ASSIGNMENT AND ASSUMPTION OF FINANCIAL AGREEMENT AND
REDEVELOPMENT AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF FINANCIAL AGREEMENT (the
“Assignment and Assumption Agreement™) made as of this 2L th day of October, 2017 by and
between BRIDGE CARTERET I URBAN RENEWAL LLC (“Assignor”), DUKE REALTY
CARTERET URBAN RENEWAL, LLC (“Assignee”) and THE BOROUGH OF CARTERET

(the “Borough™).

WITNESSETH:

WHEREAS, Assignor and Assignee have entered into a Purchase and Sale Agreement
(the “PSA”) pursuant to which Assignee is purchasing a portfolio of real property from Assignor,
which portfolio includes Assignor’s leasehold interest in the real property designated as Block
2802, Lot 12 on the tax map of the Borough of Carteret, Middlesex County, New Jersey (the
“Real Property”) and the other property more particularly described in the PSA; and

WHEREAS, in connection with the redevelopment of the Real Property, Assignor, as the
redeveloper entered into a Redevelopment Agreement with the Borough governing the
development of the Real Property, (the “Redevelopment Agreement”), a copy of the
Redevelopment Agreement is attached as EXHIBIT A;

WHEREAS, in connection with the redevelopment of the Real Property, Assignor, as the
redeveloper entered into a Financial Agreement with the Borough granting a 30 Year Long Term
Tax Exemption to the Assignor pursuant to the Long Term Tax Exemption Law, N.J.S.A.
40A:20-1, et. seq. (the LTTE”) and providing for the payment of an annual service charge in lieu
of conventional real estate taxes (the “Financial Agreement” and together with the
Redevelopment Agreement, the “Borough Agreements”), a copy of the Financial Agreement is
attached as EXHIBIT B; and

WHEREAS, in connection with the sale of the Assignor’s leasehold interest in the Real
Property, Assignor and Assignee have agreed to enter into this Assignment and Assumption
Agreement whereby Assignor shall assign all of Assignor’s right, title and interest in and to the
Borough Agreements to Assignee and Assignee shall accept such assignment, and assume the
obligations of Assignor under the Borough Agreements as provided for in this Assignment and
Assumption Agreement; and

WHEREAS, on October 5, 2017, the Borough adopted Resolution No. 17-179, which is
appended hereto as EXHIBIT C, setting forth the consent and approval of the Borough in
accordance with the Borough Agreements to, among other things, the sale of the leasehold
interest of Assignor in the Real Property from the Assignor to Assignee and the assignment and
assumption of the Borough Agreements in accordance with the terms of this Assignment and
Assumption Agreement, and authorizing the Borough to enter into this Assignment and
Assumption and any other agreements in connection therewith.



NOW THEREFORE, in consideration of the foregoing recitals, which by reference are
incorporated herein, and for ten dollars and other good and valuable consideration, the parties
agree as follows:

1. Assignor hereby assigns, sets over and transfers to Assignee, all of the rights, title,
interests, duties, covenants, agreements and obligations of Assignor in, to and under the Borough
Agreements.

2. Assignee hereby accepts the within assignment and assumes and agrees to
perform, comply with, and to be bound by all of the duties, covenants, agreements, obligations
and terms of the Borough Agreements on the part of Assignor thereunder and to assume all
liabilities for the performance and observance of all duties, covenants, agreements, obligations
and terms set forth in the Borough Agreements on the part of Assignor thereunder, whether
arising or accruing prior to, on or after date hereof, and all in the same manner and with the same
force and effect as if Assignee had originally executed the Borough Agreements, except for
Assignor’s obligations with respect to financial reporting due with respect to all periods prior to
the period ending October _2\ , 2017, pursuant to Article VII of the Financial Agreement.
Assignor shall be responsible for all financial reporting due with respect to all periods prior to
the period ending October _5{, 2017, if any.

3. The Borough consents to the sale of the leasehold interest of Assignor in the Real
Property from Assignor to Assignee and approves the transfer of the assignment and assumption
of the Borough Agreements pursuant to the terms of this Assignment and Assumption
Agreement. The Borough agrees that it shall first reasonably pursue remedies against Assignee
prior to pursuing Assignor with respect to the past, present and future keeping, performance and
observance of obligations, covenants, agreements, terms and conditions set forth in the Borough
Agreements, provided however, that nothing contained in this provision is intended to (i)
remove, relinquish, surrender, release or discharge the Assignor from any of its duties,
obligations, representations, covenants, responsibilities or liabilities as set forth in, or otherwise
derived from, the Borough Agreements or applicable law, (ii) alter, amend or modify any of the
Borough Agreements, or (iii) constitute a waiver, release, relinquishment or surrender of any of
the rights, remedies, privileges or benefits of the Borough as set forth in, or otherwise derived
from, the Borough Agreements or applicable law. Under no circumstances whatsoever shall the
Borough be obligated to forebear or otherwise delay in the pursuit of any rights or remedies it
may have against Assignor if, in the sole determination of the Borough, such forbearance or
delay may result in the waiver of, or have an adverse affect on, any rights or remedies that
the Borough may have pursuant to the Borough Agreements or applicable law.

4. The Borough represents and warranis that is has the legal power, right and
authority to enter into this Assignment and Assumption Agreement and to perform its obligations
hereunder.

5. Since Assignor has undertaken the development of the Real Property and
therefore has in its custody all records relating to the cost of the Project, the Assignor shall



submit the actual certified Total Project Costs to the Borough in accordance with Section 4.05 of
the Financial Agreement. This obligation of Assignor is not being assigned and assumed by
Assignee pursuant to this Assignment and Assumption Agreement such that this obligation shall
remain with the Assignor.

6. The address for all notices to Assignee under the Borough Agreements shall be as
follows:

Jeff Palmquist, Senior Vice President, Regional
Duke Realty Corporation

161 Washington Street, Suite 1020
Conshohocken, PA 19428

with copies to:

Ken Rogers, Vice President of Real Estate Tax
Duke Realty Corporation

600 East 96 Street, Suite 100

Indianapolis, IN 46052

Michael J. Caccavelli, Esq.

Zipp Tannenbaum & Caccavelli, LLC
280 Raritan Center Parkway

Edison, New Jersey 08837

7. The Borough and the Assignor each hereby represent and covenant that as of the
date hereof it has not previously asserted any claim against the other, and neither the Borough
nor the Assignor have any actual knowledge of any breach or default under the Redevelopment
Agreement, nor any event which, with the passage of time and/or giving of notice, would result
in a default or breach under the Redevelopment Agreement.

8. This Assignment and Assumption Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns.

9. This Assignment and Assumption Agreement may be signed in counterparts, each
of which shall be deemed an original and which together shall constitute one and the same

instrument.

10.  The parties agree to execute such other instruments and to do such further acts as
may be reasonably necessary to carry out the provisions of this Assignment and Assumption

Agreement.

11.  This Assignment and Assumption Agreement shall be governed by and construed
in accordance with the laws of the State of New Jersey.

12.  The Whereas clauses are incorporated herein by reference as if set forth at length.

13.  Every provision of the Assignment and Assumption Agreement is intended to be



severable, and if any term or provision herein shall be invalid, illegal or unenforceable for any
reason, the validity, legality and enforceability of the remaining provisions shall not be affected
or impaired thereby.



IN WITNESS WHEREOF, the partics have caused these presents to be executed as of the
day and year first above written.

ATTEST: Assignor,
Bridge Carteret I Urban Renewal, LL.C

it THERESA.SCAMPORINO
I Commission # 50037469
Liriotary Public, State of New Jersay
: My Commigsion Expires

H May 03, 2021

Assignee,
Duke Realty Carteret Urban Renewal, LL.C

By:
Jeff Palmquist, Manager
ATTEST: THE BOROUGH OF CARTERET
By:
Kathleen M. Barney, Borough Clerk Danicl J. Reiman, Mayor

[SEAL]



STATE OF )

)
COUNTY OF Z%E;Q,’{d %Q%é )

The foregoing instrument was acknowledged before me this ~ day of
2017, by Jeffrey J. Milanaik, as The Manager of Bridge Carteret I Urban Renewal, LLC, a New

Jersey limited liability company.

véév Sl

Notary Public

ESAL.SCAMPORINO
THCEﬁmmlssion#?)ooauss

: Motary Public, State of New Jeirsey
My Commlssion Expires
May 03, 2021

Commission Expiration:




IN WITNESS WHEREQOF. the parties have caused these presents to be executed as of the
day and year first above written.

ATTEST: Assignor,
Bridge Carteret I Urban Renewal, LL.C

By:

Jeffrey J. Milanaik, Manager

ATTEST: Assignee,
Duke Realty Carteret Urban Renewal, LLC

MU=

Jeff Behm, SVP Acquisitions Dispositions

ATTEST: THE BOROUGH OF CARTERET

_ By:
Kathleen M. Barney, Borough Clerk Daniel J. Reiman, Mayor

[SEAL]



STATEOF Tndiena. )

COUNTY OF _Pamilken )

The foregoing instrument was acknowledged before me this 1q ¥ day of Dciover
2017, by Jeff Behm, as The Manager of Duke Realty Carteret Urban Renewal, LLC, a New

Jersey limited liability company.

Poosbrana Ftoshen

Notary Public

BARBARA KREISHER
Hamifton Gounty

My Commission Expires
May 19, 2019

Commission Expiration: \“‘\oué;) 19,2019



IN WITNESS WHEREOF, the parties have caused these presents to be executed as of the
day and year first above written.

ATTEST: Assignor,
Bridge Carteret I Urban Renewal, LLC

By:

Jeffrey J. Milanaik, Manager

ATTEST: Assignee,
Duke Realty Carteret Urban Renewal, LLC

By:

Jeff Palmquist, Manager

ATTEST: THE BOROUGH OF CARTERET

[SEAL]



STATE OF NEW JERSEY )

)
COUNTY OF MIDDLESEX )

The foregoing instrument was acknowledged before me this ilm day of _OCJ‘Db@I/ ;
2017, by the Borough of Carteret (the “Borough™), a municipal corporation of the State of New
Jersey, by Daniel J. Reiman, its Mayor, on behalf of the Borough.

Matthew C. Karrenbﬁg,/Esq.

Attorney at Law
State of New Jersey



EXHIBIT A

REDEVELOPMENT AGREEMENT BETWEEN BRIDGE CARTERET | URBAN
RENEWAL, LLC AND THE BOROUGH OF CARTERET



Record and Return to:

Matthew C. Karrenberg, Esq.
DeCotiis, FitzPatrick & Cole, LLP
500 Frank W. Burr Boulevard
Teaneck, New Jersey 07666

REDEVELOPMENT AGREEMENT
BY AND BETWEEN

BOROUGH OF CARTERET, NEW JERSEY,
as the Redevelopment Entity

and
BRIDGE CARTERET I URBAN RENEWAL, LL.C

as the Redeveloper

Dated as of February , 2016
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THIS REDEVELOPMENT AGREEMENT (the “Redevelopment Agreement™), dated
as of __, 2016, by and between THE BOROUGH OF CARTERET, a municipal
corporation of the State of New Jersey with offices at Carteret Borough Hall, 61 Cooke Avenue,
Carteret, New Jersey 07008, acting in the capacity of a redevelopment entity pursuant to the
provisions of the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 ef seq., as
amended and supplemented (the “Redevelopment Law™) and its respective successors and assigns
(the “Borough”), and BRIDGE CARTERET I URBAN RENEWAL, LLC a New Jersey limited
liability company, and its successors and assigns (the “Redeveloper” and, together with the
Borough, the “Parties™).

RECITALS:

WHEREAS, the Borough Council has adopted an ordinance approving and adopting the
Federal Boulevard Redevelopment Plan (the “Redevelopment Plan”, a copy of which is attached
hereto as Exhibit A) in accordance with the Local Redevelopment and Housing Law, N.J.S.A.
40A:12A-1 et seq. (the “Act™); and

WHEREAS, the Redevelopment Plan relates to certain properties within the Borough,
specifically Block 49.01, Lots 4, 9 and 11; Block 49.02; Lot 2, Block 64.01, Lots 1, 2, 3, 4.01,
4.03, 4.04, 5, 6.01, 6.02, 7 and 8; Block 64.02, Lots 1, 2.01, 2.02, 3 and 7 (collectively the
“Redevelopment Area™); and

WHEREAS, the Redeveloper is the ground lessee of that parcel of real property located
within the Redevelopment Area designated on the Official Tax Map of the Borough as Block 2802,
Lots 11 and 12, formerly designated as Block 64.01, Lots 7 and 8 (the “Project Area”); and

WHEREAS, the Redeveloper desires to construct upon the Project Area a warehouse
facility of approximately 206,500 square feet, along with approximately 125 parking spaces,
appropriate fencing, screening and landscape improvements;

WHEREAS, on August 6, 2015, the Borough Council adopted resolution number 15-173,
a true and correct copy of which is attached hereto as Exhibit B, authorizing the execution and
delivery of this Redevelopment Agreement and designating the Redeveloper as the redeveloper of
the Project Area, subject to the execution and delivery of this Redevelopment Agreement by the

Redeveloper;

WHEREAS, in order to set forth the terms and conditions under which the Parties shall
carry out their respective obligations with respect to the development of the Project Area, the
Parties have determined to execute this Redevelopment Agreement.

NOW, THEREFORE, for and in consideration of the mutual promises, representations,
covenants and agreements contained herein and the undertakings of each Party to the other and
such other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound hereby and to bind its successors and
assigns, do mutually promise, covenant and agree as follows:



ARTICLEI
DEFINITIONS AND INTERPRETATIONS

SECTION 1.01. Definitions. In this Redevelopment Agreement, unless a different
meaning clearly appears from the context:

“Affiliate” means with respect to the Redeveloper, any other Person directly or through
one or more intermediate entities controlling or controlled by, or under direct or through one or
more intermediate entities control with the Redeveloper, including without limitation, the
Company. For purposes of this definition, the term “control” (including the correlative meanings
of the terms “controlled by” and “under common control with™) shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of the management policies of the
Redeveloper, whether through the ownership of voting securities or by contract or otherwise.

“Agreement” means this Redevelopment Agreement, as the same may be amended or
supplemented from time to time in accordance with its terms.

“Annual Service Charge” has the meaning ascribed to such term in the Tax Exemption
Law.

“Applicable Law” means any statute, law, constitution, charter, ordinance, resolution,
judgment, order, decree, rule, regulation, which, in any case, shall be enacted, adopted,
promulgated, issued or enforced by any Governmental Authority, and/or court of competent
jurisdiction. With regards to any ordinance, resolution, rule or regulation of the Borough,
“Applicable Law” shall mean such ordinance, resolution, rule or regulation of the Borough that is
either effective as of the date hereof or does not otherwise materially increase the obligations of

the Redeveloper hereunder.

“Borough” means the Borough of Carteret, a political subdivision of the State of New
Jersey, and its permitted successors and assigns.

“Borough Costs™ is defined in Section 3.03 hereof.

“Borough Council” means the governing body of the Borough.
“Borough Event of Default” means, with respect to the Borough, an Event of Default, as
such term is defined in Section 16.01 hereof.

“Borough Indemnified Parties” means the Borough and its officers, elected officials,
agents, employees, contractors and consultants.

“Certificate of Completion” means a certificate or certificates certifying that the
Redeveloper has performed its duties and obligations under this Redevelopment Agreement with
respect to the Project Improvements or certifying that the Project Improvements, or any portion
thereof, have been Completed, provided however, to the extent that the Project Improvements, or
any portion thereof, have been Substantially Completed, the Certificate to be provided shall certify
that the Project Improvements, or any portion thereof, have been Substantially Completed.

“Certificate of Occupancy” means a permanent Certificate of Occupancy, as such term is
defined in the New Jersey Administrative Code, issued with respect to all or a portion of the Project
upon completion of all or a portion of the Project Improvements.
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“Change in Law” means the enactment, promulgation, modification or repeal of or with
respect to any Applicable Law subsequent to the Effective Date, which establishes requirements
affecting performance by the Party relying thereon as a justification for its failure to perform any
obligation under this Agreement.

“Claim” means any pending or threatened claim, demand, notice, allegation, order,
directive, suit, action, cause of action, judgment, lien, demand for arbitration, proceeding, or
investigation by any Person.

“Commence[ment of] Construction” means the undertaking by Redeveloper of any actual
physical construction of any Project Improvements.

“Commencement Default Date” means the respective date(s) by which physical
construction of the Project Improvements, or any portion thereof, as the case may be, shall be
commenced by the Redeveloper in accordance with the Project Schedule and Article XV hereof.

“Company” means DBP Industrial Development, L.P., which is the sole member of Bridge
Carteret I Urban Renewal, LLC.

“Complet[e]. [ed] or [ion]” means with respect to the Project Improvements, or any portion
thereof, that (a) all work related to the Project Improvements, or a portion thereof, or any other
work or actions to which such term is applied has been completed, acquired and/or installed in
accordance with this Agreement and in compliance with Applicable Laws so that (i) the Project
Improvements, or any portion thereof that have been Completed, as the case may be, may, in all
respects, be used and operated under the applicable provisions of this Agreement, or (ii) with
respect to any other work or action to which such term is applied, that the intended purpose of such
work or action has been completed, (b) all permits, licenses and approvals that are required in order
that a Certificate of Completion can be issued for the Project Improvements, or any portion thereof
that have been Completed, or such other work or action to which such term is applied are in full
force and effect, and (¢) such “Completion™ has been evidenced by a written notice provided by
the Redeveloper (with respect to the Project Improvements, or any portion thereof), which
determination is reasonably acceptable to the Borough.

“Completion Dates™ are as set forth in the Project Schedule and Article XV hercof.

“Construction Period” means the period of time that commences on the Commencement
of Construction date and ends on the Completion Date.

“Control” (including the correlative meanings of the terms “controlled by” and “under
common control with™), as used with respect to the Redeveloper, means the possession, directly
or through one or more intermediate entities, of the power to direct or cause the direction of the
management policies of the Redeveloper, whether through the ownership of voting securitics or

by contract or otherwise.
“Effective Date™ means the date on which this Agreement is executed, or such other date
as may be agreed to by the Parties.

“Eminent Domain Act” means the law governing the acquisition of real property by the
Borough, as codified at N.J.S.A. 20:3-1 ef seq. as the same may be amended or supplemented from
time to time.

