, any governmental authoritj{ in connection with the presence, or suspected presence,
of any Hazardous»Subs_tq!ace on any part of the Project Site, and shall include Remediation

Permits.

(cc)  “Site Concept Plan” has the meaning specified in the Preliminary
Statement.

1 (dd) “Township Default” has the meaning specified in Section 10.2.

(ee:) "Survey" means a scparate survey of the Project Site prepared by a
licensed or registered survefi')r_ of the State of New Jersey selected by Redeveloper and approved

by Township, which aﬁpr‘o*lal‘sli‘a]_l niot be unreasonably withheld, and certified to both Township

and Redeveloper.

. (D "Tax Exempt Notes or Bonds" and “Non-Tax Exempt Notes or Bonds”

have the meaning specified in the Preliminary Statement.

(gg) “Title Insurer" means a ftitle insurance company selected by

'Redeveiopgr which is licensed to do business in the State of New Jersey.

kY

1.2 Dmﬁmg Ambiguities; Interprefation. In interpreting amy p_r;wision of this
Agreement, no weight shall be given to, nor shall any construction or interﬁretgtion be influenced
by, the fact that counéel for one of the parties drafted thls Agreémen_t, each party acknowledging
that it and 1ts counsel hav;a hqﬂ an opportunity tc; review this Agtec[ilent.and have contributed to
the final form of same. lUnl;ss otherwise specified (a) wﬁcnevcr the singular is used in this -

Agreement, the same shall include the plural, and the plural shall include the singular; (b) the
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words "consent" or “apbrove" or words of similar import, mean the prior written consent or
approval of Township or Redeveloper, as the case may be; (¢) the words “include” and
“including", and words of similar import, shall be deemed to be followed by the words "without

limitation" and (d) the Exhibits to this Agreement are incorporatéd herein by reference.

ARTICLE 2

CONDENNATION; ACQUISITION; SALE OF PROJECT SITE:; TITLE

2.1 | Initial Acc;i;ifv._ition of Project Site by Township. To the extent such designation is
permitted by the Act, Tow;lst}ip hereby designates Redcvelopcf to commence negotiations ;)n
‘behalf of Tomélxip with the c;\\i‘vpers of the _prof}eﬂy included within the Project Site for the
purpose of acquiring fee simple tiﬁé to such property. The purchasevpn'ce and.lall other terms of
the Agreement shall be subject to the approval of Tovmship and the requirements of the Act,
and, when in funh:rance of condemnation, applicable provisit;ns of Newaerscy eminent domain
law. Township makes no warranty nor representation concerning the TOWHS];l;p’S legal ability to
make stlch designation. Aﬁy legal challenge to the Township’s right to make such designation
shall be &efended by Redevclbper at its sole cost aﬁd expcﬁsc; if Redeveloper elects to proceed .
with ﬁis Ag:ég\ment. Subject to the conditions set forth in Section 4.1 hercinbelow, Tovmship
hereby assigns to Redeveloper Tovmship’s rights to enter onto and ipves!igate any property
within a Redcvelopﬁlent Area as set forth in the Act. Redeveloperl shaii héve a period of ninety
(90) days from the Effective Date to negotiate and enter into agreements of sale for each property
comprising the Project Site 1(“Individual Loi” or “Individual Lots”, as appropriate). Any

agreement to puﬁ:hase the Individual Lots shall include a reasonable due diligence peribd (the
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“Acquisition Due Diligence Period”) and a right of termination during cach such Acquisition
Due Diligence Period and may include other contingencies. On or before the expiration of the
Acquisition Due Diligence Period for each Individual Lot under agreement, the Redeveloper
shall notif); the Towushib in writing of the Redeveloper’s acceptaﬁcc or rejection of any
Individual Lot or, extension of the Acquisition Due Dl;ligence Period. Redc;velopcr shal_l’i;ave no
obligation to féke title to any Lot until satisfactory completion of the Due Diligence Period set
forth in Atticle 4. . In no event shall any Acquisition Due Diligence Period exceed the Due
Diligence Period defined in Section 4.1. Condemnation of the Property, if necessary, shall not be
" commenced until complcﬂon of the Acquisition Due Diligence Period for each property. In Ihc
event that Redeveloper is unable to negotiate private agreements to purchase the propemes
within the Project Site within mnéty (90) days of the Effective Date of thxs Agreement, Township
shall, upon request of the Redeveloper, proceed diligently to acquire fec sxmple title to the
properties included in the Project Site by condemnation so that title to the Project Site can be
conveyed to Redc::bpcr (or the Urban Renewal Entity) atZCIosing in. accordance with this
Agreement, provided that the three (3) month negotiation period may be extended with ﬁm
conseﬁtx‘of Tox”mship, which consenit shall not be unreasonably withheld, or as a result of delays
due to foi'ce majeure.  Township shall designate Redevelopér to conduct all good faith
negotiations rcq\mrcd for the condemnation and Redeveloper sﬁéll ® éonduc‘t_ said negotiations in
accordancp wlth the Act and N:J.S.A. 20:30-1 et seq., includiné, but not limited to, those
statutory prdvisionsv,rélating to the quality of title to be conveyed, and ﬁmﬁ;ering of fair market
' valug as detérmiﬁed by appraisal; and —(ii) provide Township with written updates on a bi-weekly
basis of the status of ncgotiz;iions with the Individual Lot owsers, including purchase price .

