NBHA RESOLUTION 2022 -1/26 #2
ACTING AS REDEVELOPMENT AUTHORITY

Resolution Approving NJ Innovation Associates LLC as
Redeveloper for property known as portions of Block 17, Lot 1.01
and Block 18, portions of Lot 4.01 and 19.01 and vacated Church
Street on the New Brunswick Tax Map for construction of mixed-
use development consisting of approximately 415,000 square feet
of office/research and related purposes on property located in the

Ferren Redevelopment Plan Area and approving a
Redevelopment Agreement between the Redevelopment Agency
and Redeveloper

WHEREAS the Housing Authority of the City of New Brunswick acting as the
City of New Brunswick Redevelopment Agency (“Redevelopment Agency”) pursuant to N.J.S.A.
40A:12-4 and N.1.S.A. 40A:12A-21, may exercise all powers, duties and functions relating to
redevelopment in the manner of a redevelopment entity under the Local Redevelopment and
Housing Law, N.J.S.A. 40A:12A-1 to 49, which powers include contracting with the Redeveloper
for the planning, replanning, construction or undertaking of any project or redevelopment work
under N.I.S.A. 40A:12A-8f;, and

WHEREAS, the City of New Brunswick (“City Council”) has approved a
redevelopment plan for the Ferren Redevelopment Plan Area (“Redevelopment Plan™), which
includes parcels of land located between French Street, Spring Street, Paterson Street and
Kirkpatrick Street which parcels include Block 17, Lot 1.01, Block 18, Lot 19.01 and 4.01, 11.02,
1-3 and 8-10 (“Redevelopment Plan Area™); and

WHEREAS, New Brunswick Development Corporation (“DEVCO™) is the sole member
of NJ Innovation Associates LLC (“NJIA™ or “Redeveloper”), which has made an application to
be designated redeveloper for a portion of the Redevelopment Plan Area; and

WHEREAS, the New Brunswick Parking Authority (“NBPA™) is the owner of
Block 17, Lot 1.01 and Block 18, Lots 4.01, 11.02 and 19.01 and Church Street was a public right
of way of the City of New Brunswick and NBPA has consented to the Redeveloper’s filing of an
application to be the Redeveloper of the Project Site; and

WHEREAS, Redeveloper’s affiliate, Downtown HUB Associates LLC (“DHA™),
is under contract with NBPA to purchase portions of Block 17, Lot 1.01, Block 18, Lots 4.01 and
19.01 that are to be known as Block 17.01, Lot 1.03, including the fee ownership of the land
underlying the now-vacated Church Street right-of-way that is adjacent to and that has reverted to
the relevant portions of such parcels, as further described in Exhibit A attached hereto and made
a part hereof the (“Project Site”); and



WHEREAS, Redeveloper is under agreement with DHA to ground lease the
Project Site from DHA; and

WHEREAS, the Redeveloper proposes to construct a new office/research building
measuring approximately 415,000 sf that will include the New Jersey Innovation & Technology
HUB consisting of approximately 165,000 sf of offices, workspaces, wet and dry laboratories,
conference facilities, auditoriums, and food services, which will provide a modern workspace
designed to foster collaboration among researchers, entrepreneurs, start-up companies and others,
and an approximately 250,000 sf Translational Research Facility for Rutgers Biomedical and
Health Sciences, the academic health care umbrella organization of Rutgers University, consisting
of specialty research space, offices and laboratories (“Project” or “Redevelopment Project™); and

WHEREAS, the Redeveloper by letter and application has requested that it be
appointed redeveloper of the Project Site portion of the Redevelopment Plan Area pursuant to
Section 9 of the Redevelopment Plan, which requires that a redeveloper submit the following
information and materials to the Redevelopment Agency:

e Preliminary plans sufficient in scope to demonstrate compliance with the
design standards and guidelines of the Redevelopment Plan;

¢ Documentation evidencing the financial responsibility and capability of the
proposed Redeveloper to carry out the proposed redevelopment project
including comparable projects completed; financing plan and ownership
interest;

s Estimated total development cost for the proposed redevelopment project;
and

o Estimated timetable for the start and completion of development.

WHEREAS, the concept plan for the Project submitted and/or presented by
Redeveloper depicting the Redevelopment Project are shown in Exhibit B attached hereto
(“Concept Plan™); and

WHEREAS, the Redeveloper estimates that the development cost will be $530
Million and that Project construction will commence within eighteen (18) months from the full
execution of this Agreement and shall be substantially completed within thirty three (33) months
from the date of the commencement of construction; and

WHEREAS, New Brunswick Development Corporation is the sole member of
NJIA and has successfully completed multiple redevelopment projects in New Brunswick,
including Civic Square II, Civic Square III, Civic Square IV and the Child Health Institute of New
Jersey, Rockoff Hall, The Heldrich Hotel & Conference Center, Gateway Center, the Yard and the
Honors College and the New Brunswick Performing Arts Center; and

WHEREAS, the Redeveloper’s attorney and Special Counsel have negotiated a
Redevelopment Agreement between the Housing Authority of the City of New Brunswick (“City”)



acting as the Redevelopment Agency for the City, a copy of which is annexed hereto as Exhibit

C.

NOW, THEREFORE, BE IT RESOLVED by the Housing Authority of the City

of New Brunswick, acting as the Redevelopment Agency for the City that:

Passed on this 26" day of January, 2022 (See a

1. NJ Innovation Associates LLC is designated as Redeveloper for the
mixed-use project described in the preamble of this Resolution on the
Project Site located in the Ferren Redevelopment Plan Area.

2. The Redevelopment Agreement between the Housing Authority and
NlJInnovation Associates LLC is approved in substantially the form
attached hereto.

3. The Chairman is authorized to execute the Redevelopment Agreement
and such other documents as may be necessary to implement the project
after review and approval of the documents by the Redevelopment
Agency’s Special Counsel.

4, This Resolution shall take effect immediately.

hed Vote Box)

YESENIA MEDINA-HERNANDEZ, Chairperson

LARKE, Executive Director
Secretary td the Board
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January 18, 2022

VIA E-Mail and HAND DELIVERY

New Brunswick Housing Authority

7 Van Dyke Avenue

New Brunswick, New Jersey 08901

Attention: Mr. John Clarke, Executive Director

Re:  Application for designation of NJ Innovation Associates LL.C for portion of
area subject to Ferren Redevelopment Plan

Ladies and Gentlemen:

Please be advised that this firm represents NJ Innovation Associates LLC, a New Jersey
limited lLability company (“NJIA”). The purpose of this letter is to present to The Housing
Authority of the City of New Brunswick (“Housing Authority”), acting as the Redevelopment
Entity for the City of New Brunswick (the “City™), the application by NJIA for designation as
Redeveloper for a portion of the Ferren Redevelopment Plan area (the “Property”) to construct a
mixed-use development measuring approximately 415,000 sf, to be known as New Jersey
Innovation & Technology HUB (“HUB™), in order to promote a vibrant and walkable urban area
at the City’s center, so as to take advantage of the transit and pedestrian infrastructure proximate
to this location. The HUB will include a new office/research building consisting of offices,
workspaces, wet and dry laboratories, conference facilities, auditoriums, and food services,
which will provide a modern workspace designed to foster collaboration among researchers,
entrepreneurs, start-up companies and others, and a Translational Research Facility for Rutgers
Biomedical and Health Sciences, the academic health care umbrella organization of Rutgers
University, consisting of specialty research space, offices and laboratories.