“Environmental Law” or “Environmental L aws” means any and all federal, State, regional,
and local laws, statutes, ordinances, regulations, rules, codes, consent decrees, judicial or
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administrative orders or decrees, directives or judgments relating to pollution, damage to or
protection of the environment, environmental conditions, or the use, handling, processing,
distribution, generation, treatment, storage, disposal, manufacture or transport of Hazardous
Substances, presently in effect or hereafter amended, modified, or adopted including, but not
limited to, the Comprehensive Environmental Response, Compensation and Liability Act
(“CERCLA”) (42 U.S.C. sect. 9601-9675); the Resource Conservation and Recovery Act of 1976
(“RCRA”) (42 U.S.C. sect. 6901, et. seq.), the Clean Water Act (33 U.S.C. sect. 1251, et. seq.);
the New Jersey Spill Compensation and Control Act (the “Spill Act”) (N.J.S.A, 58:10-23.11, et.
seq.); the Industrial Site Recovery Act, as amended (“ISRA”) (N.J.S.A. 13:1K-6, et. seq.); the New
Jersey Underground Storage of Hazardous Substances Act (N.J.S.A. 58:10A-21, et. seq.), the New
Jersey Water Pollution Control Act (N.J.S.A. 58:10A-1 et. seq.); the New Jersey Environmental
Rights Act (N.J.S.A. 2A:35A-1, et. seq.); and the rules and regulations promulgated thereunder.

“Estoppel Certificate” is defined in Section 5.12 hereof.

“Event of Default” means the occurrence of any Redeveloper Event of Default or Borough
Event of Default, as the case may be.

“Exhibit(s)” means any exhibit attached hereto which shall be deemed to be a part of this
Agreement as if set forth in full in the text hereof.

“Financial Agreement” means the agreement substantially in the form attached hereto as
Exhibit C, respectively, as referred to in Section 3.08 hereof.

“Governmental Approvals” means all necessary reviews, consents, permits or other
approvals of any kind legally required by any local, county, state or federal governmental entity,
including without limitation the Borough and the Planning Board, required to be obtained in order
to construct the Project Improvements.

“Governmental Authority” means the federal government, the State, any state or other
political subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory
or administrative functions of government and any other governmental entity with authority over
the Project or the Project Area, including without limitation, the Borough and the Planning Board.

“Hazardous Substance or Hazardous Materials” means any substance, chemical or waste
that is listed as hazardous, toxic, a pollutant or contaminant, or dangerous under any applicable
federal, state, county or local statute, rule, regulation, ordinance or order.

“Material Change” means, with respect to the Site Plan or Plans, any change in the Site
Plan or Plans that would result in any material change (a) in the placement, footprint, square
footage or height of any and all buildings or structures, (b) in the type of material to be used for
the exterior of any and all buildings or structures, (c) in the color or exterior appearance of any and
all buildings or structures, (d) in the type of material, or any other change that would alter the
placement or appearance of any of the roads, roadways, driveways, parking areas (including the
number of parking spaces), walkways, sidewalks, or exterior lighting and fixtures, (e) in the
placement, grade, or point of connection or hook-up, for any site drainage, drainage outfalls,
detention basins, water, storm or sewer service lines, (f) that would cause any of the utilities to be
built or constructed at or above ground level or grade, and (g) that would otherwise alter the view
or appearance of any of the Project Improvements from any and all of the surrounding properties.

“Minority” is defined in Section 5.06 hereof.
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“Municipal Land Use Law” means N.J.S.A. 40:55D-1 et seq., as amended and
supplemented.

“NJDEP” means the New Jersey Department of Environmental Protection, and any
successor agency to which its powers are transferred.

“Off-Site Infrastructure Improvements” means any improvements outside the Project Area,
made necessary by the Vertical Improvements, On-Site Infrastructure Improvements, and/or
Remediation, that are to be constructed and maintained by the Borough (on behalf of, and paid for
by, the Redeveloper) and/or by the Redeveloper in order that the Redeveloper may satisfy the
requirements of any applicable Governmental Approvals, including, without limitation, (a) all
roadways, bridges and off-site infrastructure improvements, (b) grading, site drainage, drainage
outfalls, walkways, subsurface excavation and other site preparatory work for the off-site
infrastructure improvements, lighting within off-site parking areas, landscaping, fire hydrants and
roadways, in each case, (c) water and sewer service lines for the Project Area, including hook-ups
and service laterals for water, storm and sanitary sewers, and other utilities, including electric, gas,
telephone and cable services (all of which are to be built underground), and (d) all other
improvements which are or may be required to accommodate construction, occupancy and use of

the Project.

“On-Site Infrastructure Improvements” means any improvements within the Project Area,
excepting the Vertical Improvements and Remediation, including, without limitation, (a) all
roadways, bridges and on-site infrastructure improvements, (b) grading, site drainage, drainage
outfalls, walkways, subsurface excavation and other site preparatory work for the Project, lighting
within on-site parking areas, landscaping, fire hydrants and interior roadways, in each case, (c)
water and sewer service lines for the Project Area, including hook-ups and service laterals from a
building to the curb for water, storm and sanitary sewers, and other utilities, including electric,
gas, telephone and cable services (all of which are to be built underground), and (d) all other
improvements which are or may be required to accommodate construction, occupancy and use of

the Project.
“Permitted Transfers” is defined in Section 12.05 hereof.

“Person” means any individual, sole proprietorship, corporation, partnership, joint venture,
limited liability company, trust, unincorporated association, urban renewal entity, institution, or
any other entity.

“Plans” means those plans and specifications as set forth in Section 8.01 hereof.
“Planning Board” means the Planning Board of the Borough.

“Prevailing Wage Act” means N.J.S.A. 34:11-56.25 et seq., as amended and supplemented.
“Progress Meeting” is defined in Section 6.01 hereof.

“Progress Report™ is defined in Section 6.02 hereof.

“Project” means the undertaking, design, permitting, financing, construction and
completion of the Project Improvements, in, on, under, above, around and otherwise applicable

and related to the Project Area.

“Project Area” has the meaning given in the Recitals.



“Project Costs” means all costs of the Project, including, without limitation, the design,
permitting and construction of the Project Improvements, and the Borough Costs.

“Project Improvements” means, collectively, the Vertical Improvements, the Infrastructure
Improvements, if any, as required by the approved Site Plan, and the Remediation, provided
however, that “Project Improvements™ shall not be deemed to include any improvements to be
undertaken by third-party utility providers (i.e. electric, water, cable, telephone, or normal and
customary tenant improvements etc.), regardless as to whether the cost of such improvements is

to be paid by the Redeveloper.

“Project Schedule” means the schedule for the design, permitting, financing, construction
and completion of the Project by the Redeveloper, as set forth in Exhibit D attached hereto.

“Qualified Minority Business Enterprises™ shall have the meaning ascribed to such term in
Section 5.06 hereof.

“Redeveloper Covenants™ shall have the meaning ascribed to such term in Section 9.04
hereof.

“Redeveloper Event of Default” means, with respect to the Redeveloper, an Event of
Default as defined in Section 16.01 hereof.

“Redevelopment Area” has the meaning given in the Recitals.

“Redevelopment Law” has the meaning given in the Recitals.

“Redevelopment Plan” has the meaning given in the Recitals.

“Remediation” means the performance and completion of all investigations and cleanup,
wetlands mitigation, and any and all other activities necessary or required for the cleanup or
containment of all substances including, without limitation, Hazardous Substances, known or
unknown, on, under or migrating to or from the Project Area, and the construction of the remedial
systems, to the extent required by Applicable Law and Governmental Approvals, and to address
any environmental contamination or condition or environmental damage to any natural resource
including but not limited to air, groundwater, surface water or soil, required to implement the
Redevelopment Plan in accordance with Environmental Laws.

“Scheduled Completion Date” means the scheduled date of issuance of a Certificate of
Completion, as set forth in the Project Schedule and Article XV hereof.

“Section” means a section or subsection of this Agreement.

“Site Plan” means the site plan as approved by the Carteret Planning Board, a copy of
which is attached hereto as Exhibit F.

“State” means the State of New Jersey.

“Substantial Completion” means that (a) the requirements set forth in clauses (a) through
(c), inclusive, of the definition of “Completion” have been satisfied, with the exception of certain
immaterial portions of the work relating to the Project Improvements that have been Completed,
or such other work remains to be Completed as long as the Redeveloper, with respect to the Project
Improvements, has prepared and delivered to the Borough a “punch list” of items requiring
completion or correction in order for the Redeveloper to fully comply with the terms of this
Agreement, (b) “punch list” items have been reasonably agreed to by the Borough, and (c) such
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“punch list” items are capable of being Completed within ninety (90) days of the date that
Completion is certified, as set forth in the written notice provided under (c) of the definition of
Completion, or such later date as is mutually acceptable to the Parties, as long as the public health,
welfare or safety is not impaired by such additional time for Completion; and provided further
however, that all such “punch list” items shall be Completed under all circumstances within (i)
one hundred eighty (180) days following the date that Completion is certified, as provided above,
with respect to the exterior of any buildings and (ii) three hundred sixty-five (365) days following
the date that Completion is certified, as provided above, with respect to the interiors of any
buildings. “Substantial Completion” shall be evidenced by issuance of a Temporary Certificate of
Occupancy for the Project Improvements, or any portion thereof that has been Substantially

Completed.

“Temporary Certificate of Occupancy” means a temporary Certificate of Occupancy issued
with respect to the Project Improvements, or a portion thereof upon Substantial Completion of the

Project Improvements or such portion thereof.

“Term” means that period of time from the Effective Date of this Agreement until the
Borough issues the final Certificate of Occupancy for the Project Improvements.

“Transfer” shall have the meaning ascribed to such term in Article XII hereof.

“Uncontrollable Circumstance™ means the events or conditions set forth below, or any
combination thereof, that has (have) had or may reasonably be expected to have a material adverse
effect on the rights of the Parties to this Agreement or a Party’s ability to perform its obligations
or comply with the conditions set forth in this Agreement provided however, that such act, event
or condition shall be beyond the reasonable control of the Party relying thereon as justification for
not performing obligation or complying with any condition required of such Party under the terms
of this Agreement:

(a) An act of God, such as severe natural conditions such as landslide, lightning strike,
earthquake, flood, hurricane, blizzard, tornado or other severe weather conditions, severe sea
conditions affecting delivery of materials or similar cataclysmic occurrence, nuclear catastrophe,
an act of a public enemy, war, blockade, insurrection, riot, general unrest or general restraint of
government and people strikes, lockouts or similar labor unrest, provided however, that any
question as to whether any such conditions should be deemed to constitute an Uncontrollable
Circumstance shall be considered in light of good engineering practice and industry standards to
protect against reasonably foreseeable severe weather conditions (such as, but not limited to,
seasonable temperature and precipitation), taking into account the geographic location and
topographic and geotechnical conditions of the Project Area.

(b) “Change in Law”.

(c) Action or inaction by any Governmental Authority which precludes or delays the
Party relying thercon from performing its obligations under this Agreement including without
limitation the failure of the Borough to comply with its obligations under this Agreement, provided
however, that (i) such action, inaction, issuance, denial or suspension shall not be the result of the
illegal or unlawful actions of the Party relying thereon, and/or (ii) decisions interpreting Federal,
State and local tax laws that are generally applicable to all business taxpayers shall not constitute
an Uncontrollable Circumstance under this paragraph (c).




(d) The suspension, termination, interruption, denial, failure of or delay in the renewal
or issuance of any Governmental Approval, provided however, that such suspension, termination,
interruption, denial or failure of or delay in renewal or issuance shall not be the result of the willful,
intentional or negligent action or inaction of the Party relying thereon, and that neither the
contesting of any such suspension, termination, interruption, denial or failure of renewal or
issuance, in good faith, nor the reasonable failure to so contest shall constitute or be construed as
a willful, intentional or negligent action or inaction by such Party.

(e) The intentional or unintentional damage or destruction of the Project Improvements
or any portion thereof or of the Project Area by contractors, as long as the Redeveloper has
implemented and complied with customary and reasonable security measures and has maintained
customary and reasonable insurance against the occurrence of such acts.

® Delay caused by or arising out of legal action or lawsuits filed in challenge of the
issuance or grant of any Governmental Approval, including, but not limited to, local Planning
Board approval of the Redeveloper’s Site Plans.

(2 Delay caused by or arising out of any strike, lock out or labor unrest, including the
inability of any vendor, contractor or materials supplier to make timely delivery or materials of
long-lead items due to strike, lock outs, labor unrest, national emergency or other delays in the
industry.

The Parties acknowledge that the acts, events or conditions set forth in paragraphs (a)
through (g) of this definition are intended to be the only acts, events or conditions which may
(upon satisfaction of the criteria set forth above) constitute an Uncontrollable Circumstance.

“Utilities” means water, sanitary sewer and storm water provisions, natural gas, electricity,
and voice and data transmission facilities.

“Vertical Improvements” means the design, permitting, financing, construction and
completion of a warehouse facility of approximately 206,500 square feet, along with
approximately 125 parking spaces, appropriate fencing, screening and landscape improvements.

SECTION 1.02. Interpretation and Construction. In this Redevelopment Agreement,
unless the context otherwise requires:

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar
terms, as used in this Redevelopment Agreement, refer to this Redevelopment Agreement, and the
term “hereafter” means after, and the term “heretofore” means before the date of delivery of this

Redevelopment Agreement.

(b) Words importing a particular gender mean and include correlative words of every
other gender and words importing the singular number mean and include the plural number and
vice versa.

(c) Any headings preceding the texts of the several Articles and Sections of this
Redevelopment Agreement, and any table of contents or marginal notes appended to copies hereof,

shall be solely for convenience of reference and shall not constitute a part of this Redevelopment
Agreement, nor shall they affect its meaning, construction or effect.

(d) Unless otherwise indicated, all approvals, consents and acceptances required to be
given or made by any Person or Party hereunder shall not be unreasonably withheld, conditioned,

or delayed.




(¢)  Each right of the Borough to review or approve any actions, plans, specifications,
or other obligations of the Redeveloper hereunder shall be made by the Borough official(s) with
legal authority to conduct such review or grant such approvals. Any review contemplated by this
Agreement shall be made in a timely manner. Upon request of the Redeveloper, the Borough shall
inform the Redeveloper of all officials with the required authority.

) All notices to be given hereunder and responses thercto shall be given, unless a
certain number of days is specified, within a reasonable time, which shall not be less than ten (10)
days nor more than twenty (20} days, unless the context dictates otherwise.

()  Unless otherwise indicated, any “fees and expenses” shall be required to be
customary and reasonable.

ARTICLE II

DESCRIPTION OF PROJECT AREA
AND THE PROJECT IMPROVEMENTS

SECTION 2.01. Project Area. The Project Area consists of the surface, subsurface and
airspace above the real property described in the definition thereof and upon which the Project
Improvements shall be constructed.

SECTION 2.02. Proposed Development. The Project consists of the design, permitting,
financing, construction and completion of the construction of the Project Improvements. The
Project shall be constructed consistent with the Redevelopment Plan, as it may be amended from
time to time, this Agreement, the Site Plan, the Plans and all Applicable Laws.

SECTION 2.03. Vertical Improvements. The Vertical Improvements shall be utilized
solely for the purpose set forth herein unless otherwise approved by the Borough, in the Borough’s
sole, but reasonable, discretion.

SECTION 2.04. Infrastructure Improvements; Remediation. Redeveloper shall
provide for the timely implementation of the Infrastructure Improvements and Remediation in
order to complete the Project. Redeveloper shall cooperate with the Borough in all respects to
insure that the implementation of the Infrastructure Improvements and Remediation does not
unreasonably interfere with the operation of the existing utilities. Redeveloper agrees to provide
all performance and maintenance bonds as required by the Governmental Approvals.

SECTION 2.05. Project Schedule. The Parties agree and acknowledge that adherence
to the time set forth in the Project Schedule attached hereto as Exhibit D and Article XV hereof is
of the essence of this Agreement. If Redeveloper fails to meet a completion date set forth in the
Project Schedule or in Article XV hereof or determines that it will fail to meet a completion date,
Redeveloper shall promptly provide notice to the Borough stating: (a) the reason for the failure to
complete the applicable task; (b) Redeveloper’s schedule for completing such task; and (c) the
method or methods by which Redeveloper proposes to achicve subsequent tasks by the relevant
completion dates. This Section shall in no way limit the right of the Borough under Articles XV
XVI or other applicable provisions of this Agreement.




SECTION 2.06. Project Costs, Financing and Performance Bond.

(a) Redeveloper agrees that all costs associated with the development and financing
for the Project is the sole responsibility of Redeveloper. The Redeveloper represents that it either
has obtained or will obtain financing for the Project which financing will be a combination of debt
financing and an equity contribution of the Redeveloper. The Redeveloper shall commit and
contribute a minimum of ten percent (10%) of equity to the Project. The Redeveloper shall submit
to the Borough evidence of firm commitments for mortgage financing, and evidence of any equity
capital necessary to Complete the Project, not later than thirty (30) days prior to the date scheduled
for the Commencement of Construction of the Project. The Borough agrees to accept a letter, in
form and substance acceptable to the Borough, from one or more Financial Institution(s) which
evidences a firm commitment to provide financing for the construction of the applicable Project
Improvements for the Project in such time and manner so as to enable Redeveloper to adhere to
the Project Schedule.

ARTICLE 111

FINANCIAL OBLIGATIONS

SECTION 3.01. The Redeveloper’s Financial Commitment. The Redeveloper
represents and warrants that it has obtained or can obtain and will commit the requisite equity and
debt financing in an amount necessary to implement and complete the Project.

SECTION 3.02. Project Costs.

(a) The Redeveloper represents that the total Project Cost is estimated to be
$16,432,199.

(b) The Redeveloper represents, covenants, warrants and agrees that all costs
associated with the development and financing for the Project is the sole responsibility of the
Redeveloper and ail Project Costs shall be borne by the Redeveloper.

SECTION 3.03. Borough Costs.

(a) Upon execution of this Redevelopment Agreement, the Redeveloper agrees to pay
to the Borough, as reimbursement for its out-of-pocket costs incurred by the Borough as of the
date hereof in connection with the redevelopment of the Project Area (the “Borough Costs™), the
amount of Thirty Five Thousand Dollars ($35,000.00). The Borough Costs shall include, but not
be limited to, any fees and costs of any professional consultant, contractor or vendor retained by
the Borough including attorneys, engineers, technical consultants, planners and financial
consultants, among others, and all out-of-pocket costs and expenses of the Borough.