negotiations and open issues relating to each Individual Lot. Township shail advise Redeveloper
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of the status of any condemnation proceedings. Township agrees that the quality of titie to be
acquired to the Project Site Property shall be good, mafkctai)le and insurable and not subject to
any liens or encumbrances The cost of coudemning or purchasing such ?roject Site shall be
‘bomne zmtlally by Townshlp, but shall be included in the Purchase Price paid by Redevc]oper to
Township at Closmg Redcveloper, prior to accessing any Indlvxdual Lot, at any time’ pnor to
conveyance of thc Individual Lot to Redeveloper at Closing, whether during the Due Diligence
Period or mot, shall provide evidence of general liability insurance coverage, and worker’s
compensation covemge- to the Townslﬁp and showing Township as an addifional named insured
thereon entitled to notice thlrty (30) days prior to canceliation. Redeveloper shall require anyone
acting on Redeveloper’s behalf te provide similar evidence of insurance coverage under the same

- -terms prior to theit accessing any 'Indlwdual Lot.

22 Replacement of Sentry Office Building Parking Lot. The parties shall cooperate

to provide suitable glternative property to provide substitute parking area(s) for the Sentry Office -
Building, to replace the Lots in the Redevelopment Area curmnﬂy utilized for Sentry Office

Building Parking.

23 Acqﬁisiﬁon of Related Properties by Township. Promptly after the request of
I.{ede.veloper, “Township shall designate Redeveloper to commence negotiations on behalf of
Township, to a:;quire fee simple title or valid easements to any pmper.ty‘ outs;idc the Project Site, A
but within the Rc&evelopment Area and provided for in the Redévélopmeht Plan which is
necessary to construct any on-site or off:sit utility or othet infrastructure improvements

necessary or desirable to service the Project (the “Related Properties”). Such.negotiations shall

be conducted as set forth in Section 2.1. In the event that Township is wnable to acquire fee
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. simple fitle or casements to such property by negotiation, Township shall, at the request of

Redeveloper, proceed diligently to acquire fee simple title or valid easements to such propérty by
condemnation after. conclysion of the Due Diiigence Period in accordance with Section 2.1,
Township sl;all designate Iicdevelopcr to conduct all negotiations and shall advise Redeveloper
of the statué-of any condemnation proceedings. Towﬁ'ship agrees that the quality of titl; to be
acquired to sucivproperty or easemeits shall be good, marketable and insura;ble and not subject to
any liens or encuﬁlb;ances. Any property or casements acquired by Township pursuant to this
Section 2,3 shall eithf;r'*lge conveyed pursuant to the Redevelopment Plan fo Redeveloper on the
Closing Date (6: as soox:‘thgrcaﬁer as possible), or retained by Township and dedicated to the
uses specified therefor in thc.. Rgdcvclopmcnt Plan or conveyed to a;nother public authority to be
‘dedicated to those utility or inﬁéstructure uses specified therefor in the Redevelopment Plan.
“The cost (soft and hard) of condcmﬁing or purchasing any property or easemen‘t pursuant to this
paragréph shall be bome initially by Township, subject to reimbursement by Redeveloper, if

%
conveyed to Redeveloper, at Closing.