The approximate development cost for the HUB/Translational Research Facility is
approximately $530 million, to be funded through a combination of equity, debt and government
subsidy. Construction is expected to commence within eighteen (18) months from the full
execution of a redevelopment agreement and shall be substantially completed within forty-five
(45) months from the date of the commencement of construction. A site plan is enclosed
herewith; more extensive depictions will be presented to the Housing Authority as described
below.

New Brunswick Development Corporation (“DEVCO”) is the sole member of NJIA, As
you know, DEVCO’s record of successful redevelopment projects in New Brunswick is
substantial. We point to the success of Civic Square II, Civic Square III, Civic Square IV and
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the Child Health Institute of New Jersey, Rockoff Hall, The Heldrich Hotel & Conference
Center, Gateway Center, the Yard and the Honors College and the New Brunswick Performing
Arts Center, We submit that the track record and assets of this entity evidences its financial
responsibility and capability of developing the HUB. Additional documentation can be provided
on request.

Downtown HUB Associates LLC (“DHA™), which is a joint venture of DEVCO and the
New Jersey Economic Development Authority, is the contract purchaser of the Property, and
DHA and NIJIA are parties to an agreement by which NJIA shall ground lease the Property from
DHA. NIIA is prepared to enter into a redevelopment agreement and any related agreements
that may be necessary to commence project redevelopment. The proposed development will
comply with the zoning and design standards in the Ferren Redevelopment Plan, or justifications
will be provided to the Planning Board for any waivers or bulk variances necessary to develop
the project in the best manner.

The Ferren Redevelopment Plan was originally adopted on June 6, 2017, and the City
Council is in the process of considering an amendment to the Plan that we anticipate will be
adopted on January 19, 2022. NIIA hereby requests that the Housing Authority consider its
application for designation as Redeveloper of the HUB at its first meeting following adoption of
such amendment, i.e., January 26, 2022. At that time NJIA’s representatives will make a formal
presentation to the Housing Authority to more fully describe its concepts for the mixed-use
office/research building, including its compliance with the Redevelopment Plan.

If there is any further information that we can provide in order to expedite this
application, please do not hesitate to contact us.

Very truly yours,

A

Charles B

Encl.

cc: Mayor James Cahill (via e-mail & hand delivery)
Dan Dominguez, PP, AICP (via e-mail)
John A. Hoffman, Esq. (via e-mail)
New Jersey Economic Development Authority (via e-mail)
New Brunswick Development Corporation (via e-mail)
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City of New Brunswick
Redeveloper Designation
Application

Redevelopment Area Name

Ferren Redevelopment Plan Area

Redevelopment Project Name

New Jersey Innovation & Technology HUB/Translational
Research Facility”

Project Location

Address 20 French Street, New Brunswick, NJ
Portions of Block 17 | Lots | | o1
Portions of Block I8 f Lots [4.01, 11.02, 19.01
To be known as Block 17.01 Lots |1.03

Block

Project Description

advantage of the transit and pedestrian infrastructure proxi
research building consisting of offices, workspaces, wet an

entrepreneurs, start-up companies and others, and a Transl

Sciences, the academic health care umbrella organization d
offices and laboratories.

To construct a mixed-use development measuring approxii

Technology HUB (“HUB™), in order to promote a vibrant and walkable urban area at the City's center, so as to take

food services, which will provide a modern workspace desL

mately 415,000 s, to be known as New Jersey Innovation &

mate to this location. The HUB will include a new office/
d dry laboratories, conference facilities, auditoriums, and
gned to foster collaboration among researchers,

tional Research Facility for Rutgers Biomedical and Health
f Rutgers University, consisting of specialty research space,

Redeveloper

Name
NJ Innovation Associates LLC

Address c/o New Brunswick Development Corporation
120 Albany Street Plaza
New Brunswick, New Jersey 08901

Phone #

(732) 249-2220




Required information

Financing Responsibility and Capability

Provide documentation of the
redeveloper's ability to obtain adequate
financing to developed the proposed
project

It is contemplated that the project will be developed
through bonds to be issued through a public issuer.
DEVCO has financed and completed many projects
in New Brunswick and throughout the state, the
successful completion of which provides evidence of
its financial responsibility and capability,

Estimated offering price for land to be
developed

$40/gsf

Estimated Total Development Cost

Approximately $530 million

Estimated Time Schedule for Start and
Completion of the Project

Start: Within I8 months
Completion: Thirty-three (33) months from the date of the
commencement of construction, as may be extended

Provide Architectural and Engineering
Plans to document the following:

Non-Residential
Projects

Site Plan showing :
o Site layout
o Parking
o Site traffic circulation
o Pedestrian circulation
Floor Plans
Architectural Elevations
Landscaping Plan
Signage
- General site plan attached; more detailed depiction to be
presented at NBHA hearing

Residential Projects

¢ Site Plan showing :
o Site layout
o Parking
o Site traffic circuiation
o Pedestrian circulation
s Floor Plans showing:
o Bedroom size and
distribution
s Architectural Elevations
* Landscaping Plan
» Signage
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REDEVELOPMENT AGREEMENT

FOR

DEVELOPMENT OF THE NEW JERSEY INNOVATION
& TECHNOLOGY HUB ON PORTIONS OF LOT 1.01 IN
BLOCK 17, LOT 4.01 IN BLOCK 18, LOT 19.01 IN
BLOCK 18 AND CHURCH STREET (TO BE KNOWN AS
BLOCK 17.01, LOT 1.03) IN THE FERREN
REDEVELOPMENT PLAN AREA

BY AND BETWEEN

THE HOUSING AUTHORITY OF THE CITY OF NEW BRUNSWICK,
Acting as Redevelopment Agency for the City of New Brunswick

AND

NJ INNOVATION ASSOCIATES LLC,
a New Jersey limited liability company

DATED AS OF:_Juwwey 26,2022

{40999150:4}



THIS REDEVELOPMENT AGREEMENT (“Agreement”) made as of this
day of , 2022 by and between

THE HOUSING AUTHORITY OF CITY OF NEW
BRUNSWICK, Acting as the Redevelopment Agency of the City
of New Brunswick, a body corporate and politic of the State of New
Jersey having its offices at 7 Van Dyke Avenue, New Brunswick,
New Jersey 08901 (hereinafter called the “Redevelopment
Agency”);

and

NJ INNOVATION ASSOCIATES LLC, a New Jersey limited
liability company, ¢/0 New Brunswick Development Corporation,
120 Albany Street Plaza, 7 Floor, New Brunswick, New Jersey
08901 (hereinafter called “Redeveloper™);

WHEREAS, the Housing Authority of the City of New Brunswick, acting as the
City of New Brunswick Redevelopment Agency (“Redevelopment Agency”), pursuant to N.J.S.A.
40A:12A-4 and N.J.S.A. 40A:12A-21, may exercise all powers, duties and functions relating to
redevelopment in the manner of a redevelopment entity under the Local Redevelopment and
Housing Law, N.J.S.A. 40A:12A-1 to 49, which powers include contracting with redevelopers for
the planning, replanning, construction, or undertaking of any project or redevelopment work under
N.J.S.A. 40A:12A-8.f; and

WHEREAS, the City of New Brunswick (“City Council”) has approved a
redevelopment plan for the Ferren Redevelopment Plan Area (“Redevelopment Plan™), which
includes parcels of land situated on the southeastern side of Albany Street, bounded by Kirkpatrick
Street, Paterson Street and Spring Street, which parcels consist of Block 17, Lot 1.01, (2 French
Street); Block 18, Lots 1,2, 3,4.01, 8,9, 10, 11.02 and 19.01 and the right of way of Church Street
between Kirkpatrick Street and Spring Street (“Redevelopment Plan Area”); and