(b)  To the extent that the Borough shall incur additional Borough Costs prior to the
Completion of the Project, the Redeveloper agrees that it will make timely payment or
reimbursement of such reasonable Borough Costs.

SECTION 3.04. Reserved.

-10 -



SECTION 3.05. Governmental Approval Fees. Subject to the limitation set forth in
Section 3.07 hereof, the Redeveloper will pay all fees for permits required by any Governmental
Authority for the construction and development of the Project Improvements. Redeveloper shall
pay all other permit fees, which include any permit fees payable by the Borough or Redeveloper
to all required Governmental Authorities other than the Borough, or for which the Borough is
required to reimburse other Governmental Authorities.

SECTION 3.06. Redeveloper’s Fee. The Redeveloper shall pay to the Borough a non-
refundable redeveloper’s fee in the amount of FEight Hundred Fifty Thousand Dollars
($850,000.00) simultaneously upon execution of this Redevelopment Agreement.

SECTION 3.07. Other Fees. Other than Borough Costs and the Redeveloper Fee, the
Redeveloper shall not be required to pay any other Borough Fees, including without limation, any
impact fees in accordance with §160.46.4 of the Code, any sewer connection fees in accordance
with §207.22 of the Code or any construction permit fees in accordance with §109.5 of the Code,
provided however, it is expressly understood by the Redeveloper that this Section 3.07 shall not
exempt any fees of any other Governmental Authority or any fees collected on behalf of any other
Governmental Authority by the Borough.

SECTION 3.08. Tax Exemption.

(a) Provided that the Redeveloper shall constitute an urban renewal entity in
accordance with the Tax Exemption Law, the Borough shall, upon submission of an application
for a long term tax exemption in accordance with the Long Term Tax Exemption Law at
N.J.S.A.40a:20-1, et. seq., grant a tax exemption to the Redeveloper for the Project, whereby the
Redeveloper, in lieu of paying real property taxes on the Project Improvements, shall pay an
Annual Service Charge, all in accordance with the terms of a Financial Agreement, substantially
in the form attached hercto as Exhibit C.

(b)  Any Redeveloper Event of Default under this Redevelopment Agreement, or an
event of default or breach by Redeveloper that continues following the expiration of any notice
and cure period applicable thereto of any other agreement by and between the Redeveloper and
the Borough, shall constitute a breach and an event of default under the Financial Agreement.
Upon such event the tax exemption granted therein shall immediately cease and shall have no
further force and effect and the Project Improvements shall thereafter be assessed and taxed
according to the general law applicable to all other non-exempt property located within the

Borough.

ARTICLE IV
ENVIRONMENTAL MATTERS

SECTION 4.01. Environmental Compliance in General. As between the Redeveloper
and the Borough, the Redeveloper agrees and specifically assumes any and all responsibility for
the investigation and remediation of all environmental conditions, whether known or unknown,
on, under or migrating to or from the Project Area or anything affected off-site, as may be required
by applicable environmental laws and regulations, and the Redeveloper shall bear all costs for such
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investigation and remediation of the Project Area. The Redeveloper also agrees that it shall use
its best efforts to obtain all environmental approvals for the cleanup of the Project Area.

SECTION 4.02. Redeveloper Indemnification of Borough. Without limitation on
any other obligation to defend and indemnify, and without limitation to such obligation which the

Redeveloper may have as a matter of law, the Redeveloper, its legal successors and/or assigns,
shall indemnify, defend, release and hold the Borough and its officials and agents harmless against
(a) all Claims or alleged Claims and response costs and fines and penalties against the Borough
and its officials and agents or the Redeveloper by any Governmental Authority or third party which
concern the presence of Hazardous Materials which become present on or within the Project Area,
or the discharge of Hazardous Materials from the Project Area in excess of any limitations
provided by Applicable Law, whenever such Hazardous Materials become present on or within
the Project Area, whether prior to or after the Effective Date, (b} all Claims or alleged Claims
against the Borough and its officials and agents by any Governmental Authority or third party for
injunctive relief for the abatement of a nuisance or related to the presence of Hazardous Materials
which become present on or within the Project Area or the discharge of Hazardous Materials from
the Project Area in excess of any limitations provided by Applicable Law, whenever such
Materials become present on or within the Project Area, whether prior to or after the Effective
Date, and (c) all Claims or alleged Claims of bodily injury or property damage asserted against the
Borough and its officials and agents by third Parties which are related to the presence of Hazardous
Materials which become present on or within the Project Area, or the discharge of Hazardous
Materials from the Project Area in excess of any limitations provided by Applicable Law,
whenever such Hazardous Materials become present on or within the Project Area whether prior
to or after the Effective Date. This indemnity shall survive termination of this Redevelopment
Agreement with respect to any future liability stemming from acts that occurred prior to the
issuance of the Certificate of Completion, unless the Redevelopment Agreement is terminated due
to an uncured Event of Default by the Borough.

SECTION 4.03. Industrial Site Recovery Act Compliance. The Redeveloper shali
prepare and submit all applications and documentation required to comply with the requirements

of all applicable Environmental Laws, including the Industrial Site Recovery Act, N.J.S.A. 13:1K-
6 et seq. (“ISRA™), if applicable. The Redeveloper shall use its reasonable efforts to obtain from
the NJDEP the appropriate documentation evidencing compliance with ISRA. The Borough will
not be responsible for any environmental costs associated with the failure to obtain ISRA

clearance.

SECTION 4.04. Borough Cooperation and Environmental Reports. Subject to the
limitation on the reimbursement of the Borough’s costs set forth in Section 3.03, the Parties
acknowledge that the environmental investigation and remediation of the Project Area will be
reviewed, approved and coordinated with the Borough’s professionals and approved, as
appropriate, by the NJDEP. The Redeveloper will provide to the Borough, and its professionals,
any and all copies of environmental reports that it obtains or has possession of in connection with

the Project Area.
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SECTION 4.05. Environmental Insurance. In the event that the Redeveloper obtains,
or is required by any Governmental Authority to obtain any environmental insurance policy, the
Borough shall be named as an additional beneficiary on such policy with respect to the Project
Area.

ARTICLE V

CONSTRUCTION OF PROJECT IMPROVEMENTS

SECTION 5.01. Construction of Project Improvements. The Redeveloper will
construct or cause to be constructed the Project Improvements in accordance with the Project

Schedule, Article XV hereof, the Site Plan, the Plans, this Redevelopment Agreement and all
Applicable Law. The Redeveloper will design, permit and construct the Project Improvements, at
the Redeveloper’s sole cost and expense.

SECTION 5.02. Relocation of Utilities. The Redeveloper acknowledges that utility
providers may have certain rights with respect to the Project Area and may own certain facilities
located therein. The Redeveloper agrees that it is its sole responsibility to undertake the
appropriate measures to negotiate with, acquire, relocate or otherwise address the existence of
these utilities and improvements and easements therefore, in order to complete construction of the
Project Improvements, as provided by this Redevelopment Agreement. To the extent reasonably
requested by the Redeveloper, the Borough shall cooperate in facilitating the installation and/or
relocation of any such affected utilities.

SECTION 5.03. Prevailing Wages. The Parties hereby acknowledge that the Prevailing
Wage Act applies only to the extent this Agreement is deemed to constitute a Public Works
contract and the construction of the Project Improvements is deemed to constitute a “Public Work,”
as defined in the Prevailing Wage Act. The Redeveloper shall determine whether the Prevailing
Wage Act applies and, to the extent that the Prevailing Wage Act applies, the Redeveloper shall
be responsible for costs associated therewith.

SECTION 5.04. First Source Employment. The Redeveloper shall make good faith
efforts to employ, and shall provide in its contracts with its contractors and subcontractors that
they must make good faith efforts to employ, residents of the Borough in the construction of the
Project Improvements. Consistent with market wages and to the greatest extent feasible, the
Redeveloper shall use good faith efforts to employ residents of the Borough in the operation of the
Project Improvements. The Redeveloper agrees to cooperate with the Borough or its designee in
developing a plan to coordinate training programs and employment recruitment efforts for
Borough residents. The Redeveloper will cooperate with efforts to recruit Borough residents for
all employment opportunities in connection with the Project Improvements, including
participation in Borough job fairs or similar events. The Redeveloper agrees to meet with
appropriate Borough officials to determine the status of recruitment and training efforts, and to
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plan future employment training and recruitment activities. All contracts entered into by the
Redeveloper for the construction of the Project Improvements shall contain appropriate language
to effectuate this provision. The Redeveloper shall submit reports regarding compliance with this
Article V, if requested to do so by the Borough, but not more frequently than quarterly. In addition,
the Redeveloper covenants to enforce its contracts with its contractors and subcontractors, in the
event such parties are not in compliance with this Article V.

SECTION 5.05. Project Labor. The Redeveloper agrees that it shall undertake and
utilize union labor for all aspects and categories of the construction of the Project.

SECTION 5.06. Affirmative Action. During the construction of the Project
Improvements, the Redeveloper covenants that it will use good faith efforts to comply with, and
shall provide in its contracts with its contractors and subcontractors, the following:

(a) when hiring workers in each construction trade, or when engaging contractors, the
Redeveloper agrees, pursuant to the Borough’s request, to use its good faith efforts to employ: (i)
Minority workers in each construction trade or (i) Minority contractors consistent with the
followings goals: (as to workers) -- a goal of employing fifteen (15%) percent Minority workers
out of the total number of workers employed as part of the work force in connection with the
Project Improvements; or (as to contractors) -- a goal of contracting with Qualified Minority
Business Enterprises for fifteen (15%) of the dollar value of the hard costs of total procurements
to be awarded in connection with the Project Improvements. For purposes of this section, the term
“Minority” shall mean persons who are Female, African-American, Hispanic, Portuguese, Latino,
Asian-American, American Indian or Alaskan natives. The term “Qualified Minority Business
Enterprises” shall mean a business which has its principal place of business in New Jersey, is
independently owned and operated, is at least 51% owned and controlled by Minority group
members and is qualified to carry out the work in a professional, workmenlike manner.

(b) it will undertake in good faith a program of local preference to facilitate entering
into contracts with and/or purchasing goods and services from local merchants and businesses
located within the Borough, if practicable and economically viable, including preferences for local
retail and restaurant businesses, especially any local merchants and businesses which may be
relocated within the Project Area, who operate uses which are permitted by the Redevelopment
Plan and compatible with the Project Improvements as determined by the Redeveloper.

(c) it will endeavor to comply with the above stated goals by, among other things,
considering employment of applicants, contractors and vendors who are from a pool registered by
the Borough or its designee.

(d)  where applicable it will at all times conform to the laws, regulations, policies of the
State, the Federal government, and other governmental bodies with respect to affirmative action
and equal employment opportunities requirements, notwithstanding any other provision of this
Redevelopment Agreement to the contrary, except in the case of a conflicting Applicable Law
enacted or adopted by the Borough, the provisions of this Redevelopment Agreement shall prevail.

(e) The Redeveloper and its contractors and subcontractors shall submit reports
regarding their compliance with this Section as the Borough may reasonably require but no more
than quarterly.

® The Redeveloper covenants to cooperate in any efforts by the Borough to enforce
the afore-mentioned affirmative action requirements provided by this Section 5.06 with respect to
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Redeveloper’s contractors and subcontractors if such parties are not in compliance with this
Section.

SECTION 5.07. Nondiscrimination During Construction; Equal Opportunity, The
Redeveloper for itself and its successors and assigns agrees that in the construction of the Project

Improvements:

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

(b}  The Redeveloper will, in all solicitations or advertisements for employees placed
by or on behalf of the Redeveloper state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, creed, national origin, ancestry, physical
handicap, age, marital status, affectional preference or gender.

(c)  The Redeveloper will cause the foregoing provisions to be inserted in all contracts
for any work covered by this Redevelopment Agreement so that such provisions will be binding
upon each contractor and subcontractor.

SECTION 5.08. Maintenance of Project Area. Following commencement of physical
construction of the Project Improvements, the Redeveloper will maintain all areas of the Project
Area in commercially reasonable good repair including the buildings, parking areas, landscaping,
streetscaping, sidewalks, including curbing and traffic calming devices, trash collection and
receptacles, and all such issues identified in the Borough Property Maintenance Code, § 222.

SECTION 5.09. Reserved.

SECTION 5.10. Traffic. The Redeveloper and the Borough agree that the direction, flow
and amount of traffic in and around the Project Area is an issuc to be addressed during the
construction of the Project Improvements, as well as after its completion. The Redeveloper will
exert reasonable efforts to minimize the traffic effects of the Project Improvements upon the

surrounding neighborhoods.

SECTION 5.11. Neighborhood Impacts. The Redeveloper and the Borough
acknowledge that the construction of the Project Improvements may have certain impacts on the
neighborhoods in the vicinity of the Project Area and, in particular, adjacent redevelopment
projects. Although it is anticipated that the Project Improvements will provide many positive
effects on the community, it is also recognized that it may result in some temporary inconveniences
during the time that construction takes place and potentially for a short time thereafter. As such,
the Redeveloper will make reasonable efforts to minimize any temporary inconveniences that arise
provided that such minimization efforts are within the authority and ability of the Redeveloper.

SECTION 5.12. Estoppel Certificates. Within fourteen (14) days following written
request therefore by a Party hereto, the other party shall issue a signed certificate (“Estoppel

-15 -



Certificate™) either stating that this Redevelopment Agreement is in full force and effect and that
there is no default or breach under this Redevelopment Agreement (nor any event which, with the
passage of time and the giving of notice would result in a default or breach under this
Redevelopment Agreement), or stating the nature of the default or breach or event, if any. In the
event the Estoppel Certificate discloses such a default, breach or event, it shall also state the
manner in which such default, breach and/or event may be cured. No more than a reasonable
number of Estoppel Certificates may be requested per year.

SECTION 5.13, Cooperation. The Parties shall fully cooperate with each other as
necessary to effectuate the Project Improvements, including entering into additional agrecments
that may be required, provided however, that such actions and/or agreements shall not result in a
material increase or decrease in the Borough’s and the Redeveloper’s respective obligations

hereunder.

ARTICLE VI

PROJECT OVERSIGHT

SECTION 6.01. Progress Meetings. The Parties agree to attend and participate in
quarterly progress meetings (“Progress Meetings”) to report on the status of the Project
Improvements and to review the progress under the Project Schedule. Progress Meetings may be
held more frequently at the request of the Borough. The Borough shall give the Redeveloper seven
(7) days advance written notice of any additional meetings. The Progress Meetings shall be held
in the Borough Hall. Prior to the meeting, representatives of the Borough may visit the Project
Area to inspect the progress of the work on the Project Improvements, however, the Borough
acknowledges that the Project Area will be an active construction site and that the Redeveloper
shall not be liable or responsible to the Borough, its employees or agents for injury to person or
property sustained in connection with such inspection.

The agenda for the Progress Meetings shall include, but not be limited to, a status report
with regard to Governmental Approval submissions and approvals, construction of the Project
Improvements, and compliance with the Site Plan, the Plans and the Redevelopment Plan. The
Borough shall have the right at all reasonable times, at its cost and so as not to interfere with the
operations conducted at the facility, to inspect the construction contracts and agreements, books
and records pertinent to Project Improvements® construction contracts, leases, insurance policies,
and such other agreements of the Redeveloper which are pertinent to the purposes of this
Redevelopment Agreement and to the Progress Meetings in order to insure completion of the
Project Improvements in accordance with the Project Schedule, Article XV hereof, the
Redevelopment Plan, the Site Plan, the Plans, this Redevelopment Agreement and all Applicable

Law.

SECTION 6.02. Progress Reports. The Redeveloper shall submit to the Borough a
detailed quarterly written progress report (“Progress Report”) (or more frequent Progress Reports,
if reasonably requested by the Borough) which shall include a description of activities completed,
the activities to be undertaken prior to the next quarterly Progress Report, the status of all
Govemmental Approvals, an explanation of each activity, if any, which is showing delay, a
description of problem areas, current and anticipated delaying factors and their estimated impact
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on performance of other activities and completion dates in the Project Schedule and an explanation
of corrective action taken or proposed. The written progress report shall also contain the most
current Estoppel Certificate.

SECTION 6.03. Access to Property. During the course of construction of the Project
Improvements, the Borough and its authorized representatives shall have the right to enter the
Project Area during regular business hours to inspect the Project Improvements and any and all
work in progress for the purpose of furthering its interest in this Redevelopment Agreement. In
no event shall the Borough’s inspection of the Project Improvements (or any construction activities
related thereto) be deemed acceptance of the work or be deemed to waive any right the Borough
has under this Redevelopment Agreement. The Borough acknowledges hereby that the Project
Area will be an active construction site and that the Redeveloper shall not be liable or responsible
to the Borough, its employees or agents for injury to person or property sustained in connection
with any such inspection.

SECTION 6.04. Submissions and Presentations fo the Borough.  Except as may
otherwise be set forth in this Redevelopment Agreement, the Redeveloper shall be required to
provide the Borough with a copy of each and every application for Governmental Approvals
submitted to Governmental Authorities at the same time the Redeveloper submits those
applications to such Governmental Authorities.

ARTICLE VII
GENERAL DEVELOPMENT REQUIREMENTS

SECTION 7.01. Scope of Undertaking. The services and responsibilities undertaken by
the Redeveloper hereunder include all aspects of the design, development, and construction of the
Project Improvements, including without limitation, all design, engineering, permitting and
administrative aspects, the performance of or contracting for and administration and supervision
of all physical work required in connection with the Project Improvements, arrangement for
interim and final inspections and any other actions required to satisfy the requirements of any
applicable Governmental Approvals, the administration, operation and management, or
contracting for the administration, operation and management of the Project Improvements and all
aspects of the funding of the Project Improvements, including equity funding and construction,
interim and permanent financing, all at the sole cost and liability of the Redeveloper.