: 2.4  Procedure for Acquiring Project Site. Township agrees that it will not enter into

any agreement to acquire the Project Site or the Related Propcmes without the prior- written
consent of Rcdeveloper including without hmxtat:on the pricc to be paid therefor. At the
request of Re‘developer, Township, to the extent legally permitted, will dismiss any
condemnation proceeding if i{edevcloper advises Township in writing,. t.hat- the Individual Lot

subject to the condemnation procecding is no longer required to construct the Project or if

~ Redeveloper concludes, in its sole discretion, that the cost of the property is excessive, subject to

- Redeveloper indemnifying Township for all costs and cxpénscs incurred and any damages
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awarded due to the dismissal of the condemnation proceedings by Township. Said costs and
expenses shall be paid to Township within thirty (30) days of termination of the condemnation
proceedings. Any damagg,s relating to the dismissal of the condemnation proceedings, including
all legal fee; incurred by the Township in defending a.gainst a claim arising out of the disq:lissal,
shall be paid by Redeveloper within thirty (30) days ol; the award. Townsh_ip shall in no ,é;ent be
required to app%a!. or otherwise challenge any damage award. All costs incurred by the Townshi];
or which the Tow;istp_ip becomes otherwise obligated to pay in connection with condemnation or
purchase of the Individ‘ual Lots, including the costs of any investigations or due diligence
activities undertaken by ’;;o?nship, shall bc added to the Puichase Price, except any legal costs

referenced in Sections 2.1 and*4.1 which shall be paid by Redeveloper as they become due.

2.5  Sale of Project Site'to Redeveloper. Township hereby agrees to sell the Project

Site to Redeveloper, (or its designated nominees which have been reasonably approved by
. Township and formally designated as a Redeveloper in accordance with the Act. Approval will
not be withheld if the nominee is an aﬁiliﬁtc, subsidiary or other entity related to Redeveloper)
_ and Rcdeveloper hereby agrees to purchase and acquue from Townstnp, subject to the terms and
condm(}n.s contained hcrem fee simple title to the Project Sltc, 1ncIud1ng all easements,
privileges andﬁ‘appunenances thereto. . Title shall be conveyed by a metes and bounds dG_SCl‘lptlon
drawn in accordance with the Survey. This provision is subject to the provisions of N.J.S.A.

40A:12A-9, as applicable.

26 Title. Redeveloper shall, within fourteen (14) days of the Effective Date, provide
Township with title reporfs for each Individual Lot, including documentation of any title

_ exceptions, liens or encumbrances. Title to the Project Site and to all other property required to
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be conveyed to Redevcioper shall be good, marketable and insurable at regular rates by the Title
Insurer. Redeveloper and Township shall agrec upon the permitted title exceptions prior to the
acquisition of the Pproperty by Township, Thereafter, Redeveloper shall accept title subject only

" to those same permitted title exceplions.

2.7 - Lease of the Property to Redeveloper. Township and Redeveloper agreé to enter

4

into a lease for'the Project Site prior to the transfer of title to Redeveloper subject to the

following conditions:

@ The conveyance of title to Township in accordance with this

Agreement, and

(b) The préj)aration and presentation of proposed demolition plans for- the

property by Redeveloper which are acceptable to Township; and

(¢) The payment by Redeveloper to ifqmmhip of the interest on the
financing (bonds, bond anticipation, notes, efc.) utilized bjr Township for the purchase of the
- Project Site, the Remediation Costs or any Infrastructure Improvementé agreed to be performed

by the Témhip (the “Lease Consideration”) in lieu of rent during the term of the Lease.

5

2.8 L_ ease Terms. The Parties agree that no other written d_o;:ument will be executed

with respect to the Lease to Redé.vcloper (hercinaﬁér “the Lea;se”). “The terms of Paragraphs 2.7,
238 and 2. 9 shail operate as the terms of the Leasc During the terin of the lease, Redeveloper
“shall have the right, in additlon to the activities permitted under Paragraph 2.9, to do the

following:

PRU126176 -16-




(a) Négotiate and enter into leases with prospective tenants for all or any
pottion of the Prope&y in ﬁlrtheranc’:@ of its plan for the redevelopment of the Property.
Township hercby- con.sjen_té to such negotiations as owner of the Property prior to the time when
title is conveyed to Redeveloper and will permit the Qxecution of such leases, with its consent,
which shaIl‘n_ot be unreasonably withheld. Towmship further agrees to execute any doéﬁmcnts
~ that may be reqliir{ed to finalize such leases with prospective tenants, and |