WHEREAS, New Brunswick Development Corporation (“DEVCO?”) is the sole
member of Redeveloper, which has made an application to be designated redeveloper for a portion
of the Redevelopment Plan Area; and

WHEREAS, the New Brunswick Parking Authority (“NBPA™) is the owner of
Block 17, Lot 1.01 and Block 18, Lots 4.01, 11.02 and 19.01 and Church Street is a public right
of way of the City of New Brunswick and consented to the Redeveloper’s filing of an application
to be the Redeveloper of the Project Site; and

WHEREAS, Redeveloper’s affiliate, Downtown HUB Associates LLC (“DHA”),
is under contract with NBPA to purchase portions of Block 17, Lot 1.01, Block 18, Lots 4.01 and
19.01 that are to be known as Block 17.01, Lot 1.03, including the fee ownership of the land
underlying the now-vacated Church Street right-of-way that is adjacent to and that has reverted to
the relevant portions of such parcels, as further described in Exhibit A attached hereto and made a
part hereof (the “Project Site”); and
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WHEREAS, Redeveloper is under agreement with DHA to ground lease the
Project Site from DHA; and

WHEREAS, the Redeveloper proposes to construct a new office/research building
measuring approximately 415,000 sf that will include the New Jersey Innovation & Technology
HUB consisting of approximately 165,000 sf of offices, workspaces, wet and dry laboratories,
conference facilities, auditoriums, and food services, which will provide a modern workspace
designed to foster collaboration among researchers, entrepreneurs, start-up companies and others,
and an approximately 250,000 sf Translational Research Facility for Rutgers Biomedical and
Health Sciences, the academic health care umbrella organization of Rutgers University, consisting
of specialty research space, offices and laboratories (“Project” or “Redevelopment Project”); and

WHEREAS, the Redeveloper by letter and application has requested that it be
appointed redeveloper of the Project Site portion of the Redevelopment Plan Area pursuant to
Section 9 of the Redevelopment Plan, which requires that a redeveloper submit the following
information and materials to the Redevelopment Agency:

e Preliminary plans sufficient in scope to demonstrate compliance with the
design standards and guidelines of the Redevelopment Plan;

e Documentation evidencing the financial responsibility and capability of the
proposed Redeveloper to carry out the proposed redevelopment project
including comparable projects completed; financing plan and ownership
interest;

o Estimated total development cost for the proposed redevelopment project;
and

¢ Estimated timetable for the start and completion of development.

WHEREAS, the site plan, renderings and concept plan for the Project submitted
and/or presented by Redeveloper depicting the Redevelopment Project are shown in Exhibit B
attached hereto (“Concept Plan™}; and

WHEREAS, the Redeveloper presented evidence of its financial ability to
complete the Redevelopment Project and the construction of comparable mixed-use developments
in New Brunswick, N.J.; and

WHEREAS, the Redeveloper estimates that the development cost will be $530
Million and that Project construction will commence within eighteen (18) months from the full
execution of this Agreement and shall be substantially completed within thirty-three (33) months
from the date of the commencement of construction, as may be extended; and

WHEREAS, based upon Redeveloper’s submissions and its appearance before the
Commissioners, the Redevelopment Agency, by Resolution 2022-1/26 #1 designated NJ
Innovation Associates LLC as Redeveloper of the Project Site, for purposes of constructing the
Project, subject to approval of a Redevelopment Agreement; and

WHEREAS, the parties desire to enter into this Agreement for the purpose of
setting forth in greater detail their respective undertakings, rights and obligations in connection
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with the construction of the Project, all in accordance with the Redevelopment Plan and applicable
law and the terms and conditions of this Agreement hereinafter set forth.

NOW, THEREFORE, in consideration of the promises and mutual covenants
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto do hereby covenant and agree each with the
other as follows:

ARTICLE 1. THE PROJECT SITE AND REDEVELOPER’S
PAYMENT OBLIGATIONS.

1.01. Control of Project Site. Redeveloper represents that an affiliate (DHA) is
the contract purchaser of the Project Site and Redeveloper will enter into a lease with DHA which
will permit Redeveloper to construct and own the Redevelopment Project. Redeveloper shall file
a certification that it has executed a lease with DHA within nine (9) months from the date of this
Agreement. Such certificate will outline the general terms of the lease.

1.02. “ISRA” Compliance. Redeveloper covenants and represents that it will
satisfy, at its own sole cost, all requirements of any applicable environmental laws, including but
not limited to the Industrial Site Recovery Act, N.J.S.A. 13:1K-6 et seq. (“ISRA”), and its
predecessor, the Environmental Cleanup Responsibility Act (“ECRA™), relating to the Project Site,
if applicable. Under no circumstances shall the Redevelopment Agency be required to contribute
to any costs incurred by the Redeveloper for environmental investigation, remediation, or
administrative review. Nothing herein shall prevent Redeveloper from obtaining contributions
towards remediation costs from third parties responsible for same under law or contract.

1.03. Redevelopment Agency’s Costs. Redeveloper agrees that the
Redevelopment Agency shall be entitled to appoint an attorney or attorneys to act as special
counsel to perform any legal work required by the Redevelopment Agency in connection with this
Agreement or any other matters relating to the Project, and that Redeveloper will reimburse the
Redevelopment Agency in full for the reasonable fees and costs incurred by the Redevelopment
Agency for all services rendered by special counsel, including services performed prior to the
execution of this Agreement and which relate hereto or to the Project. The Redevelopment
Agency’s reimbursable costs (“Agency Costs™) shall include, but are not limited to, the following:

a. Legal fees incurred by the Redevelopment Agency in connection with
the selection of Redeveloper as redeveloper of the Project, preparation and negotiation of this
Agreement, and any other legal matters that may arise in connection with the Project;

b. Costs, if any, incurred by the Redevelopment Agency, with
Redeveloper’s consent, as a result of environmental inspections or cleanup of the Project Site or
compliance with any environmental laws or regulations with respect to the Project;

c.  Costs incurred by the Redevelopment Agency, if any (including legal
fees), relating to any Project financing;

d. Costs incurred by the Redevelopment Agency that are indemnified
under Section 2.08 of this Agreement;

e.  The Redevelopment Agency’s administrative fee of $10,000; and
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f.  Any additional costs related to the Project, including insurance
premiums paid by the Redevelopment Agency and costs or damages incurred by the
Redevelopment Agency pursuant to Section 6.02 of this Agreement.

1.04. Security for Payment of Agency Costs and Other Obligations of
Redeveloper.

a. Escrow. Immediately upon the execution of this Agreement,
Redeveloper will establish an escrow account in the amount of $15,000 (the “Escrow™), to be held
by the Redevelopment Agency for payment of the Agency Costs other than the Redevelopment
Agency’s administrative fee. The administrative fee shall be paid by a separate check in the
amount of $10,000. The Redevelopment Agency shall notify Redeveloper if the balance of the
Escrow falls below $5,000 and, upon receipt of said notice, Redeveloper shall within seven (7)
days replenish the Escrow to $15,000. Replenishment of the Escrow, as necessary, shall be an
ongoing obligation of Redeveloper until the final Certificate of Completion has been issued, after
which time any balance in the Escrow (after all Agency Costs have been paid) shall be returned to
Redeveloper.

1.05. City’s Redevelopment Fee. The Redeveloper shall pay to the City the
redevelopment fee assessed by the City of New Brunswick pursuant to Ordinance #0-030706.

ARTICLE 2. GOVERNMENTAL AND OTHER APPROVALS
CONSTRUCTION AND FINANCING OF PROJECT.