SECTION 7.02. Standards of Construction. Without limitation, all work on the Project
Improvements shall be performed in a good and workmanlike manner, with the materials called
for under the Governmental Approvals, Site Plan and Plans being of such quality as is required by
such Governmental Approvals, Site Plan and Plans and as are appropriate for a project of the
character and quality of the Project Improvements. All construction shall be in accordance with
the Uniform Construction Code, codified at N.J.A.C. 52:3-1 ef seq., Class 1A or Class 1B, as
appropriate, based on height and area, unless another class is specifically approved in writing by
the Borough upon request of the Redeveloper.
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SECTION 7.03. Compliance With Applicable Law. The Project Improvements and all
materials, fixtures and equipment used or installed in connection therewith shall be in full

compliance with all Applicable Laws.

SECTION 7.04. Payment of Project Costs. The Redeveloper shall pay (or cause to be
paid) when due, all costs and expenses, including, without limitation, all contractors’ requisitions
and the cost of materials and equipment incurred in connection with work on the Project
Improvements and all fees and expenses of any consultants and professionals and like providers
acting for (or on behalf of) the Redeveloper.

SECTION 7.05. Liens. The Redeveloper shall indemnify and hold the Borough harmless
from all liens, or claims or rights to enforce liens, against the Project Area, or the improvements
arising out of any activities or work performed by (or on behalf of) the Redeveloper or labor or
materials furnished to the Redeveloper under this Redevelopment Agreement. Without limitation,
in all events, not less than ten (10) days prior to the date on which the Redeveloper might be
divested of any interest in the Project Area as a result of any such lien, the Redeveloper shall cause
any such lien to be lifted and removed, by bonding or other action and shall provide the Borough
a current endorsement of the applicable title insurance policy or policies reflecting that title is free
and clear of such lien.

ARTICLE VIII
APPLICATIONS FOR GOVERNMENTAL APPROVALS

SECTION 8.01. Site Plan Approval.

(a) The Redeveloper has previously obtained Site Plan approval trom the Carteret
Planning Board, a copy of which is attached hereto as Exhibit F. To the extent not included in the
Site Plan, the Redeveloper shall also submit the following plans and specifications (hereinafter
referred to as the “Plans™) to the Borough for its review and acceptance:

(1) All elevations and exterior treatments, including color, type
and texture of materials to be used at the Project.

(i)  An infrastructure plan showing the placement or appearance
of any of the roads, roadways, driveways, parking areas (including the number of parking spaces),
walkways, sidewalks and fixtures, the grade, or point of connection or hook-up, for any site
drainage, drainage outfalls, detention basins, water, storm or sewer service lines, or other utilities.

(ili) A lighting plan demonstrating that all “on site” walkways,
parking areas, and other areas accessible to pedestrians during the hours of darkness will be
adequately lighted to insure pedestrian safety. Such plan will demonstrate the amount, placement,
type and construction of the lighting.

(iv) A plan estimating the timing of any soil or environmental

remediation and/or engineering and institutional controls of final site preparations, foundations,
construction, landscaping, installation of drives, sidewalks, and completion of construction, and
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any information and data necessary to enable the Borough to schedule any public improvements
required.

(b)  Within thirty (30) days of Borough approval in writing of any Site Plan or Plans,
or any revision thereof, the Redeveloper shall prepare and submit same to the Planning Board and
shall file the required Governmental Application(s) complete with any supporting documents as
shall be required to obtain approval of the revised Site Plan and if necessary, the subdivision plan
in accordance with ordinances of the Borough and the Municipal Land Use Law, N.J.S.A. 40:55D
- 1 et seq. Redeveloper shall provide the Borough with a copy of the Site Plan, or application, and
the Plans at such time as such application is submitted to the Planning Board.

SECTION 8.02. Reserved.

SECTION 8.03. Change in Plans.

(2)  If at any time there shall be any Material Change in the Site Plan or Plans, for any
reason whatsoever, including without limitation, any Material Change as may be requested or
desired by the Redeveloper, or otherwise required by any Governmental Authority, other than the
Borough, its Council, or any agent or official of the Borough, or any contractor or sub-contractor,
any such Material Change in the Site Plan or Plans shall be subject to the approval of the Borough,
in the Borough’s sole, but reasonable, discretion. The Borough shall have thirty (30) days to
approve or disapprove of any such Material Change in the Site Plan or Plans, otherwise such
Material Change shall automatically be deemed approved by the Borough.

(b)  In the event that the Redeveloper shall modify, amend, alter or otherwise change
the Site Plan or Plans, and such modification, amendment, alteration or other change, in the good
faith determination of the Redeveloper, shall not constitute a Material Change in accordance with
Section 8.03(a) hereof, the Redeveloper shall submit such modified, amended, altered or changed
Site Plan and Plans to the Borough. Nothing contained herein shall alter or limit the Borough’s
ability to challenge such modified, amended, altered or changed Site Plan or Plans as being

Material Changes.

SECTION 8.04. Effect of Review of Plans. The review by the Borough of the Siie Plans
and Plans shall not constitute a representation, warranty or guaranty by the Borough as to the
substance or quality of the documents, work or other matter reviewed, approved or accepted. The
Borough makes no representation or warranty, expressed, implied or otherwise, as to the fitness of
the Project Improvements or the Project Area for use for any particular purpose, condition or
durability thereof, or that it will be suitable for the Redeveloper’s purposes. At all times, however,
the Redeveloper shall use its judgment as to the accuracy and quality of all such documents, work
and other matters. THE BOROUGH DISCLAIMS ANY AND ALL WARRANTIES,
INCLUDING WITHOUT LIMITATION, ANY AND ALL IMPLIED WARRANTIES,
INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF FITNESS AND

MERCHANTABILITY.
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SECTION 8.05. Submission of Construction Plans. Within ninety (90) days of
execution of this Redevelopment Agreement, provided the Redeveloper has obtained final site plan
approval, the Redeveloper shall, at its own cost, cause to be prepared and submitted to the
Construction Official of the Borough of Carteret construction plans for the Project, which shall be
in compliance with the Site Plan and Plans, in a form sufficient for the Construction Official to
issue a building permit or other permit necessary to Commence Construction.

ARTICLE IX
REPRESENTATIONS AND WARRANTIES; REDEVELOPER COVENANTS

SECTION 9.01. Representations and Warranties by the Redeveloper. In addition to,
but not limited by, any and all other representations and warranties of the Redeveloper contained

in this Agreement, the Redeveloper hereby represents and warrants the following to the Borough
for the purpose of inducing the Borough to enter into this Redevelopment Agreement and to
consummate the transactions contemplated hereby, all of which shall be true as of the date hereof
(such representations and warranties to survive the termination or expiration of the Term of this

Agreement):

(a) The Redeveloper is a limited liability company organized under the laws of the
State, is qualified as an urban renewal entity in accordance with the Tax Exemption Law, is in
good standing under the laws of the State, and has all requisite power and authority to carry on its
business as now and whenever conducted, and to enter into and perform its obligations under this

Redevelopment Agreement.
(b)  The Company is the sole member of the Redeveloper.

() The Redeveloper has the legal power, right and authority to enter into this
Redevelopment Agreement and the instruments and documents referenced herein to which the
Redeveloper is a party, to consummate the transactions contemplated hereby, to take any steps or
actions contemplated hereby, and to perform their obligations hereunder.

(d) This Redevelopment Agreement has been duly authorized, executed and delivered
by the Redeveloper and is valid and legally binding upon the Redeveloper and enforceable in
accordance with its terms. The execution and delivery thereof shall not constitute a default under
or violate the terms of any indenture, agreement or other instrument to which the Redeveloper is a

party.

(e) No receiver, liquidator, custodian or trustee of the Redeveloper shall have been
appointed as of the Effective Date, and no petition to reorganize the Redeveloper pursuant to the
United States Bankruptcy Code or any similar statute that is applicable to the Redeveloper shall
have been filed as of the Effective Date.

® No adjudication of bankruptcy of the Redeveloper or a filing for voluntary
bankruptcy by the Redeveloper under the provisions of the United States Bankruptcy Code or any
other similar statute that is applicable to the Redeveloper shall have been filed.

(g2)  No indictment has been returned against any partner, member or officer of the
Redeveloper with respect to any transaction related to the transactions contemplated by the terms

of this Redevelopment Agreement or otherwise.
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(h)  There is no pending or, to the best of the Redeveloper’s knowledge, threatened
litigation that would reasonably be expected to prevent the Redeveloper from performing its duties
and obligations hereunder.

(i) There are no suits, other proceedings or investigations pending or, to the best of the
Redeveloper’s knowledge, threatened against the Redeveloper that would have a material adverse
effect on the financial condition of the Redeveloper.

)] All materials and documentation submitted by the Redeveloper and its agents to the
Borough and its agents were, at the time of such submission, and as of the Effective Date,
materially accurate, and the Redeveloper shall continue to inform the Borough of any material and
adverse changes in the documentation submitted. The Redeveloper acknowledges that the facts
and representations contained in the information submitted by the Redeveloper are a material
factor in the decision of the Borough to enter into this Redevelopment Agreement.

(k) Reserved.

)] The Redeveloper is financially and technically capable of developing, designing,
financing and constructing the Project Improvements.

(m) The Redeveloper agrees that the cost and financing of the Project is the
responsibility of the Redeveloper. The Borough shall not be responsible for any cost whatsoever
in respect to same.

(n)  The ownership structure of the Redeveloper is set forth in Exhibit B attached hereto.
The Redeveloper shall, at such times as the Borough may request, furnish the Borough with a
complete statement subscribed and sworn to by a partner, member or officer of the Redeveloper,
setting forth all of the ownership interests of the Redeveloper, or other owners of equity interests
of the Redeveloper, and the extent of their respective holdings.

(0)  Neither the Borough nor any of its agents, representatives, employees or officers
have made any representations or warranties, expressed or implied, except as expressly set forth
in this Agreement. Without limiting the generality of the foregoing, Redeveloper has not relied
on any representations or warranties as to (i) the current or future real estate tax liability,
assessment or valuation of any of its property, including without limitation, the Project Area or the
Project Improvements; (ii) the potential qualification of any of its property, including without
limitation, the Project Area or the Project Improvements for any and all benefits conferred by
federal, state or municipal laws; (iii) the compliance of any of its property, including without
limitation, the Project Area or the Project Improvements in its current or future state, with
applicable zoning ordinances and the ability to obtain a variance in respect of any such property’s
non-compliance, if any, with said zoning ordinances; (iv) the current or future use of any of its
property, including without limitation, the Project Area or the Project Improvements, including
but not limited to the use of any such property for any commercial or residential purpose; (v) the
physical condition, including, but not limited to, the environmental condition, of any of its
property, including without limitation, the Project Area or the Project Improvements; and (vi) the
ability to obtain federal, state, county or municipal approvals for construction or alteration of any
improvement on any of its property, including without limitation, the Project Area or the Project

Improvements.

(p)  The Redeveloper has (i) reviewed the Code of the Borough, (ii) been given
adequate opportunity to request of and from the Borough any further information or clarification
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of any and all of the provisions of the Code of the Borough, and (iii) to the extent requested,
received from the Borough any such information or clarification to its satisfaction.

@ The Redeveloper is entering into this Agreement and shall perform all of its
obligations hereunder and consummate the transaction(s) contemplated by this Agreement solely
in reliance on and as a result of Redeveloper’s own investigations and efforts and at Redeveloper’s
sole risk. Redeveloper acknowledges that this paragraph was a negotiated part of this Agreement
and serves as an essential component of consideration for the same.

SECTION 9.02, Reserved.

SECTION 9.03. Mutual Representations.

(a) The Borough and the Redeveloper agree that the Project shall be governed by this
Redevelopment Agreement.

(b)  Inthe event that any contractual provisions that are required by the Applicable Law
have been omitted, then the Borough and the Redeveloper agree that this Redevelopment
Agreement shall be deemed to incorporate all such clauses by reference and such requirements
shall become a part of this Redevelopment Agreement. If such incorporation occurs and results in
a change in the obligations or benefits of one of the parties, the Borough and the Redeveloper agree
to mitigate such changes in position such that the burdens and costs of the Redeveloper with respect
to the Project shall not materially increase.

SECTION 9.04. Redeveloper Covenants. In addition to, but not limited by, any and all
other covenants and agreements of the Redeveloper contained in this Redevelopment Agreement,
the Redeveloper hercby covenants and agrees to the following for the purpose of inducing the
Borough to enter into this Redevelopment Agreement and to consummate the transactions
contemplated hereby (collectively, “Redeveloper Covenants™):

(a) The Redeveloper shall use diligent efforts to obtain all Government Approvals
necessary for the construction and development of the Project Improvements. The Redeveloper
shall construct, improve, operate and maintain the Project Improvements in compliance with all
Governmental Approvals, and other laws, ordinances, approvals, rules, regulations and
requirements applicable thereto including, but not limited to, such zoning, sanitary, pollution and
other environmental safety ordinances, laws and such rules and regulations thereunder as shall be
binding upon the Redeveloper under applicable laws. Upon reasonable request by the Borough,
the Redeveloper shall provide evidence reasonably satisfactory to the Borough that the Project
Improvements are in compliance with all applicable State and Federal environmental statutes and

regulations.

(b) The Redeveloper shall (i) obtain financing of the Project and (ii) shall begin and
Complete construction of each item in the Project Schedule and Article XV hereof whenever
applicable, on or prior to the applicable date set forth therein (and for those items for which
commencement dates only are given, such items shall be completed in a commercially reasonable
period unless otherwise provided in this Agreement).

(c) The Redeveloper shall construct the Project Improvements in accordance with this

Redevelopment Agreement, the Redevelopment Law, the Redevelopment Plan, the Site Plan, the
Plans and all other Applicable Law and, in the event that the Redeveloper wishes to change or
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modify the Project Improvements, notwithstanding the fact that such change or modification is
authorized by the Redevelopment Plan, such changes or modifications must, in all circumstances,
comply with Section 8.03 hereof. The Redeveloper acknowledges that the Borough has relied on
the proposed Project Schedule and Article XV hereof, along with its rights to review and approve
of the Site Plan and the Plans, in entering into its obligations under this Redevelopment Agreement.

(d)  The Redeveloper shall not suspend or discontinue the performance of its obligations
under this Redevelopment Agreement (other than in the manner provided for herein).

(e) The Redeveloper shall immediately notify the Borough of any material change in
its financial condition from the information provided to the Borough by the Redeveloper indicating
the Redeveloper’s financial capability to develop, finance and construct the Project Improvements
in furtherance of the Borough’s consideration in designating the Redeveloper as the redeveloper

of the Project Area.

6] The Redeveloper shall not use the Project Area, Project Improvements or any part
thereof for which a Certificate of Completion has not been issued, as collateral for an unrelated

transaction.

() The Redeveloper shall prepare and timely file all municipal tax returns required to
be filed by it, if any, and shall promptly pay and discharge all taxes, payments in lieu of taxes,
assessments and other levies imposed upon it, the Project Area and/or the Project Improvements,
or any other of its property located within the Borough, before the same shall become in default,
however, this provision is without prejudice to the Redeveloper’s right to file tax appeals if it
believes that the taxes or assessments are excessive.

(h)  Any agreement or instrument conveying an interest in any or all of the Project Area
shall be subject to all of the rights and remedies granted to the Borough under this Redevelopment

Agreement.

1) In consideration for the rights, benefits and protections attorded the Redeveloper
pursuant to this Agreement, including without limitation, the forbearance by the Borough of its
right to exercise its power of condemnation in accordance with, and as set forth in, Section 9.05
hereof, the Redeveloper hereby expressly, knowingly, voluntarily and irrevocably waives and
relinquishes but subject to Section 16.04 of this Agreement, to the fullest extent permitted by law,
any and all statutory, contractual, common law or other claim, right or claim of right, action, or
cause of action it may otherwise have, at law, in equity, or otherwise, to challenge, assert, pursue,
institute, enforce, bring suit or any other legal action, or cause of action, dispute, contest, object,
appeal or otherwise use as a defense, in any and all legal, administrative, judicial or other
procecdings, suits, actions or cause of action, at law, in equity, or otherwise, in any court, tribunal
or administrative hearing, or otherwise, including without limitation, any condemnation
proceeding, or before any Governmental Authority, or arbitration board or panel, or otherwise,
with respect to any and all of the following: (i) the determination, decision, finding, conclusion or
action, official or otherwise, by the Borough that the Project Area is an area in need of
redevelopment pursuant to, and in accordance with, the Redevelopment Law, (i) any and all
actions, inactions, determinations, decisions, conclusions or findings, official or otherwise, of the
Borough or any of the Borough’s instrumentalities, authorities, agencies, boards, bodies or
departments, including without limitation, the Planning Board, with regards to the Project Area,
Redevelopment Plan, the redevelopment process, or otherwise, or (iii) the constitutionality, legal
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authority, preemption or precedent, in accordance with Federal, State or any other law, or
otherwise, of the Redevelopment Law or the Eminent Domain Act, including any provision
contained therein, and its application, by the Borough or any of the Borough’s instrumentalities,
authorities, agencies, boards, bodies or departments, including without limitation, the Planning
Board, or otherwise, to the Project Area, Redevelopment Plan, the redevelopment process, or
otherwise.

SECTION 9.05. Borough Covenants.

In addition to, but not limited by, any and all other covenants and agreements of the
Borough contained in this Agreement, the Borough hereby covenants and agrees to the following
for the purpose of inducing the Redeveloper to enter into this Redevelopment Agreement and to
consummate the transactions contemplated hereby (collectively, the “Borough Covenants”):

(@  Provided that (i) there shall not exist a Redeveloper Event of Default, (ii) this
Agreement has not otherwise been terminated, and (iii) the Redeveloper is not in default of any
other agreement it has entered into with the Borough following the expiration of any applicable
notice and cure period, including without limitation, the Financial Agreement, the Borough shall
forbear from seeking to acquire or obtain title to the Project Area through the exercise of the
Borough’s power of condemnation in accordance with the Redevelopment Law and the Eminent
Domain Act, provided however, that in the event any of the events or circumstances set forth in
(i), (ii) or (iii) above shall occur, such forbearance by the Borough shall immediately cease and
shall have no further force and effect and the Borough shall be entitled, for all purposes of this
Agreement and at law, to acquire or obtain title to the Project Area through the exercise of the
Borough’s power of condemnation in accordance with the Redevelopment Law and the Eminent

Domain Act.