(b) - Négotiatc with other governmental entities or agencies for funding for the

remediation or redevelopment of the property. Township agrees to cooperate with Redeveloper
-to the extent necessary t(;-é{btain and finalize such funding, pm\;ided however that Township
shall not be under any obliéét@pn to request any loans from ény funding source except as is
explicitly set forth herein, :

(c)  Except for the remediation obligations set forth in hﬁs Agreement,

Redeveloper shall have no obligations to remove, remediate or clean-up-during the period of the
Lease any hazardo;; waste or substance where such hazardou;s waste or substance was placed,
released, stored or discharged on the Property by Township or its agents, emp[oyees.'orr
“representatives. | | ‘

| (d) Redeveloper shall provide insurance coverage for the Project Site in
such amounts"aind under such terms- as shall be @ﬁsfactow to the Township, 'v;ﬂiﬁch coverage
shall show Toyvnshi_p as an additional named insurer entitled to rcceive t]nrty (30) days notice
"vprior to cancellation and shall hold harmless and indemnify ToWnship from and against any and
all Tiability, claims and damages (including propény damage, injury and death) arising out of or
in connccﬁon with the Lease, ﬁlc occupation of the Project Sife, and any activities conducted on

the Project Site by anyone other than the Township. The hold harmless/indemnification
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provisions of this Section shall survive the expiration or termination of the lease. Redeveloper

acknowledges and agrces that Township is making no representations or warranties concerning

. the Project Site or any conditions thereon (including, but not limited to, the presence or absence

of Hazardous Substances), or the suitability of the _Projcct Site for Redeveloper’s intended

activities or use.

2.9 l;l:r_mitted Activities Under Lease t¢ Redeveloper. Redeveloper shall be permitted
under the Lease to do the following on the Property:
(@  Conduct any environmental remediation déemed' necessary by any -
governmental entity or agf;nqy.
()  Perform .any and all activities it deems necessary to catry out the
development of the Property in.i.a.ccor(-iance withilhé Redevelopmeﬁt Pian including but not
limited to the following: | |

(1) inspections, surveys and other related activities;

(.2) the presentation of planning and zoning applications to
appropriate boards for the development of the Property, which applications shall be consented to
by the Township to the extent such consent is required of Township in its capacity as the
propetty 0W3—‘-1°13 |

\
(3) site preparation work necessary for demolition or construction;

(4) demolition of some or all of the existing buildings;

(5) construction of improvements on the Property and off the

~ Property consistent with zoning and planning approvals which may be obta'med;
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C Am
-
)

(6) financing of the Property or any improvements thereon

including but not limited to constructior and permanent financing;

(7) the application for and the obtammg of any grants ot loans for
the remediation or development of the Property which shall be consented to by Townshlp, or, if
requested, such application shall be in the name of Township and duly executed with the

proceeds to be funided to Redeveloper;

[

(8) the management of any portion of the property including the

leasing of any unprovemcnts thcreon

(S)‘)‘any and all other activity consistent with the development of
Y

the Property in accordance with thc.;‘Redevelopment Plan; and
(10)  all such activities shall be at no cost to Township.

(c) All improvements to the Project Site made by the Redeveloper during the

lease period shall be the property of Township, until the Closing.

210 Lease Default. In the event that Redeveloper defaults under any of the terms and

conditions dcﬁmng Redeveloper’s performance under the Lease, said default shall be a default of
this Rcdevelopmcnt Agreement and Township shail have the nghts after the notice and cure

provisions, to terminate the Lease and this Agreement, all as set fonh_ in Article 10,

211 Subsequent Conveyance by Redeveloper. Upon transfor of fide fo Redeveloper

pursuant to this Agreement, Redeveloper shall have the right to,subdivide, sell or lease all or any

portion of the Property to one or more Third Parties in furtherance of this plan to redevelop the
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Property in accordance ‘-;Iiﬂl the Redevelopment Plan and the Approved Redevelopment Plan and
subject to the provisions of N.J.S.A, 40A:12A-9. To the extent permitted by the Act, ‘I‘ox#nship
hereby gives its authorization for such sale or lease by Redeveloper to a Third Party, as long as
such sale or lease is for purposes of developing of op\_*_:rating the Property in accordance with the
Redevelopment Plan and, if a Certificate of Completion has not )‘ret been issued, subjec; further
to formal apprlivgl of such buyer or lessee as a redeveloper under the Act. Title or Leaschold
interest shall be subjgct to the terms, limitations and requirements of this Agreement. In the
event of such transfer,‘;t\lw Redeveloper aﬁd Towmship shall cooperate to designate said third

party to be a redeveloper and/or Urban Renewal Entity to comply with applicable statutes.