2.01. Scope of Governmental Approvals. Redeveloper has caused or will cause
to be prepared such plans, drawings, documentation, presentations and applications (hereinafter
collectively called “Governmental Applications™) as may be necessary and appropriate for the
purpose of obtaining any and all governmental approvals for the improvement of the Project Site
and the construction of the Project, including, without limitation, the following: site plan approval;
construction plans and specifications which are necessary to obtain all applicable building permits;
environmental approvals, if necessary; and any and all other necessary permits, licenses, consents
and approvals (hereinafter coliectively called the “Governmental Approvals™). All of the
Governmental Applications 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. Nothing contained herein shall be construed to limit the
Redeveloper’s rights under the Municipal Land Use Law, N.J.S.A. 40:55D-1 et seq., including the
right to apply for any “bulk” variances (but not “use” variances) or design waivers deemed
necessary or appropriate provided, however, that Redeveloper acknowledges that its rights are
constrained by the Redevelopment Plan and Local Redevelopment and Housing Law, N.J.S.A.
40A:12A-1 et seq.

2.02. Construction of Project. Upon obtaining the Governmental Approvals,
Redeveloper will commence and diligently prosecute to completion the construction of the Project
in accordance with the Governmental Approvals and pursuant to the terms of this Agreement.
Redeveloper shall be responsible for the letting of contracts for the construction and installation of
the Project improvements, supervision of construction, acceptance of the completed Project or
parts thereof, and all other matters incidental to performance of the duties and powers expressly
granted herein. The Project shall be approved by the Planning Board and shall be in substantial
conformance with the Concept Plan submitted to the Redevelopment Agency.
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2.03. Employment of Public Housing and New Brunswick Residents. It is the
Redevelopment Agency’s policy to promote individual and family self-sufficiency for its public
housing residents, consistent with directives of the United States Department of Housing and
Urban Development (“HUD™), and for residents of the City of New Brunswick. Therefore, in
furtherance of this stated policy, the Redeveloper agrees that it will use all reasonable efforts to
promote the hiring of qualified residents of New Brunswick Public Housing, as well as residents
of the City of New Brunswick who obtain housing through HUD Section 8 vouchers, to work on
the Project (said residents being referred to, collectively, as “Residents™). This effort shall include,
without limitation, causing any contract with a general contractor or subcontractor to contain a
requirement that the contractor or subcontractor will use all reasonable efforts to require any trade
union having control over the labor force used on the Project to hire qualified Residents as part of
the Project’s union laborers, if any, or as union apprentices.

Redeveloper further agrees to use all reasonable efforts, in its dealings with any
general contractor, subcontractor and/or trade union, actively to promote and advocate the hiring
of the maximum number of Residents that may be permitted by the applicable laws, trade union
rules, regulations or requirements. The Redevelopment Agency agrees to be responsible for
screening job applicants and providing employment liaison services to the Redeveloper and to any
contractors, subcontractors, and trade unions that may participate in the construction of the Project.
The Redevelopment Agency acknowledges that (a) the hiring of any laborers pursuant to this
provision may require their membership in the applicable trade union and, accordingly, shall be
subject to all applicable hiring policies and other union requirements, and (b) does not guarantee
permanent membership status in the trade union.

2.04. Concept Plan. Consistent with the Concept Plan, the Project Site shall be
developed as set forth in Section 2.02. Redeveloper shall be required to file with the
Redevelopment Agency a copy of the final site plan for the Project as approved by the Planning
Board and, in the event the Project as approved by the Planning Board differs substantially from
the Concept Plan or Redeveloper’s presentations to the Redevelopment Agency, Redeveloper shall
be required to obtain the Redevelopment Agency’s consent to the modified design. Redeveloper
shall transmit a copy of the Planning Board’s resolution of approval of the final site plan for the
Project and the final plans for the Project to the Redevelopment Agency, at the address set forth in
Article 11 of this Agreement, within seven (7) days after the Planning Board’s approval of such
resolution. Further, Redeveloper shall comply with all provisions of the Redevelopment Plan with
respect to approval of the Project.

2.05. Construction Schedule and Progress Reports.

a.  Construction of the Project shall commence within eighteen (18)
months from the full execution of this Agreement and shall be substantially completed within
thirty-three (33) months from the date of the commencement of construction, which completion
date shall be automatically extended for a period of twelve (12) months provided that Redeveloper
is proceeding diligently. If the commencement of construction s delayed beyond the above date,
Redeveloper may request an extension of the commencement date (and a corresponding extension
of the substantial completion date} for good cause, and Redevelopment Agency shall not
unreasonably withhold, condition or delay its consent or approval to any such request. Pursuant
to N.J.S.A. 40A:12A-9, however, the Redevelopment Agency shall have discretion to fix a
reasonable time for the commencement of construction.
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b.  Substantial completion is defined to mean the issuance of permanent
or temporary Certificates of Occupancy for all improvements comprising the Project.

c.  The time for commencement or completion of the Project shall be
extended for a period of time equal to any delay due to any of the causes set forth in Article 8
hereof or as a result of any pending or threatened administrative procedures or litigation that may
interfere with Redeveloper's ability to commence or complete the construction of the Project,
provided that any such delays are not the fault of Redeveloper.

d.  After commencement of construction, the Redeveloper shall file bi-
monthly reports on progress of Project with Redevelopment Agency.

2.06. Compliance with State and Local Regulations. The improvements
comprising the Project shall comply with applicable State and City standards and specifications.
Site plans for the Project are subject to review by the Planning Board of the City of New Brunswick
in accordance with the Municipal Land Use Law, N.J.S.A. 40:55D-1 et seq., and the Local
Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et seq.

2.07. Insurance. At all times during construction of the Project, and until the
Project is available for its intended use, Redeveloper shall maintain or cause to be maintained at
its own cost and expense, with responsible insurers, the following kinds and the following amounts
of insurance with respect to the Project, with such variations as shall reasonably be required to
conform to customary insurance practice:

a. Builder’s Risk Insurance, to be effective during the term of construction,
which shall protect against loss or damage resulting from fire and lightning, the standard extended
coverage perils, and vandalism and malicious mischief. The limits of liability shall be equal to
one hundred percent (100%) of the insurable value of the Project, including items of labor and
materials connected therewith, whether in or adjacent to the structure insured, and materials in
place or to be used as part of the permanent construction.

b. Comprehensive General Liability Insurance as broad as the standard
coverage form currently in use in the State of New Jersey, which shall not be circumscribed by
any endorsements limiting the breadth of coverage. The policy shall include an endorsement
(broad form) for contractual liability and shall name the Redevelopment Agency and the City as
additional insureds. Limits of liability shall be not less than $5,000,000.

c. Workers’ Compensation Insurance in accordance with all applicable
laws, statutes, rules and regulations.