(b)  Upon the Completion of the Project Improvements in accordance with the terms
hereof, the conditions that were found and determined to exist at the time the Project Area was
determined to be in need of redevelopment shall be deemed to no longer exist, the land and
improvements thereon shall no longer be subject to eminent domain as a result and the conditions
and requirements of N.J.S.A. 40A:12A-9 shall be deemed to have been satisfied with respect to
the Project Improvements.

SECTION 9.06. Recording, Project Covenant. Upon the execution of this
Agreement, this Agreement, or a memorandum summarizing the provisions satisfactory to both
parties, shall be filed and recorded with the Middlesex County Clerk, at the Redeveloper’s expense,
such that this Agreement shall be reflected upon the land records of the County of Middlesex until
the Project Improvements are completed as a project covenant running with the Project Area,
including any Project Improvements related thereto,

SECTION 9.07. Effect and Duration of the Covenants. Except as otherwise set forth
herein, it is intended and agreed that the agreements and covenants set forth in this Article IX and
those elsewhere in this Redevelopment Agreement shall be covenants running with the Project
Area until the Project Improvements shall be Completed, and such covenants shall, in any event,
and without regard to technical classification or designation, legal or otherwise, and except only
as otherwise specifically provided in this Redevelopment Agreement, be binding, to the fullest
extent permitted by Applicable Law and equity, for the benefit and in favor of, and enforceable
by, the Borough, its successors and assigns, and any successor in interest to the Project
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Improvements, or any part thereof, the Redeveloper, its successors and assigns and every successor
in interest therein, and any Party in possession or occupancy of the Project Improvements, or any
part thereof. It is further intended and agreed that the agreements and covenants herein that
expressly state shall survive termination of this Redevelopment Agreement, including without
limitation, Sections 9.01, 9.04(a). (f). (g). (h) and (i), and Article XVI hereof, shall be covenants
running with the Project Area until the Project Improvments are complete, and Sections 4.02 and
13.01 remain in effect without limitation as to time for any future liability steming from acts that
occurred prior to issuance of the Certificate of Completion.

SECTION 9.08. Enforcement of Covenants by the Borough. In amplification, and
not in restriction of the provisions of this Article IX, it is intended and agreed that the Borough
and its successors and assigns shall be deemed beneficiaries of the agreements and covenants set
forth in this Redevelopment Agreement, 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 have been provided. Such agreements and
covenants shall run in favor of the Borough for the entire period during which such agreements
and covenants shall be in force and effect. The Borough shall have the right, in the event of any
breach of any such agreement or covenant, to exercise all the rights and remedies and to maintain
any actions or suits at law or in equity or other proper proceedings to enforce the curing of such
breach of agreement or covenant, to which it or any other beneficiaries of such agreement or
covenant may be entitled, including all other rights as more specifically set forth in Article XV
and Article XVI hereof. This Section is not intended to confer standing to sue on any party other
than the Borough.

ARTICLE X
SECURITY FOR CONSTRUCTION OF PROJECT IMPROVEMENTS

SECTION 10.01. Reserved.

SECTION 10.02. Performance and Payment Bonds.

(a) The Redeveloper shall require its general contractor(s) for the Project
Improvements (to the extent not already posted in connection with Governmental Approvals or to
a construction lender (in which case, the Borough shall be named as additional insured), to furnish
performance and payment bonds (the “Performance and Payment Bond(s)™) as security for the
performance of the obligations of the contractor(s) under the contract(s) for the Project
Improvements. Satd Performance and Payment Bond(s) shall be in form and content most often
accepted by government agencies in the State and sufficient for the protection of the Borough and
that are standard in the underwriting industry for ensuring full performance and completion of
construction by contractors and payment of all payments to multiple prime contractors,
subcontractors, workers and material suppliers by contractors and subcontractors pursuant to the
contracts for the Project Improvements in accordance with the laws of the State and the regulations

promulgated thereunder.
(b)  Inthe event that the Redeveloper is entitled to and fails to exercise its rights under

the Performance and Payment Bond(s) and/or if an Event of Default by the Redeveloper occurs,
then subject to the rights of a Holder, the Borough shall have the right to the protections and
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guarantee(s) available through and from the surety provided by the Performance and Payment
Bond(s). The Borough shall also have all other rights and remedies available to it under the
Performance and Payment Bond(s), this Redevelopment Agreement and/or at law. The
Performance and Payment Bond(s) shall name the Redeveloper and the Borough, as their
respective interests may appear, as beneficiaries of the Performance and Payment Bond(s) and of
all rights, payments and benefits flowing or deriving from the Performance and Payment Bond(s).

{c) The Performance and Payment Bond(s) must include any change orders or other
modifications to work material to completion of the Project Improvements, and the Redeveloper
agrecs that it will comply and cause its contractor(s) to comply with all requirements set forth in
the Performance and Payment Bond(s) in connection therewith.

(d) The identity and financial net worth of the surety issuing the Performance and
Payment Bond(s) and the form and content of the Performance and Payment Bond(s) shall be
acceptable to the Borough and subject to its approval in its reasonable discretion.

(e) The Redeveloper shall bear the cost of obtaining any Performance and Payment
Bond(s), if issued.

() In the event that the Redeveloper’s general contractor is an Affiliate of the
Redeveloper, notice of its identity shall be provided to the Borough and such general contractor
will be deemed to have agreed that its construction of the Project Improvements is subject to the
terms of this Redevelopment Agreement and that construction of the Project Improvements shall
be carried out in accordance with the terms of the Redevelopment Agreement. Any acts or
omissions by such general contractor shall be deemed to be acts or omissions of the Redeveloper.

(2) The Performance and Payment Bond(s) shall be held as security until the issuance
by the Borough of a Certificate of Completion with respect to the Redevelopment Project, or any
portion thereof to which the Performance and Payment Bond(s) relate. If there occurs a
Redeveloper Event of Default which is not cured, the Borough shall thereafter, subject to the rights
of a Holder pursuant to Article XIV of this Agreement, have the right to the protections and
guarantee(s) available through and from the surety provided by the Performance Bonds including
its automatic application by the Borough as liquidated damages as a result thereof. The Borough
shall also have all other rights and remedies available to it under the Performance Bond(s) and/or

Applicable Law.

ARTICLE XI
CERTIFICATES OF OCCUPANCY AND COMPLETION

SECTION 11.01. Certificate of Occupancy. Upon completion of the construction of the
Project the Redeveloper shall apply to the appropriate governmental officer or body for a
Certificate of Occupancy. The Redeveloper shall take all actions required for issuance of a
Certificate of Occupancy, or such other final approval as may be required, and the Borough shall
promptly process any applications for same. Upon satisfaction of the requirements set forth in the
definition of “Substantial Completion,” the Redeveloper may apply to the appropriate
governmental officer or body for issuance of a Temporary Certificate of Occupancy, or such other
temporary approval as may be required, which shall be effective until such time as a permanent
Certificate of Occupancy, or such other final approval as may be required, is received.
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Notwithstanding the issuance of the Temporary Certificate of Occupancy, or such other temporary
approval, the Redeveloper shall not be deemed to have completed the Project Improvements, or
portion thereof, as applicable, until the permanent Certificate of Occupancy, or such other final
approval as may be required, is issued. As such, until the Certificate of Completion provided for
in Section 11.02 below is issued, the provisions of this Redevelopment Agreement remain in full

force and effect.

SECTION 11.02. Certificate of Completion. The completion of the Project
Improvements shall be evidenced by a certificate of the Borough in recordable form (“Certificate
of Completion™) accepting the terms of a certificate of the Redeveloper stating that: (a) the Project
Improvements have been Completed (excluding any normal and customary tenant improvements)
in accordance with the Site Plan and Plans and all labor, services, materials and supplies used in
connection therewith have been paid for or adequate security has been posted in connection
therewith; (b) other facilities necessary to achieve Substantial Completion and commence
occupancy of a particular portion of the Project Improvements (excluding normal and customary
tenant improvements) has been acquired, constructed or improved in accordance with the Site Plan
and Plans and all costs and expenses incurred in connection therewith have been paid or adequate
security otherwise posted; and (c¢) a Certificate of Occupancy, if required, and any other
permissions required, if any, of governmental authorities or agencies for the occupancy and use of
all portions of the Project Improvements for the purposes contemplated by this Redevelopment
Agreement have been obtained. The Borough shall not unreasonably withhold or delay the delivery
of a Certificate of Completion. If the Borough determines that the Redeveloper is not entitled to a
Certificate of Completion, the Borough shall, at the written request of the Redeveloper, within
thirty (30) days of receipt of the written request, provide the Redeveloper with a written statement
of the reasons the Borough refused or failed to furnish a Certificate of Completion. If the reason
for the refusal is confined to the immediate availability of specific minor finish items, the Borough
will issue its Certificate of Completion upon the posting of a bond (or other reasonably satisfactory
security) by the Redeveloper with the Borough in an amount representing 125% of the value of

the work not yet completed.

ARTICLE XII
TRANSFERS

SECTION 12.01. Prohibition_Against Speculative Development. The Redeveloper
covenants that its undertakings pursuant to this Redevelopment Agreement shall be for the purpose
of redevelopment of the Project Area and not for speculation in land holding.

SECTION 12.02. Prohibition Against Transfers. Subject to Section 12.05 hereof, the
Redeveloper recognizes that, in view of (a) the importance of the redevelopment to the general
welfare of the community; and if applicable, (b) the public assistance to be made available by law
and by the Borough on the conditions stated herein, for the purpose of making such redevelopment
possible; no voluntary or involuntary Transfer of the Redeveloper, the Project Area or the Project
Improvements shall occur or be permitted as except as expressly set forth in this Agreement or

otherwise required by Applicable Law.
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SECTION 12.03. Transfer of Interest in Redeveloper. Subject to Section 12.05 hereof,
in the event that there shall be a Transfer of the ownership of the Redeveloper, such Transfer shall
not be deemed an Event of Default provided that the transferec shall, by instrument in writing
reasonably acceptable to the Borough, for itself and its successors and assigns, and expressly for
the benefit of the Borough, have expressly assumed all of the relevant obligations of the
Redeveloper under this Agreement and agreed to be subject to all the relevant conditions and
restrictions to which the Redeveloper is subject. Notwithstanding the foregoing, Transfer of the
Project Area is expressly permitted after the issuance of a Certificate of Completion for the Project
Area, or applicable portion thereof.

SECTION 12.04. Transfers of Project Area or Project Improvements Prior to
Issuance of Certificate of Completion.

(a) In the event that there shall be a Transfer of the Redeveloper’s leasehold estate to
the Project Area or the Project Improvements prior to the Certificate of Completion, such Transfer
shall not be deemed an Event of Default provided that the proposed transferee satisfies the
following conditions, as reasonably determined by the Borough (additionally in no event shall any
transfer of title to the fee ownership of the land by the land owner constitute a Default under this

Agreement):

(i) the proposed transferee shall lease and occupy the Project Area or the
Project Improvements being transferred to it at least until the final Certificate of Completion for
the Project Improvements is issued, and shall represent same in writing to the Borough.

(ii) the proposed transferee shall have qualifications and financial
responsibility necessary and adequate to fulfill the obligations undertaken in this Agreement with
respect to the Project Improvements by the Redeveloper and other obligations pursuant to
Governmental Approvals (including, but not limited to, maintenance of remedial systems), or any
part of such obligations that may pertain to the transferred interest or the transferred portion of the
Project Area and the Project Improvements, as determined from:

(1)  Audited financial statements indicating (i) net worth or (ii)
unencumbered lines of credit; or evidence of loan commitments sufficient to carry out the
Project Improvements by the transferee or assignee; and

(2) Submission of letters of recommendation from reputable parties
for whom the prospective transferee has undertaken a comparable development, stating
that the proposed transferee or assignee possesses the competence and integrity to
undertake the Project Improvements.

(iii) Any proposed transferee, by instrument in writing reasonably acceptable
to the Borough, shall, for itself and its successors and assigns, and expressly for the benefit of the
Borough, have expressly assumed all of the relevant obligations of the Redeveloper under this
Agreement and agreed to be subject to all the relevant conditions and restrictions to which the

Redeveloper is subject.

(iv) The Redeveloper and its transferees shall comply with such other
reasonable conditions as the Borough may find necessary in order to achieve and safeguard the
purposes of this Agreement, the Plans and the Redevelopment Plan.
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(b)  The transter rights granted pursuant to this Section 12.04 are personal to the
Redeveloper and will not run to any transferee so long as this Agreement is in effect. In no event
will the Redeveloper be permitted to carry out more than one (1) transfer pursuant to this Section

12.04.

(c) Any transfer of the Redeveloper’s leashold interest in and to the Project Area or
Project Improvements in violation of this Section 12.04 shall be null and void ab initio. Such
default shall entitle the Borough to seek all remedies available under the terms hereof, and those
available pursuant to law or equity, including termination of this Redevelopment Agreement. In
the absence of specific written consent by the Borough, no such sale, transfer, conveyance or
assignment or approval thereof by the Borough, shall be deemed to relieve the Redeveloper from
any obligations under this Redevelopment Agreement. In the event of any attempted transfer in
violation of this Section 12.04, the Borough shall be entitled to the ex parfe issuance of an
injunction restraining such transfer, and the award of legal fees and related expenses of the
Borough in connection with any such legal action. Upon the recording of this Agreement in the
Office of the Middlesex County Register, the provision affording such injunctive relief shall have
the same force and effect as a Notice of Lis Pendens.

(d)  Notwithstanding anything to the contrary set forth herein, there shall be no
prohibition on any Transfer of the Project Area or Project Improvements after a Certificate of
Completion has been issued for the Project Area or Project Improvements,

SECTION 12.05. Permitted Transfers.

(a) The Redeveloper, without violating the provisions of Section 12.02, Section 12.03
or Section 12.04 hereof, may effect the following Transfers, to which the Borough hereby consents
upon receipt of notice thereof, without the necessity of further action by the Borough, except as
may be required pursuant to Section 12.05 hereof (“Permitted Transfers”):

i) security for, and only for, the purpose of obtaining the financing
necessary to enable the Redeveloper to perform its obligations under this Redevelopment
Agreement with respect to completing the Project Improvements and any other purpose authorized
by this Redevelopment Agreement;

(ii) a mortgage or mortgages and other liens and encumbrances (including
mechanic’s liens) for the purposes of financing costs associated with the development and
construction of the Project Improvements;

(1i1) utility and other development easements;

@iv) environmental covenants and restrictions imposed by a regulatory
agency as a condition of any permit or approval;

(v) transfers among partners of the Redeveloper and/or trustees for their
benefit;

(vi) any contract or agreement with respect to any of the foregoing
exceptions;
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{vii) a lease of the Project Area and/or the Project Improvements, provided
however, that there shall be no transfer of the Redevelopment Agreement, the Project or the Project
Improvements to a lessee until a Certificate of Completion has been issued by the Borough.

(viii} transfers among Affiliates of Redeveloper;

(ix) transfers to any successor entity which purchases all of the assets, stock
or interests of Redeveloper (and/or Redeveloper’s parent corporation and/or Affiliates);

(x) transfers resulting from the merger, consolidation or reorganization of

Redeveloper (and/or Redeveloper’s parent corporation and/or Affiliates) with any other entity.
SECTION 12.06. Notice of Permitted Transfers.

(a) With respect to any Permitted Transfers as set forth in Section 12.05(a)Xi
(vi) hereof, the Redeveloper shall provide to the Borough written notice at least thirty (30) days
prior to such Permitted Transfer, including a description of the nature of such Permitted Transfer,
and the name(s) and address(es) of the transferee and any parties, individuals and/or entities
comprising such transferee. No such Permitted Transfer set forth in Section 12.05(a)(1). (ii). (v}
and (vi) hereof shall become effective until the Borough has reviewed the supporting
documentation provided by the Redeveloper and approved such supporting documentation, which
approval shall not be unreasonably denied. In the event of a Permitted Transfer in accordance with
Section 12.05(a)(v) hereof, the Redeveloper shall cause the transferee to execute such
documentation as is reasonably requested by the Borough in order to assure that the {ransferee has
assumed all of the Redeveloper’s obligations under this Redevelopment Agreement (if the
Redeveloper’s right, title and interest in the Project Improvements is being transferred) or any
portion thereof (if the Redeveloper’s right, title and interest in a portion of the Project
Improvements is being transferred). The Redeveloper shall exercise its reasonable efforts with
respect to the provisions of any documentation relating to the Permitted Transfer as the Borough
may reasonably request. Notwithstanding anything to the contrary in this Section 12.06, the failure
of the Borough to approve the supporting documentation within thirty (30) days of receipt of the
written notice of the Permitted Transfer, shall be deemed an approval of the supporting

documentation.

(b)  With respect to the Permitted Transfers set forth in Section 12.05(a)(iii), (iv), (viii)-
(x) hereof, Redeveloper shall provide the Borough with notice after such Permitted Transfer and
provide the Borough with the evidence of the transfer. No consent, approval or action by the
Borough is required for such Permitted Transfers.

SECTION 12.07. Transfers Void. Any transfer of the Redeveloper’s interest in violation
of this Redevelopment Agreement shall be a Redeveloper Event of Default and shall be null and
void ab initio. Such default shall entitle the Borough to seek all remedies available under the terms
hereof, and those available pursuant to law or equity, including termination of this Redevelopment
Agreement. In the absence of specific written consent by the Borough, no such sale, transfer,
conveyance or assignment or approval thereof by the Borough shall be deemed to relieve the
Redeveloper from any obligations under this Redevelopment Agreement. In the event of any
attempted transfer in violation of the restrictions in this Article XII, the Borough shall be entitled
to the ex parte issuance of an injunction restraining such transfer, and the award of legal fees and
related expenses of the Borough in connection with any such legal action. Upon the recording of
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this Redevelopment Agreement in the Office of the Middlesex County Register, the provision
affording such injunctive relief shall have the same force and effect as a Notice of Lis Pendens.

ARTICLE XIII
INDEMNIFICATION; INSURANCE

SECTION 13.01. Redeveloper Indemnification.