ARTICLE 3

PURCHASE PRICE; PAYMENT TERMS; ESCROW

= B
3.1  Purchase Price. The purchase price (the "Purchase Price") for the Project Site

shall be equal to: (a) the sum of (i) the consideration paid by Township to the owner or owners
of any Project Site property acquired by Township and all related costs of_&cquisition pursuant to
Section 2.1-to acquire title thereto by condemnation, or by deed in lieu of condemnation; (ji) the

consideration ‘p_laid by Township for any fee title or easements to Related Properties conveyed to

_the Rédcvelop‘cr for-the exclusive use of the Project pursuant té Section 2.2; (iif) costs paid to
date by the Township to investigate the ProjectlSite as set forth on Exhibit “E” attached hereto

-and made a‘part hereof; and (vi) any other cos’tstor expense incurred by the Township, including“

interest payments, related to the acquisition, holding or conveyance of the properties comprising

the Project Site; (b) less any grants, awards, donations or stipends of any kind received by
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Township from any source for the consideration paid by Township for the acquisition of the

properties comprising the Project Site and all costs related thercto.
2 - Pam‘ent'o'f Purchase Price. The Purchase Price shall be payable as foliows:

(® Upon the exccution of this Agreement, Redeveloper shall pay to
Township the sum of $10,000.00 (the “Deposit”), which shall be refundable as expressly

provided herein, wluph such sum shall be credited to the Purchase Price; and

(b)In the event that an agreement of sale is executed to purchase the
Property from the current pﬁvatc owners, Redeveloper shall provide the deposits required for
those agreements (the “anate Dcposns”) provided that the initial $10,000.00 Deposit shall be

apphed to the Private Deposnts

(.c) Upon the satisfaction of the Due Diligence Period, and closing with the
private owners of t?ic Property, the Private Deposit will be tljansferred to the Deposit for this
Agreement and Redeveloper shall supplement the Deposit and pay to Township such additional
-sum to _increa.;e:the Deposit to an amount equal to fen (10%) perce;nt of the Purchase Price.

Redeveiope{_ may provide a bond, or letter of credit (reasonably acceptable to Township) in lieu

of cash Deposit.
3

. (d) Upon closing of title, a sum equal to the balancé of the applicable
Purchase Price, plus or minus any net closing adjustments pi‘ovided herein, payable by certified,
cashier’s or attorneys' trust account check of by wire transfer of immediately available federal

funds.
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3.3  Escrow. 7Upon execution of this Agreement, the Redeveloper shéII pay to
Towmship the amount of $10,000.00 to be held in escrow to pay all professional charges and fees
incurred or imposed by the Township consistgnt with the provisions of the Mu:ﬁcipal Land Use
Law with regard to project review escrows in conncctjon with the Township’s ovemight of the
activities conducted by the Redeveloper. Such charge; and fees shall inclqde but not be"iimited
to engineer, pl;';lh;}er, consultant and attomey review fees on Township’s behalf to oversee the
Rt;mediatioh. Acti\-riti_es performed by the Redeveloper and review the Redevelopment activities
to the extent deemed rnéq_gssary by the Township to ensuﬁ: co;npliance with Township ordinances
and the Amended Redcvélogmcnt Plan. Said money shall be placed in a township trust account,
and drawn upon by the Township as permitted by the Municipal Md ‘Use Law, N.J.S.A.
40:55D-1 et seq. The '-I‘ommhip-"'st_;ail provide a monthly.statement of account with reéard to the
escrow fund with copies of applicable invoices, as required by law. Redevcl_oi)er shall pay an-y
additional sum requu'ed to pay charges and fees not covered by the escrow deposit within fifteen
(15) days after receipt of a notice of deficiency and shail pay such sum notwﬂhstandmg any

dispute as to the reasonableness of said fees and charges. Redeveloper shall mplemsh the fund

“upon request by Township. Any remaining balance of the escrow sum shall be returned to