Prior to the commencement of construction, Redeveloper shall provide the
Redevelopment Agency with proof of all required insurance coverage. Except for workers
compensation insurance, all policies of insurance required to be maintained by Redeveloper shall
name as the insured parties Redeveloper, the Redevelopment Agency, the City, and any other
appropriate persons, as their respective interests may appear, and shall be reasonably satisfactory
to the Redevelopment Agency. The Redeveloper shall give the Redevelopment Agency at least
thirty (30) days advance notice of the termination of any policy of insurance.
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2.08. Indemnification.

a. Redeveloper agrees to indemnify and hold harmless the Redevelopment
Agency and the City against, and Redeveloper shall pay any and all liability, loss, cost, damage,
claims, judgments or expenses, of any and all kinds or nature and however arising, imposed by
law, which either the Redevelopment Agency or City 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 Redeveloper’s activities in constructing
the Project or based upon or arising out of contracts entered into by Redeveloper which relate to
construction of the Project, or out of the acquisition, construction or installation of the Project or
the Project Site by or on behalf of Redeveloper, including but not limited to (i) any and all claims
arising from environmental contamination by Redeveloper or its contractors, employees or agents
and the investigation and/or remediation of the Project Site related thereto, and (ii) claims by
workmen, employees and agents of Redeveloper and unrelated third parties, which claims arise
from the construction of the Project by or on behalf of Redeveloper, the maintenance and
functioning of the Project improvements by or on behalf of Redeveloper, or any other activities of
Redeveloper within the Project Site during the construction of the Project. It is mutually agreed
by Redeveloper and the Redevelopment Agency that neither the Redevelopment Agency, the City,
nor their directors, officers, agents, servants or employees shall be liable in any event for any action
performed under this Agreement and that Redeveloper shall save the Redevelopment Agency, the
City, their directors, officers, agents and employees harmless from any claim or suit in connection
with Redeveloper’s obligations under this Agreement, except for any claim or suit arising from
the negligent or intentional and willful acts or omissions of the Redevelopment Agency or the City,
or their respective directors, officers, agents, servants or employees.

b. Redeveloper, at its own cost and expense, shall defend any and all
such claims, suits and actions, as described in the preceding Paragraph, which may be brought or
asserted against the Redevelopment Agency, its directors, officers, agents, servants or employees;
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 obligation to defend Redeveloper,
the Redevelopment Agency and any other insured named in such policy of insurance in connection
with claims, suits or actions covered by such policy.

C. In connection with any indemnification claim by the Redevelopment
Agency arising from this Agreement, Redeveloper shall reimburse the Redevelopment Agency for
reasonable attorneys’ fees, experts’ fees, and all other costs if it is necessary for the Redevelopment
Agency to engage its own attorneys and/or expert witnesses, or incur other costs to defend the
Redevelopment Agency or any of its directors, officers, agents, servants, or employees.

2.09. Financing of Project. The total Project cost, including construction costs
and soft costs, is estimated to be approximately $530 Million. Redeveloper represents that it either
has obtained or will obtain sufficient equity and debt financing and/or governmental subsidy for the
Project . Redeveloper shall submit to the Redevelopment Agency a detailed financing plan by May
1, 2023 with the terms, conditions and amounts of thereof and proof of financing for the Project. A
subsequent extension of six (6) months may be granted at the Redevelopment Agency’s discretion
if the Redeveloper establishes good cause to extend the time for submission of the financing plan

2.10. Certificates of Occupancy and Certificate of Completion.
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a. Upon completion of the Project as set forth in Section 2.05 hereof
and in accordance with the Governmental Approvals, and after the City’s issuance of Certificates
of Occupancy for the Project, Redeveloper may request that the Redevelopment Agency issue a
Certificate of Completion for the Project. Provided that there is no existing Event of Default by
Redeveloper, upon Redeveloper satisfying all material requirements of this Agreement, the
Redevelopment Agency agrees to issue a Certificate of Completion, in proper form for recording,
which shall acknowledge that Redeveloper has performed all of its duties and obligations under
this Agreement and has completed the Project in accordance with the requirements of this
Agreement (a “Certificate of Completion™).

b. The Certificate of Completion shall constitute a recordable
conclusive determination of the satisfaction and termination of the agreements and covenants in
this Agreement and in the Redevelopment Plan with respect to Redeveloper's obligation to
construct the Project within the dates for the commencement and completion of same for the
Project. Upon issuance of a Certificate of Completion for the Project, the conditions determined
to exist at the time the Project Site was determined to be in need of redevelopment shall be deemed
to no longer exist, the Project Site and the Project shall no longer be subject to eminent domain for
the public purpose of redevelopment, and Redeveloper shall be released from the prohibition
against assignment and transfer set forth in Article 4.

c. If the Redevelopment Agency shall fail or refuse to provide the
Certificate of Completion within thirty (30) days after written request by Redeveloper, it shall
provide to Redeveloper a written statement setting forth in detail the respects in which it believes
that 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 Redeveloper to be entitled to a Certificate of Completion. The
Redevelopment Agency shall provide the Certificate of Completion within thirty (30) days of
Redeveloper’s compliance with the items set forth in the written statement.

ARTICLE 3. COVENANTS AND RESTRICTIONS.

3.01. Declaration of Covenants and Restrictions. The Redeveloper agrees that
prior to any assignment of this Agreement or the issuance of a building permit, the Redeveloper
will record a Declaration of Covenants and Restrictions (“Declaration’), which shall apply to the
Project Site and all improvements thereon. The Declaration shall be prepared by the
Redevelopment Agency and shall impose the agreements, covenants and restrictions required
pursuant to the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-9, Sections 3.02 and
3.03, and Articles 4, 5, and 6 of this Agreement. The Declaration may address such other matters
as the Redevelopment Agency may reasonably deem necessary and appropriate to implement this
Agreement and to carry out the purposes of the Redevelopment Plan.

3.02. Nondiscrimination Covenants. The Declaration shall set forth that
Redeveloper and its successors and assigns shall:

a. Not discriminate upon the basis of age, race, color, creed, religion,
ancestry, national origin, sex or marital status in the sale, lease, rental, use or occupancy of the
Project Site or any buildings or structures erected or to be erected thereon, or any part thereof; and
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b. Inthe sale, lease or occupancy of the Project, not effect or execute any
covenant, agreement, lease, conveyance or other instrument whereby the Project Site or any
building or structure erected or to be erected thereon, which may be used for residential purposes,
is restricted upon the basis of age, race, color, creed, religion, ancestry, national origin, sex or
marital status, and Redeveloper, its successors and assigns shall comply with all State and local
laws prohibiting discrimination or segregation by reason of age, race, color, creed, religion,
ancestry, national origin, sex or marital status.

3.03. Use Restrictions and Covenants. Redeveloper and its successors and
assigns shall devote the Project Site exclusively to the uses established for the Project Site in the
current Redevelopment Plan, as described in this Agreement, and the Declaration shall so state,
Any change in use must comply with the Redevelopment Plan in effect at the time of the change
in use.

3.04. Effect and Term of Covenants. The Declaration shall expressly provide
that the agreements and covenants set forth therein shall be covenants running with the land and
that they shall, in any event, and without regard to technical classification or designation, legal or
otherwise, and except only as otherwise specifically provided in this Agreement, be binding, to
the fullest extent permitted by law and equity, for the benefit and in favor of, and enforceable by,
the Redevelopment Agency, its successors and assigns, and the City and any successor in interest
to the Project Site, or any part thereof, against Redeveloper, its successors and assigns and every
successor in interest therein, and any party in possession or occupancy of the Project Site or any
part thereof.

The agreements and covenants set forth in Section 3.03 shall remain in effect until
the date of the issuance of the Certificate of Completion or until the expiration of the
Redevelopment Plan, whichever date occurs sooner (at which time such agreements and covenants
shall cease and terminate), and the agreements and covenants set forth in Section 3.02 shall remain
in effect without limitation as to time. The agreements and covenants set forth in Articles 4, 5 and
6 shall expire upon issuance of a Certificate of Completion.

All agreements and covenants required under this Article 3 shall be binding on
Redeveloper itself, each owner and successor in interest to the Project Site, or any part thereof,
and each party in possession or occupancy, respectively, only for such period as Redeveloper or
such successor or party shall have title to, or an interest in, or possession or occupancy of the
Project Site, the buildings and structures thereon or any part thereof.