(a) The Redeveloper covenants and agrees, at its expense, to pay and to indemnify,
protect, defend and hold the Borough Indemnified Parties harmless from and against all liability,
losses, damages, demands, costs, claims, lawsuits, administrative proceedings, fines, penalties, and
expenses (including reasonable attorneys’ fees and court costs) of every kind, character and nature
resulting, wholly or partially, from the condition, use, possession, conduct, management, planning,
design, acquisition, construction, installation, financing, leasing or sale of the Project Area and/or
the Project Improvements (except with respect to gross negligence or willful misconduct of the
Borough Indemnified Parties), including but not limited to, (i) the death of any person or any
accident, injury, loss, and damage whatsoever to any person or to the property of any person which
shall occur on or immediately adjacent to the Project Area and/or Project Improvements and which
results, wholly or partially, from any negligence or willful misconduct of Redeveloper, its agents,
servants, employees, or contractors, but excluding damage, liability, costs and expenses to the
extent that same may result from the gross negligence or willful misconduct of the Borough
Indemnified Parties, or (ii) any lawsuit or other proceeding commenced by any person or entity,
because of action(s) or omissions taken by the Redeveloper, its contractors, employees, agents and
representatives in connection with the Project Area and/or Project Improvements or this

Redevelopment Agreement.

(b)  The Redeveloper shall defend, indemnify and hold harmless the Borough
Indemnified Parties and its officers, agents, employees, contractors, and consultants from any
claims, investigations, liability, loss, injury, damage, remediation costs, lawsuits, civil
proceedings, fines, penalties, and expenses including reasonable attorneys fees and disbursements
which result, wholly or partially, from (i) the performance or any failure or delay of performance
by the Redeveloper of its obligations under the Redevelopment Agreement; (ii) any bodily injury
or property damage that may occur in the Project Area during the term of the Redevelopment
Agreement, provided however, that such indemnity shall not include the actions or inactions of the
Borough Indemnified Parties or third-parties over whom the Redeveloper does not exercise
control, as long as the Redeveloper maintains and enforces commercially reasonable security

measurcs.

(¢)  In any situation in which a Borough Indemnified Party is entitled to receive and
desires indemnification by the Redeveloper, the Borough Indemnified Party shall give prompt
notice of such situation to the Redeveloper. Failure to give prompt notice to the Redeveloper shall
not relieve the Redeveloper of any liability to indemnify the Borough Indemnified Party, except
to the extent such failure to give prompt notice materially impairs the Redeveloper’s ability to
defend such party. Upon receipt of such notice, the Redeveloper shall resist and defend any action
or proceeding on behalf of the Borough Indemnified Party, including the employment of counsel
reasonably acceptable to the Borough Indemnified Party, the payment of all expenses and the right
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to negotiate and consent to seftlement. All of the Borough Indemnified Parties shall have the right
to employ separate counsel in any such action and to participate in the defense thereof, but the fees
and expenses of such separate counsel shall be at the expense of the indemnified party unless the
employment of such counsel is specifically authorized by the Redeveloper, which authorization
shall not be unreasonably withheld or delayed. The Redeveloper shall not be liable for any
settlement of any such action effected without its consent, but if settled with the consent of the
Redeveloper or if there is a final judgment against the Borough Indemnified Party in any such
action, the Redeveloper agrees to indemnify and hold harmless the Borough Indemnified Party
from and against any loss or liability by reason of such settlement or judgment for which the
Borough Indemnified Party is entitled to indemnification by the Redeveloper hereunder. The
Redeveloper shall have the right to settle any such action on terms it deems appropriate provided
that a full release of the Borough Indemnified Party is obtained and no admission of liability by
the Borough Indemnified Party is required. In the event the Borough Indemnified Party refuses to
provide a release of such action, and a final judgment is rendered against the Redeveloper or the
Borough Indemnified Party, the Borough shall be responsible for the Redeveloper’s counsel fees
and costs incurred subsequent to the Borough Indemnified Party’s refusal to release the action and
for that amount of the judgment which is in excess of the sum for which the Redeveloper would

have otherwise settled the action.

(d) The Redeveloper’s indemnity provided under this Section 13.01 shall survive the
termination of this Redevelopment Agreementwith respect to any future liability stemming from
acts that occurred prior to issuance of the Certificate of Completion.

SECTION 13.02. Insurance Required.

(a) Prior to the commencement of construction of the Project Improvements the
Redeveloper shall furnish or shall cause to be furnished, to the Borough, evidence of commercial
general liability insurance, insuring the Borough against losses, costs, liabilities, claims, causes of
action and damages for bodily injury and property damage on all property in the Project Area or
related to the construction thereon, in the amount of at least Ten Million Dollars ($10,000,000.00)
combined single limit coverage. Such insurance shall include blanket contractual liability
coverage. All such policies shall be written to apply to all bodily injury, property damage, personal
injury and other covered loss, however occasioned, occurring during the policy term, shall be
endorsed to add the Borough as an additional insured, and to provide that such coverage shall be
primary and that any insurance maintained by the Borough shall be excess insurance. Such
coverage shall be endorsed to waive the insurer’s rights of subrogation against the Borough to the
extent of Redeveloper’s obligations hereunder.

(b)  Builder’s Risk Insurance for the benefit of the Redeveloper, during the term of
construction, sufficient to protect against loss or damage resulting from fire and lightning, the
standard extended coverage perils, vandalism, and malicious mischief. The limits of liability will
be equal to one hundred percent (100%) of the replacement cost (to current building code) of the
Project Improvements, including items of labor and materials connected therewith, whether in or
adjacent to the structure(s) insured, and materials in place or to be used as part of the permanent

construction.

(c) The Redeveloper shall also furnish or cause to be furnished to the Borough evidence
reasonably satisfactory to the Borough that the any contractor with whom Redeveloper has
contracted for the construction of the Project Improvements carries workers’ compensation
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insurance as required by law, and an employer’s liability insurance endorsement with customary
limits.

(d)  All insurance policies required by this section shall be obtained from insurance
companies licensed in the State of New Jersey and rated at least “A” VII in Best’s Insurance Guide
or such lesser rated provider that is proposed by the Redeveloper and is reasonably acceptable to

the Borough.

(¢)  All insurance policies required by this Section shall be non-assessable and shall
contain language to the effect that (i) the policies are primary and noncontributing with any
insurance that may be carried by the Borough, (ii) the policies cannot be canceled except after
thirty (30) days written notice by the insurer to the Borough, except ten (10) days notice for non
payment of premium, and (iii) the Borough shall not be liable for any premiums or assessments.
All such insurance shall contain cross liability endorsements.

® The Redeveloper’s obligation to maintain insurance pursuant to, and in accordance
with, this Section 13.02 shall terminate upon issuance of a Certificate of Completion with respect

to the Project Improvements.

ARTICLE X1V

MORTGAGE FINANCING; NOTICE OF DEFAULT
TO MORTGAGEE; RIGHT TO CURE

SECTION 14.01. Mortgage Financing.  Neither the Redeveloper nor any
successor in interest to the Project, or any part thereof, shall engage in any financing or any other
transaction creating any mortgage or other encumbrance or lien upon the Project Area or the
Project Improvements, whether by express agreement or operation of law, or suffer any
encumbrance or lien (other than liens for governmental impositions) to be made or attach to the
Project Area or the Project Improvements of a particular Redevelopment Project, in excess of
ninety percent (90%) of the Project Costs of the applicable Redevelopment Project(s), except as
may be approved by the Borough (which approval shall not be unreasonably withheld), provided
however, that upon the issuance of a Certificate of Completion for a Redevelopment Project, such
prohibition shall no longer apply with respect to the corresponding Project Area and Project
Improvements. The Redeveloper, or its successor in interest, shall notify the Borough in advance
of any such financing secured by a mortgage or other lien instrument which it proposes to enter
into with respect to the Project Area and/or Project Improvements, or any part thereof (the
mortgagee thereunder, a “Holder”, it being hereby expressly acknowledged that under no
circumstances shall an Affiliate, including without limitation the “Company” be deemed a Holder
hereunder) and, in any event, the Redeveloper shall promptly notify the Borough of any monetary
encumbrance or lien (other than liens for governmental impositions) that has been created on or
attached to any portion of the Project Area and/or the Project Improvements, whether by voluntary
act of the Redeveloper or otherwise, upon obtaining knowledge or notice of same.

SECTION 14.02. Notice of Default to the Redeveloper and Right to Cure.

(a) Whenever the Borough shall deliver any notice or demand to the Redeveloper with
respect to any breach or default by the Redeveloper under this Redevelopment Agreement, the
Borough shall at the same time deliver to each Holder a copy of such notice or demand, provided
that the Redeveloper has delivered to the Borough a written notice of the name and address of such
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Holder. Each such Holder shall (insofar as the rights of the Borough are concerned) have the right
at its option within ninety (90) days after the receipt of such notice (and the expiration of all
applicable cure periods), to cure or remedy, or to commence to cure or remedy, any such default
which is subject to being cured and to add the cost thereof to the debt and the lien which it holds.
In the event the Holder cannot cure or remedy such default within such ninety (90) day period, the
Borough agrees to forcbear from the enforcement of any remedies provided under this
Redevelopment Agreement that it may have against the Redeveloper provided the Holder is
proceeding in good faith and with due diligence to cure or remedy the same as soon as practicable.

(b)  To the extent that any Holder is required to foreclose against any lien it has with
respect to the Project Area and/or Project Improvements (as a result of a Redeveloper Event of
Default or a default by the Redeveloper under any agreements executed by the Redeveloper and
its Project Lenders), the Borough agrees to forebear from the enforcement of any remedies
provided under this Redevelopment Agreement that it may have against the Redeveloper in order
to permit such Holder (or a party authorized under Section 14.03(b) below) to assume the
obligations of the Redeveloper under this Redevelopment Agreement.

SECTION 14.03. No Guarantee of Construction or Completion by Holder.

(a) A Holder shall in no manner be obligated by the provisions of this Redevelopment
Agreement to construct or complete the Project Improvements, or to guarantee such construction
or completion; nor shall any covenant or any other provisions be construed so to obligate a Holder.
Nothing contained in this Redevelopment Agreement shall be deemed to permit or authorize such
Holder to undertake or continue the construction or completion of the Project Improvements
(beyond the extent necessary to conserve or protect the Holder’s security, including the
improvements or construction already made) without the Holder or affiliate of Holder first having
expressly assumed the Redeveloper’s obligations to the Borough with respect to the Project
Improvements by written agreement reasonably satisfactory to the Borough.

(b) If a Holder forecloses its mortgage secured by the Project Area or Project
Improvements, or takes title (in its name or the name of an affiliate) to the Project Area or Project
Improvements by deed-in-lieu of foreclosure or similar transaction (collectively a “Foreclosure”),
the Holder or its affiliate shall have the option to either (i) sell the Project Area or Project
Improvements, as applicable, to a responsible Person reasonably acceptable to the Borough, which
Person shall expressly assume the obligations of the Redeveloper under this Redevelopment
Agreement, and/or (ii) itself, or its affiliate, expressly assume the obligations of the Redeveloper
under this Redevelopment Agreement. In the event of a Foreclosure and provided the Holder or
the purchaser has assumed the oblitations under this Redevelopment Agreement and subject to all
rights of a Holder under this Agreement, the Borough shall not seek to enforce against the Holder
or purchaser of such parcel any of the remedies available to the Borough pursuant to the terms of
this Redevelopment Agreement available in connection with the events preceding the Foreclosure.
The Holder, or the entity assuming the obligations of the Redeveloper as to the parcel affected by
such Foreclosure or sale, in that event must agree to complete the Project Improvements in the
manner provided in this Redevelopment Agreement, but subject to reasonable extensions of the
Completion Default Date, and shall submit evidence reasonably satisfactory to the Borough that it
has the qualifications and financial responsibility necessary to perform such obligations. Any such
Holder, or other entity assuming such obligations of the Redeveloper, properly completing the
Project Improvements shall be entitled, upon written request made to the Borough, to Certificates
of Completion. Nothing in this Redevelopment Agreement shall be construed or deemed to permit
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or to authorize any Holder, or such other cntity assuming such obligations ot the Redeveloper, to
devote the Project Area, or any part thereof, to any uses, or to construct any improvements thereon,
other than those uses or improvements provided for or authorized by this Redevelopment
Agreement. The Holder or such other entity that assumes the obligations of the Redeveloper shall
be entitled to develop the Project Area or Project Improvements in accordance herewith.

SECTION 14.04. Borough’s Option to Pay Mortgage Debt or Purchase Land. In any
case where, subsequent to an Event of Default by the Redeveloper under this Redevelopment
Agreement and/or Foreclosure, the Holder: (a) has, but does not exercise, the option to construct
or complete the Project Improvements or part thereof covered by its mortgage, or to which it has
obtained title, and such failure continues for a period of ninety (90) calendar days after the Holder
has been notified or informed of the Event of Default (subject to the Holder notice and cure rights
in Section 14.02 above); or (b) undertakes construction or completion of the Project Improvements
or part thereof but does not complete such work within a reasonable period, and such default shall
not have been cured within one hundred eighty (180) calendar days after written demand by the
Borough to do so ((a) and (b) each constituting a “Holder Failure™); then the Borough shall have
the option of paying to the Holder all amounts due under the mortgage and obtaining an assignment
of the mortgage and the debt secured thereby, or, in the event ownership of the Project Area and/or
Project Improvements, or portion thereof, has vested in such Holder by way of foreclosure or
action in lieu thereof, the Borough shall be entitled, at its option, to a conveyance to it of the Project
Area and/or Project Improvements upon payment to such Holder of an amount equal to the sum
of: (i) all amounts due under the mortgage at the time of foreclosure or action in lieu thereof (less
all appropriate credits, including those resulting from collection and application of rentals and
other income received during foreclosure proceedings); (ii) all expenses with respect to the
foreclosure, including reasonable attorney’s fees and expenses; (iii) the net expense, if any
(exclusive of general overhead), incurred by such Holder in and as a direct result of the subsequent
management of the mortgaged property; (iv) the costs incurred by such Holder in making any of
the applicable Project Improvements; and (v) an amount equivalent to the interest that would have
accrued on the aggregate of such amounts had all such amounts become part of the mortgage debt
and such debt had continued in existence. Every mortgage instrument made prior to completion
of the Project Improvements with respect to any phase of development of the Project by the
Redeveloper shall provide for the foregoing.

ARTICLE XV
ADDITIONAL TERMINATION RIGHTS

SECTION 15.01. Additional Termination Rights of Borough. This Redevelopment
Agreement shall terminate upon notice by the Borough to the Redeveloper of its decision to so
terminate, notwithstanding whether or not an Event of Default by the Redeveloper has occurred,

if:

(@)  The Redeveloper has not commenced construction on the Project Improvements on
or before October 1, 2016 (subject to a day-for-day extension due to Uncontrollable

Circumstances);

(b) A final Certificate of Completion for the Project Improvements has not been issued
on or before October 1, 2018, subject to (a) a day-for-day extension due to Uncontrollable
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Circumstances and (b) the right ot the Redeveloper to request an extension of time from the
Borough for up to twelve (12) months, which extension shall not be unreasonably denied;

(c) The Redeveloper substantially abandons or suspends construction of the Project
Improvements for a period in excess of ninety (90) consecutive days not resulting from the
occurrence of Uncontrollable Circumstance, then, whether or not an Event of Default by the
Redeveloper had been earlier declared by the Borough, the Borough shall have the right to
terminate this Redevelopment Agreement, upon written notice to Redeveloper and the failure of
the Redeveloper to resume construction within thirty (30) days of its receipt of the written notice.

(d) Nothing in this Section 15.01 shall prevent the Borough from declaring that a
Redeveloper Event of Default by the Redeveloper hereunder has occurred nor from pursuing any
of its other remedies hereunder, if it is required to do so pursuant to Applicable Law.

ARTICLE XVI
EVENTS OF DEFAULT AND REMEDIES

SECTION 16.01. Events of Default. Any one or more of the following shall constitute
an Event of Default hereunder (with none of the following to be construed as a limitation on any

other):

(a) Failure of the Redeveloper or the Borough to observe and perform any material
covenant, condition or agreement under this Redevelopment Agreement, and continuance of such
failure for a period of thirty (30) days, after receipt by the defaulting party of written notice from
the non-defaulting party specifying the nature of such failure and requesting that such failure be
remedied, provided however, if the failure is one which cannot be remedied within the thirty (30)
days after such written notice has been given, it shall not be an Event of Default as long as the
defaulting party is proceeding with due diligence to remedy the same as soon as practicable but in
no event later than one hundred twenty (120) days after such written notice.

(b) (i) The Redeveloper shall have applied for or consented to the appointment of a
custodian, receiver, trustee or liquidator of all or a substantial part of its assets; (ii) the Redeveloper
(A) has made a general assignment for the benefit of creditors, or (B) has filed a voluntary petition
in bankruptcy or a petition or an answer seeking an arrangement with creditors or has taken
advantage of any insolvency law; (iii) the Redeveloper has filed an answer admitting the material
allegations of a petition in any bankruptcy or insolvency proceeding; or (iv) the Redeveloper shall
take any action for the purpose of effecting any of the foregoing; (v) a petition in bankruptcy shall
have been filed against the Redeveloper and shall not have been dismissed for a period of ninety
(90) consecutive days; (vi) an order for relief shall have been entered with respect to or for the
benefit of the Redeveloper under the Bankruptey Code; (vii) an order, judgment or decree shall
have been entered, without the application, approval or consent of the Redeveloper by any court
of competent jurisdiction appointing a receiver, trustee, custodian or liquidator of the Redeveloper
or a substantial part of its assets and such order, judgment or decree shall have continued unstated
and in effect for any period of ninety (90) consecutive days; or (xiii} the Redeveloper shall have
suspended the transaction of its usual business.

(©) The Redeveloper shall be in default of or violate its obligations with respect to the
design, development and/or construction of the Project in accordance with this Redevelopment
Agreement (including, but not limited to, the Project Schedule), the Site Plan or the Plans, or shall
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abandon or substantially suspend construction work (unless such suspension arises out of an
Uncontrollable Circumstance), and any such default, violation, abandonment or suspension shall
not be cured, ended, or remedied within ninety (90) days after written demand by the Borough to
do so, provided however, that if the default or violation is one which cannot be completely
remedied within the ninety days after such written notice has been given, it shall not be an Event
of Default as long as the Redeveloper is proceeding in good faith and with due diligence to remedy
the same as soon as practicable but in no event later than one hundred twenty (120) days after such

written notice.

(d) The filing of a complaint in Foreclosure against the Redeveloper or the issuance of
a deed in lieu of Foreclosure for any financing in connection with the Project.