Redqvelcper after the completion of the Redev-elopment and Remediation Activities, as
determined by ;I‘ ownship. This Escrow Deposit shall be in addition to any escrow required of
Redeveloper in connection with the Development Approval process. Nothing contained herein

shall be construed as limiting the Redeveloper’s obligation to pay for all costs, expenses and fees

‘incurred by the Township in connection with this Redevelopment Agreement which are payable

at Closing of the purchase of the properties comprising the Project Site or-in the event of

Redeveloper’s Default, as hereinafter defined.
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34  OffSite Iinprovements. Redeveloper shall be responsible for all costs of any off-
site improvements required of Redeveloper by the Township Planning Board in its review of
Redeveloper’s site plan qp_plication for the Redevelopment project as permitte-d by the Municipal
Land Use Law, which improvements may include, bt_lt not be limited to, install'atién of traffic

signals, street lamps, streetscape landscaping or redesign, or similar improvements.

ARTICLE 4

DUE DILIGENCE AND TERMINATION RIGHTS:

. . REDEVELOPMENT PLAN

4

4.1  Due Dilipence Period. To the extent Township is permitted by the Act to make an

assignment of its rights to access privately held property located within a Redevelopment Area to
Redeveloper, then during a two hundred sevenly (270) day period from the date of this
Agreement (the “Due Diligence Period”), Redeveloper, its representatives and consultants are
granted the right to enter upon the Individual Lots, or any of them, to pelt-t.‘onn engineering,
_envirbmneﬁtal and such other feasibility studies as Rcdevelopér determines in its sole discreti_on;
Such assigrlma;ht shall also be su_bjtf.ct to any other applicable law ~limitingr'l‘ownshi9’s ability to -
assign such rights. Redeveloper Iﬁay enter into any agreemc_a:nt with the Individual Lot owner(s)
which does not rely on tﬁe Township’s right of access Township makes no warranty nor
representation concérning the. Township’s legal abﬂity to make such assignment. Any legal

 chalienge to the Township’s right to make such assignment shall be defended by Redeveloper at
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its sole cost and expense. Redeveloper and Township further agree that should Redeircloper',
during the Due Diligence Period, detérmine not to purchase the Propery as a result of such
studies, or as a result pf Redéveioper’s dissaﬁsfaction with the Project Site property based upon
_Redevelopc:"s investigati-on or for any other réason whatsocvgr, Rcdcvelbpcr shall have the right
to terminate this Agreement upon written notice to Township in which case tixc Deposit,-éﬁall be
returned to Re&evclopcr and there shall be no further liability of the parucs hereunder. Failure to
notify To{vnship prior to the expiration of the Due Diligence Period shall act as Redeveloper’s
clection to waive this:,_t?ontingency. Redeveloper may extend the Due Diligence Peﬁod for
additional time to comﬁiet_c its due diligence prdvidcd that the due diligcnﬁc period in the
agreement to purchase from any Individual Lot owner is -extended- for an equivalent period, an;:l
subject to the Township’s wriff‘%:p approval. Notwithstanding any provision to the contrary
‘ herein, Township will not be rcquiréd to take title to the Project Site until satisfa:ctory completion
of the Due Diligchce Period and waiver of this contingency. 1-is intended that during the Due
Diligence Period (; ﬂlc Remediation Plans shall have‘ been apﬁroved by thé DEP upon terms and
conditions, along with a determination of the Remediation Costs, satisfactory to Redeveloper in
Cits sole;_ldiscretioh and Redeveloper and Township shall have receivgd such assurances as each
deems ncbéssary from the DEP confirming th:;t Tow;aship, Redeveloper, its Ieﬁdcrs, transferecs
and tenants Wﬂ{ 1ot be liable for any cleanup or remediation costs for existing contaminatioﬁ of
the Project Site‘ except as provided in the Remediation Plan; and (ii) the i)arﬁes shall develop,
and agree upon set Aof milestones for the Project and amendments to the ﬁedevelopiﬁent Plan,
which SllCl"l' approved amendments shall be adopted by “Township as part of the Approved
Redevelopment Plan dcscribt;i in Section 4.5 below. The Due Diligence Period may be

extended only upon the agreement of the Township and Redeveloper to complete items (i) and
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(ii) above provided that the Acquisition Due Diligence Period in the agreement to purchase from

the respective Owner is extended for an equivalent period.