3.05. Enforcement by City and/or Redevelopment Agency. In amplification,
and not in restriction of the provisions of this Article 3, it is intended and agreed (and the

Declaration shall so state) that the City and/or the Redevelopment Agency and its successors and
assigns shall be deemed beneficiaries of the agreements and covenants set forth in Articles 3, 4,
and 5 and 6, both for and in their own right but also for the purposes of protecting the interests of
the community and other parties, public or private, in whose favor or for whose benefit such
agreements and covenants shall run in favor of the City and the Redevelopment Agency for the
entire period during which such agreements and covenants shall be in force and effect, without
regard to whether the City and/or the Redevelopment Agency 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 City and/or the Redevelopment Agency 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
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actions or suits at law or in equity or other proper proceedings to enforce the curing of such breach
of agreement or covenant, to which they or any other beneficiaries of such agreement or covenant
may be entitled.

ARTICLE 4. PROHIBITION AGAINST ASSIGNMENT AND
TRANSFER.

4.01. Prohibition Apainst Speculative Development. Because of the importance
of the development of the Project Site to the general welfare of the community and the public aids
that have been made available by law for the purpose of making such development possible,
Redeveloper represents and agrees that the Project Site and Redeveloper’s undertakings pursuant
to this Agreement are, and will be used for the purpose of the redevelopment of the Project Site as
provided herein and not for speculation.

4.02. Prohibition Against Transfers. The Redeveloper further represents and
agrees for itself, its successors and assigns, that except only by way of security for and only for
the purpose of obtaining the financing necessary to enable the Redeveloper to perform its
obligations with respect to completing the Project and any other purpose authorized by this
Agreement, that the Redeveloper has not made or created, and that it will not, prior to the
completion of the Project, make or create, or suffer to be made or created, any sale, conveyance or
transfer in any other mode or form of the Project Site, or any building or structure thereon or any
part thereof or any interest therein, without the prior written approval of the Redevelopment
Agency (which approval shall not be unreasonably withheld, conditioned or delayed), excepting
the transfers identified in Section 4.03 hereof.

4.03. Permitted Transfers. The following transfers are exceptions to the
prohibition set forth in Section 4.02 and shall not require prior approval by the Redevelopment
Agency: (a) subject to Articles 5 and 6 of this Agreement, a mortgage or mortgages and other liens
and encumbrances for the purposes of financing costs associated with the acquisition,
development, construction and marketing of the Project (a “Permitted Mortgage™), and any
foreclosure or deed in lieu of foreclosure pursuant to the exercise of remedies with respect to a
Permitted Mortgage; (b) admission or exit of a person or entity as a member of Redeveloper after
notice to the Redevelopment Agency on the condition that DEVCO or a DEVCO affiliate remains
as a party in the Redeveloper; (¢) utility and other development and use easements and other
agreements, including mutual access and maintenance easements between and among the various
components of the Project and parcels of the Project Site; (d) conveyances by deeds, deeds of
apportionment, ground leases or subleases of lands or air rights within the Property and/or
assignment of this Agreement in whole or in part to entities participating in the Project and its
supporting components on the condition that DEVCO or a DEVCO affiliate remains a party in the
Redeveloper; (e) assignment of this Agreement in whole or in part to an urban renewal entity (as
that term is defined in the Long Term Tax Exemption Law, N.J.S.A. 40A:20-1 et seq.) created by
Redeveloper and controlled by Redeveloper or its affiliates or other Permitted Transferee; (f)
management agreements for the Project or portions thereof; (g) leases to tenants within the Project;
(h) environmental covenants and restrictions imposed by a regulatory agency as a condition of any
permit or approval; (i) the Declaration; and (j} any contract or agreement with respect to any of
the foregoing exceptions.

4.04. Restraints Against Transfer. The Declaration shall contain a restriction
against transfers as set forth in Sections 4.02 and 4.03 and, in addition, shall provide that in the
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event of any attempted transfer in violation of the restriction in Section 4.02, the Redevelopment
Agency and the City shall be entitled to the ex parte issuance of an injunction restraining such
transfer, and legal fees and related expenses of the Redevelopment Agency and the City in
connection with any such legal action. Upon the recording of the Declaration in the Office of the
Middlesex County Clerk, the provision affording such injunctive relief shall have the same force
and effect as a Notice of Lis Pendens. Upon recording of the Certificate of Completion, the
provisions of the Declaration set forth in this Section 4.04 shall be deemed terminated, and the
Declaration shall so state.

4.05. Conditions of Transfer. Except as otherwise provided in this
Agreement, and except with respect to transfers permitted under Section 4.03, the Redevelopment
Agency and the City shall be entitled to require, as conditions to any such approval of any Transfer
provided for in Section 4.02 that:

a. Any proposed transferee shall have the qualifications and financial
responsibility, as reasonably determined by the Redevelopment Agency, necessary and adequate
to fulfill the obligations undertaken in this Agreement by the Redeveloper and which are being
transferred; and

b. Any proposed transferee, by instrument in writing reasonably
satisfactory to the Redevelopment Agency and in recordable form, shall, for itself and its
successors and assigns, and expressly for the benefit of the Redevelopment Agency, have expressly
assumed all of the obligations of the Redeveloper under this Agreement that are being transferred
and agreed to be subject to all the conditions and restrictions to which the Redeveloper is subject;
and

c. All instruments and other legal documents involved in effecting any
transfer shall be submitted to the Redevelopment Agency for review and, if approved by the
Redevelopment Agency, approval shall be indicated to the Redeveloper in writing; and

d. Any transfer approved by the Redevelopment Agency shall release
the Redeveloper from any further obligation under this Agreement from and after the closing of
the approved transfer, except as to any liability or obligation of the Redeveloper incurred prior to
such Transfer and except as otherwise provided in this Agreement or in the written approval by
the Redevelopment Agency; and

e The Redeveloper and its transferees shall comply with any other
reasonable conditions that the Redevelopment Agency may find necessary in order to achieve and
safeguard the purposes of the Redevelopment Plan.

ARTICLE 5. MORTGAGE FINANCING: RIGHTS OF

MORTGAGEE.

5.01. Notice to Redevelopment Agency. Prior to the completion of the Project,
as certified by the Redevelopment Agency, without Redevelopment Agency's prior written consent
(which consent shall not be unreasonably withheld), neither the Redeveloper nor any successor in
interest to the Project Site or any part thereof shall engage in any financing or any other transaction
creating any mortgage or other similar lien instrument (a “Mortgage™) upon the Project Site,
whether by express agreement or operation of law, except for the purpose of obtaining funds in
connection with the acquisition of the Project Site and construction of the Project. The
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Redeveloper or its successor in interest shall notify the Redevelopment Agency in advance of any
financing secured by Mortgage which it proposes to enter into with respect to the Project Site or
any part thereof and, in any event, the Redeveloper shall promptly notify the Redevelopment
Agency of any Mortgage, after the date hereof, that has been created on or attached to the Project
Site, whether by voluntary act of the Redeveloper or otherwise, upon obtaining knowledge or
notice of same. The provisions of this Section 5.01 shall not be deemed to grant to the
Redevelopment Agency the right to approve or reject the terms of any such proposed financing or
any Mortgage.

5.02. Completion of 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 (or its nominee or
assignee) (a “Permitted Mortgagee™) (including any such holder who obtains title to the Project
Site or any part thereof as a result of foreclosure proceedings, or action in lieu thereof, but not
including (a) any other party who thereafter obtains title to the Project Site or such part from or
through such Permitted Mortgagee or (b) any purchaser at foreclosure sale other than the Permitted
Mortgagee shall in no way be obligated by the provisions of this Agreement to construct or
complete the Project or to guarantee such construction or completion; provided that nothing in this
Article or any other Article or provision of this Agreement shall be deemed or construed to permit
or authorize any such Permitted Mortgagee to devote the Project Site or any part thereof to any
uses, Or to construct any improvements thereon, other than those uses or improvements provided
or permitted under the Redevelopment Plan and this Agreement.