(e) The Redeveloper or its successor in interest (except for third parties to which a
portion of the Project Improvements has been conveyed in the ordinary course of business) shall
fail to pay any real estate taxes, payments in lieu of taxes, or assessments on any real property or
any part thereof owned by it in the Borough when due (subject to Redeveloper’s right to contest
same in accordance with applicable law), or shall place thereon any encumbrance or lien
unauthorized by this Redevelopment Agreement except that there shall be no Event of Default if
the Redeveloper files a timely appeal of any taxes or assessments, which it believes to be excessive,

pursuant to law.

® There is a Transfer (other than a Permitted Transfer) in violation of this
Redevelopment Agreement.

SECTION 16.02. Uncontrollable Circumstance. Performance by either party hereunder
shall not be deemed to be in default where delays or failure to perform are the result of an
Uncontrollable Circumstance.

SECTION 16.03. Remedies Upon_Events of Default by the Redeveloper. If an Event
of Default by the Redeveloper occurs, then the Borough may take whatever action at law or in
equity as may appear necessary or desirable to enforce the performance or observance of any
rights, remedies, obligations, agreements, or covenants of the Redeveloper, as applicable, under
this Redevelopment Agreement, including the seeking of damages (including reasonable
attorneys’ fees and costs). Subject to any cure provisions afforded the Redeveloper hereunder, the
Borough shall have the right, in its sole and absolute discretion, to terminate this Redevelopment
Agreement and the Redeveloper’s designation as the Redeveloper of the Project Area.

In the event that this Redevelopment Agreement is terminated by the Borough pursuant to
this Section 16.03, the Borough shall terminate the Redeveloper’s designation as the redeveloper

of the Project Area.

Notwithstanding anything contained in this Agreement to the contrary, nothing contained
herein shall preclude, limit or alter the Borough’s right to acquire or obtain title to the Project Area
through the exercise of the Borough’s power of condemnation in accordance with the
Redevelopment Law and the Eminent Domain Act if this Agreement shall be terminated for any
reason whatsoever, but in such event the parties agree that the Redeveloper does not waive its right
to interpose any defenses to any such condemnation action.

SECTION 16.04. Remedies Upon Events of Default by the Borough. In the event that
an Event of Default by the Borough occurs, then the Redeveloper may take whatever action at law
or in equity as may appear necessary or desirable to enforce the performance or observance of any
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rights, remedies, obligations, agreements, or covenants of the Borough, as applicable, under this
Redevelopment Agreement, including the seeking of damages (including reasonable counsel fees
and costs). Further, but subject to any cure provisions afforded the Borough hereunder, the
Redeveloper shall have the right, in its sole and absolute discretion, upon sixty (60) days’ notice
to the Borough, to terminate this Redevelopment Agreement.

SECTION 16.05. Specific Performance. If an Event of Default occurs, or a party hereto
threatens to take an action that will result in the occurrence of an Event of Default, the non-
defaulting (or non-threatening) party shall have the right and remedy, without posting bond or
other security, to have the provisions of this Redevelopment Agreement specifically enforced by
any court having equity jurisdiction, it being acknowledged and agreed that any such breach or
threatened breach may cause irreparable injury to the Borough or the Redeveloper and that money
damages may not provide an adequate remedy thereto.

SECTION 16.06. Failure or Delay. Except as otherwise expressly provided in this
Redevelopment Agreement, any failure or delay by either party in asserting any of its rights or
remedies as to any default, shall not operate as a waiver of any default, or of any such rights or
remedies, or deprive either such party of its right to institute and maintain any actions or
proceedings which it may deem necessary to protect, assert or enforce any such rights or remedies.

SECTION 16.07. Remedies Cumulative. No remedy conferred by any of the provisions
of this Redevelopment Agreement is intended to be exclusive of any other remedy and each and
every remedy shall be cumulative and shall be in addition to every other remedy given hereunder
or now or hereafter existing at law or in equity or by statute or otherwise. The election of any one
or more remedies shall not constitute a waiver of the right to pursue other available remedies. In
no event, however, shall a party be entitled to recover more than its actual damages.

SECTION 16.08. Continuance of Obligations. The occurrence of an Event of Default
shall not relieve the defaulting party of its obligations under this Redevelopment Agreement unless
this Redevelopment Agreement is terminated as a result of such Event of Default, as and to the

extent permitted hereunder.

SECTION 16.09. Litigation Costs. In the event that a party to this Redevelopment
Agreement pursues an action to enforce any remedy provided in this Article, the prevailing party,
whether plaintiff or defendant, shall be entitled to payment by the other party of all reasonable
costs and expenses incurred in connection with such action.

SECTION 16.10. Mitigation. The parties shall act reasonably to mitigate any damages
that may be incurred as a result of an Event of Default hereunder.

ARTICLE XVII
MISCELLANEOUS

SECTION 17.01. Notices. Formal notices, demands and communications between the
Borough and the Redeveloper shall be deemed given if dispatched to the address set forth below
by registered or certified mail, postage prepaid, return receipt requested, or by a commercial
overnight delivery service with packaging tracking capability and for which proof of delivery is
available. In this case such notice is deemed effective upon delivery. Such written notices,
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demands and communications may be sent in the same manner to such other addresses as either
party may from time to time designate by written notice.

Copies of all notices, demands and communications shall be sent as follows:

If to the Borough:

Borough of Carteret

Municipal Building

61 Cooke Avenue

Carteret, New Jersey 07008

Attn: Mayor and/or Borough Clerk

with copy to:

Matthew C. Karrenberg, Esq.
DeCotiis, FitzPatrick & Cole, LLP
500 Frank W. Burr Blvd.

Teaneck, New Jersey 07666

If to the Redeveloper:

Bridge Cartret I Urban Renewal, LLC
One Gatehall Drive, Suite 201
Parsippany, New Jersey 07054

Attn: Jeffrey J. Milanaik, Principal

with copy to:

Michael J. Caccavelli, Esq.

Zipp Tannenbaum & Caccavelli, LLC
280 Raritan Center Parkway

Edison, New Jersey 08837

SECTION 17.02. Conflict of Interest. No member, official or employee of the Borough
shall have any direct or indirect interest in this Redevelopment Agreement, nor participate in any
decision relating to this Redevelopment Agreement which is prohibited by law.

SECTION 17.03. No Consideration For Redevelopment Agreement. The Redeveloper

warrants it has not paid or given, and will not pay or give, any third person any money or other
consideration in connection with obtaining this Redevelopment Agreement, other than normal
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costs of conducting business and costs of professional services such as architects, engineers,
financial consultants, contractors and attorneys. The Redeveloper further warrants it has not paid
or incurred any obligation to pay any officer or official of the Borough, any money or other
consideration for or in connection with this Redevelopment Agreement.

SECTION 17.04. Non-Liability of Officials and Employees of the Borough. No
member, official, employce agent or consultant of the Borough shall be personally liable to the
Redeveloper, or any successor in interest, in the event of any default or breach by the Borough, or
for any amount which may become due to the Redeveloper or its successor, or on any obligation
under the terms of this Redevelopment Agreement.

SECTION 17.05. Non-Liability of Officials and Employec of Redeveloper. No
member, officer, shareholder, director, partner, affiliate or employee of the Redeveloper shail be
personally liable to the Borough, or any successor in interest, in the event of any default or breach
by the Redeveloper or for any amount which may become due to the Borough, or their successors,
on any obligation under the terms of this Redevelopment Agreement unless such liability is
separately assumed under a separate document.

SECTION 17.06. Public Safety, Social and Fiscal Impacts; Traffic Improvements.
The Redeveloper will be obligated to address the public safety and social and fiscal impacts that
may result from the Project Improvements, only to the extent expressly and specifically required
by a resolution adopted by the Planning Board granting approval of a Site Plan for the Project
Improvements.

SECTION 17.07. No Brokerage Commissions. The Borough and the Redeveloper each
represent one to the other that no real estate broker initiated, assisted, negotiated or consummated
this Redevelopment Agreement as broker, agent, or otherwise acting on behalf of either the
Borough or the Redeveloper, and the Borough and the Redeveloper shall indemnify each other
with respect to any claims made by any person, firm or organization claiming to have been so
employed by the indemnifying party.

SECTION 17.08. Provisions Not Merged With Deeds. To the extent that the provisions
of this Redevelopment Agreement are intended to bind the Redeveloper’s assigns and successors
prior to issuance of the Certificate of Completion, its provisions shall not be merged by reason of
any deeds transferring title to any portion of the Project Area from the Redeveloper or any
successor in interest, and any such deeds shall not be deemed to affect or impair the provisions
and covenants of this Redevelopment Agreement.

SECTION 17.09. Successors and Assigns. This Redevelopment Agreement shall be
binding upon and inure to the benefit of the permitted successors and assigns of the parties hereto,

and their heirs, executors, and administrators .

SECTION 17.10. Titles of Articles and Sections. The titles of the several Articles and
Sections of this Redevelopment Agreement are inserted for the convenience of reference only and
shall be disregarded in construing or interpreting any of its provisions.

SECTION 17.11. Severability., If any term or provision of this Redevelopment
Agreement or the application thereof shall to any extent be held to be invalid or unenforceable, the
remainder of this Redevelopment Agreement, or the application of such term or provision to
circumstances other than those to which it is invalid or unenforceable, shall not be affected thereby,
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and each other term and provision of this Redevelopment Agreement shall be valid and shall be
enforced to the extent permitted by law.

SECTION 17.12. Modification of Redevelopment Agreement. No modification,
waiver, amendment, discharge, or change of this Redevelopment Agreement shall be valid unless

the same is in writing, duly authorized, and signed by the party against which the enforcement of
such modification, waiver, amendment, discharge, or change is or may be sought.

SECTION 17.13. Execution of Counterparts. This Redevelopment Agreement may be
executed in one or more counterparts and when each party has executed and delivered at least one
counterpart, this Redevelopment Agreement shall become binding on the parties and such
counterparts shall constitute one and the same instrument.

SECTION 17.14. Prior Agreements Superseded. This Redevelopment Agreement
integrates all of the terms and conditions mentioned herein or incidental hereto, and supersedes

any prior agreement and all negotiations or previous agreements between the parties with respect
to all or any part of the subject matter hereof.

SECTION 17.15. Waivers and Amendments in Writing. All waivers of the provisions
of this Redevelopment Agreement must be in writing and signed by the appropriate authorities of
the Borough and the Redeveloper and all amendments hereto must be in writing and signed by the
appropriate authorities of the Borough and the Redeveloper.

SECTION 17.16. Drafting Ambiguities; Interpretation. In interpreting any provision
of this Redevelopment Agreement, no weight shall be given to, nor shall any construction or
interpretation be influenced by, the fact that counsel for one of the parties drafted this
Redevelopment Agreement, each party acknowledging that it and its counsel have had an
opportunity to review this Redevelopment Agreement and have contributed to the final form of

same.

SECTION 17.17. Governing Law. This Redevelopment Agreement shall be governed
by and construed and interpreted in accordance with the laws of the State of New Jersey without
regard to conflict of laws principles thereunder and no defense given or allowed by the laws of any
other state shall be interposed in any action or proceeding hereon unless such defense is also given
or allowed by the laws of the State of New Jersey. The Borough may bring any action or
proceeding to enforce or arising out of this Agreement in any court of competent jurisdiction. If
the Borough commences such an action in a court located in the County of Middlesex, State of
New Jersey, or any United States District Court in New Jersey, the Redeveloper hereby agrees that
it will submit to the personal jurisdiction of such courts and will not attempt to have such action
dismissed, abated or transferred on the ground of forum non conveniens, and in furtherance of
such agreement, the Redeveloper hereby agrees and consents that without limiting other method
of obtaining jurisdiction, personal jurisdiction over it in any such action or proceeding may be
obtained within or without the jurisdiction of any court located in New Jersey and that any process
or notice of motion or other application to any such court in connection with any such action or
proceeding may be served upon the Redeveloper by registered mail to or by personal service at the
last known address of the Redeveloper pursuant to the notice section set forth in this
Redevelopment Agreement. Any action or proceeding brought by the Redeveloper arising out of
this Redevelopment Agreement shall be brought solely in any court of competent jurisdiction
located in the County of Middlesex, State of New Jersey, or in a United States District Court in
New Jersey. The Redeveloper hereby waives any right to seek removal of any acion or proceeding.
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment
Agreement to be executed, all as of the date first above written.

ATTEST: REDEVELOPER
BRIDGE CARTERET I URBAN
RENEWAL, LLC

By: Q
d | Manager
ATTEST: BOROUGH OF CARTERET
m% g By: . »
Kathleen M. Barney, Borough C@k Daniel J. Reiman, Mayor
[SEAL]
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STATE OF __f’@w jcgz/>/ )
)

COUNTYOF __ A gl (o’ )

The foregoing instrument was acknowledged before me this L 3 day of
Al ,oan/ 2016, by Jeff Milanaik, as The Manager of Bridge Carteret I Urban Renewal,
LLC, a New/Jersey limited liability company.

P’I,LL.‘,\LI Notajr'yPuechClﬁl“.
ARty = - Lo~

Commission Expiration:
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STATE OF NEW JERSEY )

)
COUNTY OF MIDDLESEX ) <t

The foregoing instrument was acknowledged before me this l B day of
Y , 2016, by the Borough of Carteret (the “Borough™), a municipal corporation of
the State of New Jersey, by Daniel J. Reiman, its Mayor, on behalf of the Borough.

I~

Robert J. Bergen, Esq.
Attorney at Law
State of New Jersey
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EXHIBITB

FINANCIAL AGREEMENT BETWEEN BRIDGE CARTERET | URBAN RENEWAL,
LLC AND THE BOROUGH OF CARTERET



%) Bsg.
DeCotils, FttzPalnck & Cole, LLP
500 Frank W, Burr Boulevard
Teaneck, New Jersey 07666

FINANCIAL AGREEMENT

THIS FINANCIAL A (bereinafter “Agreement” or “Financial
Agreement”), made this@fl® day of 2016, by and between BRIDGE
CARTERET I URBAN RENEWAL, LLC, a New Jersey limited Hability company
qualified as an urban renewal enfity in accordance with the Long Term Tax Exemption
Law of 1992, constituting Chapter 431 of the Pamphlet Laws of 1991 of the State of New
Jersey (the “State"), and the acts emendatory thereof and supplemental thereto (the “Tax
Exemption Law”, as codified in N.J.8.A, 40A:20-1 ef seg.), including any successors and
assigns (the “Redeveloper” or the ‘“Redeveloper”) and the BOROUGH OF
CARTERET, a municipal corporation in the County of Middlesex and the State of New
Jersey (the “Borough™).

WITNESSETH:

WHEREAS, the Borough Council bas adopted an ordinance approving and
adopting the Federal Boulevard Redevelopment Plan (the “Redevelopment Plan”) in
accordance with the Local Redevelopment and Housing Law, N.I.S.A. 40A:12A-1 ¢f
seq., as amended and supplemented (the “Redevelopment Law™ and together with the
Tax Exemption Law, the “Acts™); and

WHEREAS, the Redevelopment Plan relates to certain properties within the
Borough, specifically Block 49.01, Lots 4, 9 and 11; Block 49.02; Lot 2, Block 64.01,
Lots 1,2, 3, 4.01, 4.03, 4.04, 5, 6.01, 6.02, 7 and 8; Block 64.02, Lots 1, 2.01, 2,02, 3 and
7 (collectively the “Redevelopment Area™); and

WHEREAS, the Redeveloper is the ground lessee of that parcel of real property
located within the Redevelopment Area at 900 Federal Boulevard and which is
designated on the Official Tax Map of the Borough as Block 2802, Lot 12, formerly
designated as Block 64.1, Lot 8 (the “Project Area™); and

WHEREAS, the Redeveloper intends fo construct upon the Project Area a
warehouse facility of approximately 206,500 square feet, along with approximately 125
parking spaces, appropriate fencing, screening and landscape improvements;
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WHEREAS, on August 6, 2015, the Borough Council adopted resolution number
15-173, authorizing the execution and delivery of a redevelopment agreement and
designating the Redeveloper as redeveloper of the Project Area; and

WHEREAS, on 2016, the Borough and the Redeveloperentered
in that certain agreement (the “Redevclopment Agrecment”) goveming the
redevelopment of the Project Area; and

WHEREAS, pursusnt to and in accordemce with the provisions of the Tax
Exemption Law, the Borough is anthorized to provide for tax abatement within a
redevelopment area and for payments in lieu of taxes; and

'WHEREAS, the Redeveloper has submitted an application to the Borough for the
approval of the Project, as such term is defined herein, as an urban renewal project, as
such term is used in the Tax Bxemption Law, all in accordance with N.J.S.A, 40A:20-8
(the “Exemption Application”, a copy of which is attached hereto as Exhibit A); and

WHEREAS, on __»2016, the Borough Council finally adopted
Oxdigance No. 16- entitled “An Ordinance of the Borough of Carteret Aunthorizing
the Execution and Delivery of a Financial Agreement by and between the Borough of
Carteret and Bridge Carteret I Urban Renewal, LLC (the “Ordinance”, a copy of which js
attached hereto as Exhibit B); and

WHEREAS, the Borough and the Redeveloper have reached agreement with
respect to, among other things, the terms and conditions relating to the Annual Service
Charges, as such term is defined herein, for the Project Area and desire to execute this
Financial Agreement,

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, it is mutually covenanted and agreed as follows:
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ARTICLE X
GENERAL PROVISIONS

SECTION 1.01 itions
(a)  The following texms shall have the respective meanings ascribed to
such terms in the preambles:

Acts

Agreement

Borough

Bxemption Application
Financial Agreement
Ordinauce

Project Area
Redeveloper
Redevelopment Agreement
Redevelopment Area
Redevelopment Law
Tax Exemption Law

(b) The following terms as used in this Financial Agreement shall,
unless the context clearly requires otherwise, have the following meanings:

Allowsable Net Profit — The annual amount of Net Profit not otherwise in excess
of the Allowable Profit Rate.

Allowable Profit Rate - The annual percentage rate as set forth in NJ.S.A,

40A:20-3(b).
~ The annual gross revenue of the Project as defined
within N.1S.A, 40A:20-3(a).

Annusl Service Charge - The annnal amount of payments in lieu of taxes due and
payable by the Redeveloper of the Project Area to the Borough as caloulated in
accordance with the terms hereof. The term Annual Service Charge shall have the same
meaning, purpose, force and effect, as the term “Annual Service Charge” shall have in
accordance with the Acts.