42 - Temmination of Agreement by 'Rcdgvclopcr. Redeveloper shall have the right to
terminate this A_grcement upon nofice to Township given prior to the expiration of thé Due
Diligence Pezio,_d? if the RedeveIOper concludes in its absolute discretion that the ijccf Site is
not suitable, app:répriatc or desirable for the Project, and provided that the agreements of salé
negotiated by Redev;.;ﬁloper with any Individual Lot owner do not nonetﬁeless obligate Township
to purchase any Individ;él Lot. Failure to notify the To-wnship in writing prior to the expiration
of the Due Diligence Pcﬁocﬁ;hall act as Redeveloper’s election to waive its right to terminate.
After the conclusion of the D‘fiq: Diligence Period, Redeveloper's only- right to terminate this
~ Agreement upon notice to Townsiiip shall be pursuant to the Closing Conditions s;ct forth in

Paragraph 8.2. In the event Redeveloper elects to terminate this AgreemcxitApu_rsuant to Section
4.2, or on accountyof a default by Township hereunder, the Deposit shall be .refunded to
Redeveloper. Upon any such termination under this Section 4.2, and repayment of the Deposit, if
required, neither party shall have any further liability hereunder. Redeveloper shall have the ri éht
to waive its right to terminate this Agreement by reason of the féilure to sétisfy any of the
condition; set forth in this Section 4.1 or elsewhere in this Agreement, but no such waiver shall

release Township from any obligations hereunder.

43  Termination of Agrcement by Township. Township shall also have the right to
terminate this Agreement at any time on written notice if the Redeveloper is in default of any
terms of this Agreement. In the event Township elects to terminate on account of a default by

the Redeveloper, then Township shall keep the Deposits. The Redeveloper shall have a perfod of
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thirty (30) days from notice of the said default to remedy any default and reinstate this
Agreement; provided that if the remedy would require more than thirty (30) days, the time period

_ shall be extended on condition that Redeveloper is proceeding diligently to remedy such default.

44  Documents to be Delivered on Termination. In the event this Agreement is

terminated for any reason, except as a result of the default of Township, Redcvelopér shall
deliver to Town.ship, within thirty (30) days after such tennination, copies of all final reports,
studies, data, plans, guwcys, title reports, subdivision fnaps and specifications prepared by third
parties with respect to tI;éxProject Site and all documents, repoﬁs permits and approvals obtained
by Redeveloper relating to-the Remednatlon Plans relating to the PmJect Site. T(}wnshlp '
acknowledges that Redeveloper wﬂl not be assigning any claims against any third parties who
prepared any of the foregoing documents for Redevcloper, that” Redeveloper makes no

representation or warranty in connection therewith.

4.5 Red;;elogment Plan Amendments. Within sixtjr (60) days of the Effectivé Date,
Redeveloper, in cooperatio:_: with Township shall prepare documentation for amendments to the
'Redevelopment Plan deemed necessary by the Redeveloper to develop the Project, and as, and to
the extent",'racc'epted by Township. The Redeveloper shall provide a conceptual land use plan
with‘I-)roposed‘-Mastcr Plan amendments, proposed development regulations, incluﬁihg planned
development re‘gulations and an illustrative site layout. In the event that Township detenniqes -
that Redeveloper’s froposed redevelopment for the Project Sife is in coxﬁpliance with the iﬁtent
of the Rede{'elopment Plan, Township shall forﬁlh]ly_pro;;ose amending the Red;:velopment Plan
if deemed neceséa:y by Towﬁﬁp. In the event that Township determines that Redeveloper’s

proposed redevelopment for the Project Site is not in compliance with the - intent of thé
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Redevelopment Plan, and the parties cannot agree on a. mutually acceptable plan for the
redevelopment of the Project Site, the Township shall not be under any obligation to amend the

Redevelopment Plan and Township may terminate this Agreement.

4.6 Meetings with Governmental Agencies. Redeveloper has met with the State of

New Jersey Smart Growth Team in Trenton, prior to execution of this Agreement. Redeveloper
shall mect with -all other state, county and local agencies having jurisdiction over the
Redevelopment as soon as practicable and as often as appropriate and shall cooperate fully with

all requests of each govéfnment agency.