5.03. Notice to Mortgagee. Whenever the Redevelopment Agency 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 Redevelopment Agency
shall at the same time forward a copy of such notice or demand to each Permitted Mortgagee at
the last known address of such Permitted Mortgagee shown in the records of the Redevelopment
Agency.

5.04. Mortgagee’s Right to Cure Default and Assume Redeveloper’s
Obligations. After any breach or default referred to in Section 5.03 above, each Permitted
Mortgagee shall (insofar as the rights of the Redevelopment Agency are concerned) have the right,
at its option, to cure or remedy such breach or default and to add the cost thereof to the loan secured
by its mortgage, provided that, if the breach or default is with respect to construction of the Project,
nothing contained in this Article or any other Article of this Agreement shall be deemed to permit
or authorize such Permitted Mortgagee, either before or after foreclosure or action in lieu thereof,
to undertake or continue the construction or completion of the Project (beyond the extent necessary
to conserve or protect the Permitted Mortgagee’s security, including the improvements or
construction already begun) without first having expressly assumed the obligation to the
Redevelopment Agency, by written agreement satisfactory to the Redevelopment Agency, to
complete, in the manner provided in this Agreement, the Project on the Project Site or the part
thereof to which the lien or title of such Permitted Mortgagee relates. Any such Permitted
Mortgagee who shall properly complete the Project or applicable part thereof shall be entitled,
upon written request made to the Redevelopment Agency, to receive the Certificate of Completion
as set forth in Section 2.10 hereof.
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ARTICLE 6. DEFAULT

6.01. Events of Default. Prior to completion of the Project as certified by the
Redevelopment Agency, each of the following shall constitute an Event of Default:

a. Redeveloper or its successor in interest shall default in or violate its
obligations with respect to the construction of the Project in a material respect (including the dates
for the commencement and completion thereof), or shall abandon or substantially suspend
construction work (unless such suspension arises out of a delay set forth in Section 2.05 and/or
Article 8 of this Agreement or any extension of a construction deadline provided for in Section
2.05 hereof), and any such default, violation, abandonment, or suspension shall not be cured within
three (3) months (six (6) months if the default is with respect to the date for completion of the
improvements) after written demand by the Redevelopment Agency to do so or such longer period
if the default is not readily susceptible of cure within such 3- or 6-month period, provided that
Redeveloper has commenced and is diligently prosecuting such cure; or

b. Redeveloper or its successor in interest shall fail to pay any real
estate taxes, assessments, or payments in lieu of taxes on the Project, the Project Site or any part
thereof when due, or shall place thereon any encumbrance or lien unauthorized by this Agreement,
or shall suffer any levy or attachment to be made, or any materialmen’s or mechanics’ lien, or any
other unauthorized encumbrance or lien to attach and such real estate taxes, assessments, or
payments in lieu of taxes shall not have been paid, or the encumbrance or lien removed discharged
or bonded over or provision reasonably satisfactory to the Redevelopment Agency made for such
payment, removal, discharge or bonding, within ninety (90) days after written demand by the
Redevelopment Agency to do so; or

C. There is, in violation of this Agreement, any prohibited transfer of
any interest in the Project Site or a portion thereof, as specified in Section 4.02 of this Agreement,
and such violation shall not be cured within thirty (30) days after written demand served upon
Redeveloper by the Redevelopment Agency, unless the cure period is extended in writing. Any
extension of the cure period shall be at the sole discretion of the Redevelopment Agency; or

d. Redeveloper, Guarantor, or their respective successors in interest
shall fail to comply with any payment obligation set forth in this Agreement, including but not
limited to the funding of the Escrow, the payment of Agency Costs, and any indemnification
obligation incurred pursuant to Section 2.08 of this Agreement, which failure is not cured within
ten (10) days following written notice by Redevelopment Agency to Redeveloper.

6.02. Redevelopment Agency’s Remedies. Upon the occurrence of any Event
of Default, the Redevelopment Agency shall have the right, in its sole and absolute discretion, to
terminate this Agreement upon ninety (90) days’ notice to Redeveloper and to any Permitted
Mortgagee. Upon termination of this Agreement, all of Redeveloper’s rights under this Agreement
shall cease and terminate, and its designation as redeveloper shall be rescinded. Redeveloper shall
reimburse the Redevelopment Agency, in full, for all outstanding costs associated with the Project
as of the date of termination, as set forth in Section 1.03 of this Agreement, including costs for
which invoices have not yet been received.

ARTICLE 7. REPRESENTATIONS.

7.01. Redeveloper hereby makes the following representations and covenants:
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a. It has the legal capacity to enter into this Agreement and perform
each of the undertakings set forth herein and as set forth in the Redevelopment Plan as of the date
of this Agreement.

b. It is duly organized and a validly existing legal entity under the laws
of the State of New Jersey and all necessary resolutions have been duly adopted to authorize the
execution and delivery of this Agreement and to authorize and direct the persons executing this
Agreement to do so for and on Redeveloper’s behalf.

c. To its actual knowledge, there is no action, proceeding or
investigation now pending, nor any basis therefor, known or believed to exist which (i) questions
the validity of this Agreement or any action or act taken or to be taken by Redeveloper pursuant
to this Agreement; or (ii) is likely to result in a material adverse change in Redeveloper’s authority,
property, assets, liabilities or condition which will materially and substantially impair its ability to
perform pursuant to the terms of this Agreement.

d. Its execution and delivery of this Agreement and its performance
hereunder will not constitute a violation of any limited liability company agreement of
Redeveloper or of any material agreement, mortgage, indenture, instrument or judgment, to which
Redeveloper is a party.

€. It will use commercially reasonable efforts to ensure the completion
of the Project within the time periods specified in this Agreement.

f. No receiver, liquidator, custodian or trustee of Redeveloper has been
appointed as of the date hereof, and no petition to organize Redeveloper pursuant to the United
States Bankruptcy Code or any similar statute that is applicable to the Redeveloper has been filed
as of the date of this Agreement.

g. No indictment has been returmed against any members or officers of
Redeveloper with respect to any transaction related to the transactions contemplated by the terms
of this Agreement or otherwise.

h. To Redeveloper’s actual knowledge, all materials and
documentation submitted by Redeveloper and its agents to the Authority and its agents were, at
the time of such submission, and as of the date of this Agreement unless subsequently modified,
materially accurate, and Redeveloper shall continue to inform the Authority of any material and
adverse changes in the documentation submitted. Redeveloper acknowledges that the facts and
representations contained in the submitted information are a material factor in the Authority's
decision to enter into this Agreement.

i Redeveloper is financially and technically capable of developing,
designing, financing and constructing the Project.

ARTICLE 8. DELAYS.

8.01. For the purposes of any of the provisions of this Agreement, neither the
Redevelopment Agency nor Redeveloper, as the case may be, nor any successor in interest, shall
be considered in breach of, or in default with respect to its obligations hereunder because of any
delay in the performance of such obligations arising from causes beyond its reasonable control and
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without its fault or negligence, including, but not restricted to, acts of God, acts of the public
enemy, terrorism, acts or omissions of the other parties (including litigation by third parties), fires,
floods, epidemics, the Covid-19 pandemic or other pandemics, quarantine restrictions, national or
state declared state of emergencies, strikes, freight, energy shortages, embargoes, unusual or severe
weather, or delays of subcontractors due to any of the foregoing such causes, actions or inactions
by any federal, state or local governmental or quasi-governmental authority with respect to the
Governmental Approvals or the development of the Project (including, without limitation, a failure
of the Redevelopment Agency to perform in accordance with the terms of this Agreement), any
appeals or challenges by third parties with respect to the Governmental Approvals for the Project,
and any appeals by Redeveloper as a result of any denials of any Governmental Approvals required
for the Project, if such actions or inactions are not caused by Redeveloper. It is the purpose and
intent of this provision that in the event of the occurrence of any such delay, the time or times for
performance of the obligations of the Redevelopment Agency or Redeveloper shall be extended
for the period of such delay.