ARTICLE 5

OTHER COVENANTS AND AGREEMENTS

5.1 Real Estate Tax Abatement; In Lieu Tax Agreement. Within the Due Diligence

Period, and as part of the Revised Redevc_IOpment Plan to be submitted by the Redeveloper,
Redeveloper and Township shall pfcpare and finalize a Financial Agreement establishing
.payment_jn lieu of taxes agreement (“PlLO'I”’) for the Project, | Based upon the Financial
Agreemcnt,u an ordinance approving tﬁc Financial Agreement and PILOT shall be prepared and
submitted to the Township for adoption. If the PILOT is not appm';/ed or adopted, Redeveloper

may terminate this Agreement and receive a full refund of the Deposit. -

5.2 - Tax Exempt Notes or Bonds and/or Non-Tax Exempt Notes or Bonds. Provided
the Township cannot or does itot wish to fund the activities set forth in this Section 5.2 out of

available cash, Township agrees to use its best efforts to cause to bc‘ issued Tax Exempt Notes or
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Bonds and/or Non-Tax Exempt Notes or Bonds in one or more issues in a maximum principal
amount outstanding at any fime of $5,000,000.00 to fund the following purposes: (i). acquisition ‘
~ of the Project Site, (ii): acquisition of thq Related Properties, (iii) ad;rancing funds for-
Remediation Costs pending receipt of government grants for such specific Remediation Costs
and for which Township has received an irrevocable éant commitment and (iv) the undé&aldng
of demolition and the Infrastructure Improvements. Only short-term noté's shall be issued to
~ finance purposes (i')-,gnd (iii) because (a) in the case of purpose (i), the Redeveloper shall pay
Township the Purchase Price on the Closing Date which shall be used to retire the debt and (b) in
the case of purpose (iii), thc grant funds shall be used to retire the debt. Short-term notes shall be
issued for purpose (ii) if the kl.:'{(‘?lated Properties are being conveyed t.o Redeveloper beqause the
Redeveloper shall pay for the Réated Properties on the Closing Date. Bonds may be issued for
the acquisition of the Related Pfoberties (if not being conveyed to Redevel(;per) and for the
Infrastructure Improvements for a term to be agreed to by the parties. Tox;inshiﬁ, in its absolute
discretion, may iss:e such notes or bonds as assessment note;s or bonds pas'able entirely from
assessments on the Project Site and the Related Properties (if conveyed to the Redeveloper). All

" costs related to the procurement of the financing set forth in this Section 5.2, other than interest

paid in liew of rent pursuant to Section 2.5, shall be payable by Redeveloper at Closing,

53  Approyed Concept Plan.

(@) Redeveloper shall, at its sole cost, prepare and subﬁlit to Township,
within thirly (30) days from Township acquiring title to the Project Site, any proposed
modifications to the Site Concept Plan for the Projeot which arc consistent with the

Redevelopment Plan, and showing the location of all proposed improvements to be constructed
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on the Project Site and the Infrastructure Improvements, Township shall have a petiod of thirty
(30) calendar days after receipt thereof to approve or reject such plan. If Township rejects such
. plan it shalf do so in, wntmg specxfymg the basns for such rejection and the changes and
modifications rcqulmd to render same in conformity with the Redevelopment Plan, Within th:ny
(30) days after recelpt of such rejection notice, Redevclopcr shall revise the concept plan as
necessary to confonnsto the Redevelopment Plan, as amended, and shall subm:t to Township a
‘re\_nsed concept plan (such revised concept plan, as amended from time to time with the consent

of Township, being herein called the "Approved Concept Plan").

(b) Within‘one hundred twenty (120) calendar days after the Approved

Concept Plan is completed and apjhmved by Township, and the Township Planning Board ]

Redeveloper shall submit fo the Towuship Planning Board and the Camden County Plannmg )

Board an application for preliminary/final site plan approval for the entire Project,‘along with
preliminary/final subdivision application for the Project, together with such other documents as
may be rcqilired by law to obtain approval of such applications. Rcdeveloper“agre'es to prosecute
such applications in good faith and with due diligence and to promptly make any changes to the
site plan and subdivision plat and other documents as may be required fo render same consistent
with the Redevélo;\zment Plan, the Approved Concept Plan and other requirements of the

Planning Board and dther governmental authorities having jurisdiction over the application.

" (¢} Redeveloper shall, wherever commercially prudent and practicable,
consider “green bmldmg des&gns and standards for the Redevelopment mto the plans and

concept desxgns submitted to the Tovmslup

PRYIZ617% ) ~-29-