ARTICLE 9. WAIVER.

9.01. No waiver made by any party with respect to the performance (including
the manner or time of performance) of any obligation of any other party, or with respect to the
satisfaction of any condition to the waiving party’s own obligations under this Agreement, shall
be considered a waiver of any rights of the party making the waiver, except with respect to those
rights expressly waived in writing. Moreover, no such written waiver shall constitute a waiver
with respect to any other rights of the waiving party or any other obligations of any other party

ARTICLE 10. COOPERATION AND COMPLIANCE.

10.01. The parties hereto agree to cooperate with each other and to provide all
necessary and reasonable documentation, certificates, consents in order to satisfy the terms and
conditions hereof and the terms and conditions of this Agreement. The Redevelopment Agency
further agrees to take such action as may be reasonably requested by any Permitted Mortgagee of
Redeveloper in connection with obtaining financing for the Project; provided, however, that the
reasonable cost of such action shall be borne by Redeveloper.

ARTICLE 11. NOTICES AND DEMANDS.

11.01. A notice, demand or other communication under this Agreement by any
party to the other shall be sufficiently given or delivered if dispatched by United States
Registered or Certified Mail, postage prepaid and return receipt requested, or delivered by
overnight courier or delivered personally (and receipt acknowledged) to the parties at their
respective addresses set forth herein, or at such other address or addresses with respect to the
parties or their counsel as any party may, from time to time, designate in writing and forward to
the others as provided in this Article 11.
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As to the Redevelopment Housing Authority of the City of New Brunswick
Agency: 7 Van Dyke Avenue

New Brunswick, New Jersey 08901

Attention: Executive Director

With a copy to: John A. Hoffman, Esq.
Wilentz, Goldman & Spitzer P.A.
90 Woodbridge Center Drive
Woodbridge, New Jersey 07095

As to Redeveloper: NJ Innovation Associates, LLC
c/o New Brunswick Development Corporation
120 Albany Street Plaza, 7% Floor
New Brunswick, New Jersey 08901
Attention: Christopher J. Paladino, President

with a copy to: Charles B. Liebling, Esq.
Windels Marx Lane & Mittendorf, LLP
120 Albany Street Plaza, 6™ Floor
New Brunswick, New Jersey 08901

ARTICLE 12. TITLE OF ARTICLES.

12.01. Thetitles of the several Articles and Sections of this Agreement, as set forth
at the heads of said Articles and Sections, are inserted for convenience of reference only and shall
be disregarded in construing or interpreting any of its provisions.

ARTICLE 13. SEVERABILITY.

13.01. The validity of any Article, Section, clause or provision of this Agreement
shall not affect the validity of the remaining Articles, Sections, clauses or provisions hereof.

ARTICLE 14. SUCCESSORS BOUND.

14.01. This Agreement shall be binding upon the respective parties hereto and their
successors and assigns.

ARTICLE 15. GOVERNING LAW.

15.01. This Agreement shall be governed by and construed by the laws of the State
of New Jersey.

ARTICLE 16. COUNTERPARTS.

16.01. This Agreement may be executed in counterparts. All such counterparts
shall be deemed to be originals and together shall constitute but one and the same instrument.
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ARTICLE 17. EXHIBITS.

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

ARTICLE 18. ENTIRE AGREEMENT,

18.01. This Agreement constitutes the entire agreement between the parties hereto
and supersedes all prior oral and written agreements between the parties with respect to the subject
matter hereof, except as otherwise provided herein.

ARTICLE 19. EFFECTIVE DATE.

19.01. This Agreement shall be deemed to be effective as of the date first written
above, except that if the Agreement is undated, the effective date shall be the date upon which all
of the parties hereto have executed and delivered this Agreement and all other agreements referred
to herein or relative hereto have been fully executed and delivered by the parties to such
agreements.

[signatures appear on the next page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be properly
executed and their corporate seals where applicable) affixed and attested to as of the date first

above written.

WITNESS:

I:i'atme:l Al adan A

Title: Dot oA
WITNESS:

Name:

Title:

THE HOUSING AUTHORITY OF THE

CITY OF NEW BRUNSWICK

Acting as the Redevelopment Agency of the City of
New Brunswid

By:

NJ INNOVATION ASSOCIATES, LLC
a New Jersey limited liability company

By: New Brunswick Development Corporation, its
sole member

By:

Name: Christopher J. Paladino
Title: President
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PROJECT SITE
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Client Responsiveness

30 December 2021
130121401

WRITTEN DESCRIPTION
PROPOSED BLOCK 17.01. LOT 1.03
CITY OF NEW BRUNSWICK
MIDDLESEX COUNTY, NEW JERSEY

Beginning at a point where the southerly line of French Street (62 feet wide per tax map) is
intersected by the easterdy line of Kirkpatrick Street as established by Ordinance 101202 as
shown on a plan entitled “Minor Subdivision Plan, NBPA Subdivision, Block No. 17 Lot No.
1.01, Block No. 18 Lot Nos. 401, 1102 & 1901, City of New Brunswick, Middlesex County,
New Jersey”, prepared by Langan Engineering and Environmental Services, Inc. dated
Decernber 30, 2021, Drawing No. CB101, and from said Point of Beginning running; thence

1. North 60°17°32" East, a distance of 144 11 feet, along saxl southerly line of French Street,
to a point where said southerly line is mtersected by the division fine between Proposed
Block 17.01, Lot 1.02 and Proposed Block 17.01, Lot 1.02 as shown on said plan; thence
the follovang three courses afong said dwsion line:

2. South 20°23'05" East, a distance of 108 40 feet to a point; thence

3. South 10*11°39" East, a distance of 14545 feet to a point; thence

4 South 79°48'21" West, a distance of 16000 feet to a point on the aforementioned
easterly line of Kirkpatrick Steeet; thence the following three courses along said easterly
line

5 North 10°11'44" West, a distance of 13565 feet to a point;

6 MNorth 79°44°01" East, a distance of 5.00 feet to a point, thence

7. North 10°11°44° West, a distance of 68.34 feet to the Point of Beginring

Encompassing an area of 35468 square feet or 0814 acres, more or less.

The above description was prepared in accordance with a plan entitied, "Minor Subdivision
Plan, NBPA Subdivision, Block No. 17, Lot No. 1.01, Block No. 18, Lot Nos. 401, 11.02 8 19.01,

Athens » Cagary = Dubai @ London » Panama
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Metes and Bounds Description 130105907
Block 86, Lots 22041 89013 89023 Page 2 of 2
Township of South Brunswick

Middlesex County. New Jersey

City of New Brunswick, Middlesex County, New Jersey”, prepared by Langan Engineening and
Environmental Services, Inc, dated December 30, 2021, Drawing No. CB101.

Joseph £ Romano
Professional Land Surveyor
New Jersey License No 24GS03627300

NJ Certrficate of Ausharzation No. 24GA27996200
g a» I LAG PTORGE DA DISopased ik aywthee C. ZOoroBMSn 17T Lot ) £ Weben Dexcsoon 2031 12 X a0m

LANBGAN
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EXHIBITB
CONCEPT PLAN
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