Auditor’s Report - A complete financial statement, the contents of which have
been prepared in a manner consistent with GAAP and that fully details all items as
required by the Tax Exemption Law, including without limitation, (a) the terms and
interest rate on any mortgage(s) associated with the Project Area, amd/or any
Improvements related thereto, (b) the Net Profit for the period shown, including the
calculation thereof, and (¢) such defails as may relate to the financial affairs of the
Redeveloper and to its operation and performance hereunder, and that has been certified
as to its conformance with such standards by a certified public accountant who is, or
whose finm is, liccnsed to practice that profession in the State.
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Certificate of Oconpancy - The document issued by the Borough in accordance
with the New Jersey Administrative Code, authorizing the ccoupancy of a building or
structure, or a portion thereof, on the Project Area.

Completion Date — shall mean the date that a Certificate of Occupancy, whether
temporary or permanent is issued authorizing occupancy of the building as a warehouse
facxhtypmsuantto NJ.S.A. 52:27D-133.

x ject Conts — The estimated Total Project Costs, as of the date
hmoﬁandassetﬁrrthmm_ib___auachedhereto

Excess Net Profit — In any given year, an amount equal to the sum of (a) the Net
Profit, minus (b) the Allowable Net Profit,

GAAP - Generally accepted accounting principles as in effect from time to time
in the United States of Ametrica.

Improvements — Shall mean, individually or collectively, as the case may be, the
improvements approved by the Borough to be constructed and/or renovated on, in or
under the Project Area in accordance with the Redevelopment Agreement,

In Rem Tax Foreclosnre - A summary proceeding by which the Borough may
enforce the lien for taxes or other municipal charges due and owing by a tax sale, all in
accordance with the Tax Sale Law.

Land Taxes ~ The taxes assessed on the value of the land portion, exclusive of the
value of any Improvements related thereto, of the Project Area in accordance with
generally applicable law.

Material Condition — Shall have the meaning applied to such term as set forth in
Section 4,06 hereof.

Net Profit —~ The Annual Gross Revenue of the Redeveloper less all annmal
opearating and non-operating expenses of the Redeveloper, all determined in accordance
with GAAP and the Tax Bxemption Law, specifically N.1.S.A. 40A:20-3(c).

Owner — Shall mean the party which is the owner and ground lessor of the land
comprising the Project Area., it being hereby expressly acknowledged by the parties
hereto that as of the date hereof the Redeveloper is the ground lessee and Federal
Business Center, Inc. is the owner and ground lessor of the land comprising the Project
Area,

Project — Shall have the meaning ascribed to such term in the Exemption
Application and the Redevelopment Agreement,

Project Agreements - Shall mean, individually or collectively, as the case may be,
theRedevelopmentAgreamentandanyandaﬂotheragmmentsbymdhetmenthe
Redeveloper and the Borough.

Project Completion Date - The date on which each and every Improvement of the
Project shall be completed as set forth in the Construction Schedule attached hereto as
Exhibit E.
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Redeveloper: Shall mean any person, company or Redeveloper that shall obtain,
accept or claim the Redeveloper’s ground lease interests in the Project Area, the
Improvements, and this Financial Agreement, whether by sale, grant, award, gift, transfer
or otherwise, it being hereby expressly acknowledged by the parties hereto that as of the
date hereof the Redeveloper is the ground lessee of the Project Area.

Tax Assessor - The tax assessor for the Borough.

Tax Sale Law — NJ.S.A. 54:5-1 et seq,, as the same may be amended and
supplemented from time to time,
jest Cost — The Project costs included in each of the categories set forth
inN.J,S.A. 40A:20-3(h), exclusive of any permitted exclusions included therein,
ity — Shall have the meaning as such term is defined, used and
applied in the Tax Exemption Law.

SECTION 1.02 Exhibits Incorporated

All exhibits and schedules referred to in this Financial Agreement and attached
hereto are incorporated herein and made part hereof Such exhibits and schedules

itclude:

Schedules
Schedule1 Metes and bounds description of all real property located within
the Project Atea
Exhibits

ExhibitA  Exemption Application
Exhibit B Ordinance

Bxhibit C  Estimated Total Project Costs

ExhibitD  Formation Documents of the Redeveloper, as the ground lessee as
of the date hereof

Exhibit B Construction Schedule
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ARTICLEII
ROV.

SECTION 2.01 Boro val of T n

Pursuant to the Ordinance, any and all Improvements shall be exempt from
taxation as provided for herein and in the Tax Bxemption Law, In accordance with the
Tax Exemption Law, including without limitation N.I.S.A. 40A:20-12, such tax
exemption shall constitute a single continuing exemption from local propesty taxation for
the duration of this Financial Agreement. The Project shall be as described in the
Exemption Application and the Redevelopment Agreement and the Redeveloper hereby
expressly covenants, warrants and represents that the Project Area, including any
Improvements related thereto, shall be used, managed and operated: for the purposes set
forth in the Bxemption Application and in accordance with the Redevelopment
Agreement and the Acts, Prior to the Completion Date, the Project Area, including any
and all improvements related thereto, shall be assessed and taxed according fo the general
law applicable to all other non-exempt property located within the Borough.

SECTION 2.02 of Project Un b
Redeveloper

Approval is hereby granted by the Borough to the Redeveloper for the
development, financing, acquisition, construction, management and operation of the
Project, which shall in all respects comply and conform to the Redevelopment Agreement
and all applicable statutes of the State, and the lawful regulations made pursuant thereto,
governing land, building(s) and the use thereof. Aftached hereto as Bxhibit D is a true
copy of the certificate of formation of the Redevelopet, as the ground lessee of the
Project Area as of the date hereof.

SECTION 2,03 Improvements to be Constructed

The Redeveloper hereby covenants, warrants and represents that it will construct
and/or renovate the Project Area in accordance with the Redevelopment Agreement.

SECTION2.04  Construction Schedule

The Redeveloper covenants, warrants and represents to diligently undertake
mmmcﬁmandwmpleﬁmofﬂwmmmammmmeCWmSchedule
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SECTION 2.05 Ownership, Management and Control.

The Redeveloper represents that Federal Business Centers, Inc. (“Fedesal”) is the
owner of the Land and that the Redeveloper shall lease fhe land from Federal for a term
of fifty (50) years and one (1) month pursuant to a long term ground lease between the
Redeveloper and Federal. The Redeveloper further represents that it shall construct and
own the Improvements on the Land, In light of the severance of rights in the Land and
Improvements, the Borough’s’s grant of a long term tax exemption herein is expressly
conditioned upon the Redeveloper or permitted successors and assigns obtaining a long
term leasehold interest in the Property and ownership of the Improvements and thereafier
cormtinuing to hold these rights in the Property for the full term of this Financial

Agresment.

ARTICLE I
DURATION OF AGREEMENT

SECTION 3.01 Term

(8)  [Itishereby expressly understood and agreed by the parties that this
Agreement, including the obligation to pay the Annual Service Charges required under
Article IV hereof and the tax exemption granted and referred to in Section 2.01 hereof,
shall commence on the Completion Date and shall, provided that there shall not be a
defanlt under this Financial Agreement or the Project Agreements, remain in effect, for a
period of thirty (30) years from the Project Completion Date, but in no event, for a period
longer than thirty-five (35) years from the date hereof. Upon the expiration of the tax
exemption granted and provided for herein, the Project Area, including any
Improvements related thereto, shall thereafier be assessed and taxed according to the
general law applicable to all other non-exempt property located within the Borough.

(b) If at any time during the term of this Financial Agreement there
shall be a default by the Redeveloper of any or all of the provisions of this Financial
Agreement or the Project Agreements, which default shall not have otherwise been cured
or remedied in accordance with the terms hereof or thereof, this Financial Agreement
shall automatically terminate and the Project Area, including any Improvements related
thereto, shall thereafter be assesscd and taxed eccording to the general law applicable to
all other non-exempt property located within the Borough.

(©  Upon the expiration of the tax exemption provided for herein, all
restrictions and limitations of this Financial Agreement imposed upon an Redeveloper
-mdﬂ:erjectAmmcludmgtheImpmvemm&mlatedthetebshaﬂtaminabupmﬁe
end of the fiscal year of the Redeveloper, in accordance with N.J.S.A. 40A:20A-13,
provided that the Redeveloper has rendered the Redeveloper’s final accounting in
accordance with N.J.S.A. 40A:20A-12 and the Borough has accepted such final
accounting. The exceptions to such afore-mentioned termination of restrictions and
limitations are the following obligations which shall survive termination of the tax
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exemption provided that such excepted restrictions or limitations arose within the
effective dates of the tax exemption: (i) the requirement to make payment of any unpaid
Annual Service Charge, (ii) the requirement to make payment to the Borough of any
reserves, Net Profit, or Excess Net Profit, if applicable, in accordance with Artiole VIT
hereof, and (iii) any and all related and available remedies of the Borough concerning
exceptions (i) and (ii) of this provision.

SECTION 3.62 Voluntary Termination

(@ In accordance with the Tax Exemption Law, including without
limitation N.J.S.A. 40A:20-9(g) and 13, at any time after one (1) year from the Project
Completion Date, an Redeveloper may voluntarily terminate this Financial Agreement
and relinquish its status under the Acts,

(b) Notwithstanding anything coniained in this Financial Agreement to
the contraty, in the event that an Redeveloper shall voluntarily terminate this Financial
Agreement, all in accordance with Section 3.02(g) hereof, the tax exemption provided for
in this Financial Agreement shall no longer be applicable to the Project Area or any
Improvements related thereto, and the Project Area, including any and all of
Improvements related thereto, shall thereafter be assessed and taxed according to the
general law applicable to all other non-exempt property located within the Botough.

(¢©) Notwithstanding anything contained in this Financial Agreement to
the contrary, in the event that an Redeveloper shall voluntarily terminate this Financial
Agreement, all in accordance with Section 3.02(a) hereof, the date of such termination
shall be deemed the close of the fiscal year of the Redeveloper, all in accordance with the
Tax Exemption Law, including without limitation N.I.S.A, 40A:20-13.

SECTION 3.03 Apportionment

Notwithstanding anything contained in this Financial Agreement to the contrary,
in the event that this Pinancial Agreement shall be terminated, the procedure for the
appottionment of any taxes and/or Annvial Service Charges, as applicable, shall be the
same as would otherwise be applicablo to, in accordance with the laws of the State, any
oﬂxerpropmylocatedmthinﬂxeBomughuponaohangeinﬂxeexemphonoriaxstah:s
of such property, such that the property will be returned to the tax rolls via added
assessment.

SECTION 4.01

The Redeveloper shall be responsible for paymem: of the Annual Service Charge
commencing on the Completion Date, with the actual payment of the Annual Service
Charge in accordance with Section 4.02.
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SECTION 4.02 Payment of Anoual Service Charge

(®  The Anmual Service Charge shall be due and payable in equal quarterly
installments on each November 1, Febrmary 1, May 1 and August 1 after the Completion
Date. The Annual Service Charge shall be prorated in the year in which the Completion
Date begins and the year in which this Financial Agreement shall terminate, such that the
Redeveloper shall pay the amount of the prorated Amnual Service on the quarterly
payment date immediately following Commencement. In the event that the Redeveloper
fails to timely pay any installment, the amount past due shall bear the highest rate of
interest permitted under applicable State law in the case of unpaid taxes or tax liens on
land until paid.

(b)  Bach instaliment payment of the Ammual Service Charge is to be made to
the Borough and shall be clearly identified as “Annual Service Charge Payment for the
[Name of Redeveloper] Urban Renewal Project”,

(©  Provided the Borough timely bills the Redeveloper for the Annual Service
Charge, if any installment of the Annual Service Charge is not paid to the Borough in
accordance with this Financial Agreement on the date and in the full amount scheduled to
be paid, the Redeveloper hereby expressly waives any objection or right to challenge the
use by the Borough of the enforcement of remedies to collect such installment of the
Annual Service Charge as are afforded the Borough by law, including without mitation
the Tax Sale Law. Prior to commencing any such enforcement of remedies to collect the
- Annual Service Charge, the Borough shall comply with all legal requirements under the
Tax Sale Law, N.J.S.A, 54:5-1, e/, seg.

SECTION4.03  Aumnsl Service Charge
(@) The Annual Service Charge shall be equal to an amount calculated as
follows:

(@  For each of the first six (6) years from the Completion Date the
Anmyal Service Charge shall be equal to the greater of (a) ten percent (10%) of the
Annual Gross Revenue or (b) $2.25 per square foot of the warehouse facility;

@) For each of the years gseven (7) through ten (10) from the
Completion Date, the Annual Service Charge shall be equal to the greater of (a) ten
percent (10%) of the Annual Gross Revenue, (b) $2.50 per square foot of the warehouse
Tacility or (c) twenty percent (20%) of the real property taxes otherwise due on the value
of the Land and the Improvements;

(iii)  For each of the years eloven (11) through fifteen (15) from the
Completion Date, the Annual Service Charge shall be equal to the greater of (a) ten
percent (10%) of the Annual Gross Revenue, (b) $2.75 per square foot of the warehouse
facility, or (c) forty percent (40%) of the real property taxes otherwise due on the value of
the Land and the Improvements;

(iv)  Tor each of the years sixteen (16) through twenty (20) from the
Completion Date, the Annual Service Charge shall be equal to the greater of (a) ten
percent (10%) of the Annual Gross Revenue, (b) $3.25 per square foot of the warchouse
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facility, or (c) sixty percent (60%) of the real property taxes otherwise due on the value of
the Land and the Improvements; and

(v)  For each of the years twenty-one (21) from the Completion Date
through the term of this Financial Agreement, if applicable, the Annual Service Charge
shall be equal to ninety-five percent (95%) of the real property taxes otherwise due on the
value of the Land and the Jmprovements, but shall in no event be less than $3.75 per
square foot of the warehouse fecility.

(b) Inaccordance with the Tax Exemption Law, including without limitation,
N.J.S.A, 40A:20-12, the Redeveloper shall be entitled to a credit against the Annual
Service Charge equal to the amount, without interest, of the Land Taxes paid in the last
four preceding quarterly instaliments.

(¢} As set forth in the Tax Exemption Law, including without Iimitation
N.J.S.A. 40A:20-12, and notwithstanding anything contained in this Financial Agreement
to the contrary, the Annual Service Charge shall in no event be less than the total taxes
levied against the Project Area, including any Improvements related thereto, in the last
full tax year in which the Project Area, including any Improvements related thereto, was
subject to taxation.

SECTION 4.04 Municipal Charges

The Redeveloper hereby expressly acknowledges, understands, and agrees that, in
addition to Land Taxes and Annual Service Charges, it shall be responsible for the
payment (withont any credit whatsoever hereunder) of all other applicable municipal
charges that may, from time to time, be lawfully assessed upon the Project Ares,
including, without limitation, any and all speoial benefit assessments, special
improvement district assessments, water and sewer charges, and other municipal charges,
whether presently existing or hereinafter imposed, and that the Borough may enforce
such assessments and charges in any mauner (including, but not limited to, foreclosure or
tax sale) permitted by applicable law.

SECTION 4.0S Tota] Project Costs

On, or prior to, the Project Completion Date, the Redeveloper shall submit, or
canse the submission of, the actual certified Total Project Costs to the Borough in the
form atteched hereto as Exhibit C.

SECTION4.06  Material Conditions

It is expressly agreed and understood that (a) all payments of Land Taxes, Annual
Service Charges and other munioipal charges, and any interest payments, penalties or
costs of collection due thereon, and (b) compliance with the Project Agreements ave
material conditions of this Agreement (*Material Conditions™), If any other term,
covenant or condition of this Financial Agreement or the Exemption Application, as to
any person or circumstance shall, to any extent, be determined to be invalid or
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unenforceable by virtue of a non-appealable order of a court of competent jurisdiction,
the remainder of this Agreement or the application of such texm, covenant or condition to
persons or circumstances other than those as to which it is held invalid or unenforceable,
shall not be affected thereby, and each remaining term, covenant or condition of this
Financial Agreement shall be valid and enforced to the fullest extent permitted by law.

SECTIONS.01  Certificate of Oconpancy

1t is understood and agreed that the Redeveloper shall remain obligated to make
application for and make all good faith efforts which are reasonable to obtain
Certificate(s) of Ocoupancy, or such other final approval as may be required, in a timely
manner for the Project Area and the Improvements refated thereto.

SECTIONS.02  Filing of Certificate of Oconpancy

It shall be the primary responsibility of the Redeveloper to forthwith file with the
Tax Assessor, Tax Collector, and Chief Financial Officer of the Borough a copy of any
Certificate of Occupancy, or such other final approval as may be required,

ARTICLE VI

SECTION 6.01 Renefits o 1t : : i

InaocordancevviththBTaxExemphonLaw includingthhomhmmﬁonN_.JSA
40A:20-11, the Borough hereby finds and determines that this Financial Agreement is to
the directbeneﬁt of the health, welfare and financial well-being of the Borough and its
citizens because it allows for the development of a vacant and fallow site into a
produotive, useful and job-creating propesty, and further:

(@ The costs associated with the tax exemption granted herein are
minor compared fo the estimated Total Project Cost of $ 16,432,199 and the benefit
created by (i) the construction and/or renovation of the ¥mprovements and (ii)
approximately 150 jobs during the construction period.

®) Without the tax excmption granted berein it is highly unlikely that
the Project would otherwiss be undextaken,
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ARTICLE VI
ANNUAL AUDITS

SECTION7.01  Accounting System

The Redeveloper hereby expressly covenants and agrees to maintain a system of
accounting and internal controls established and administered in accordence with GAAP
consistenfly applied, and as otherwise prescribed in the Tax Exemption Law, during the
term of this Agreement.

SECTION7.02  Petiodic Reports

In accordance with the Tax Bxemption Law, including without limitation N.J.S.A.
40A:20-9(d), the Redeveloper shall submif, on an annnal basis and within ninety (90)
days after the close of the calendar year or the Redeveloper’s figcal year, depending upon
the Redeveloper’s accountifig basis, its Auditor’s Report certified by an mdependent
certified public acconntant for the preceding fiscal or calendar year to the Mayor, the
Borough Council and the Borough Clerk, who shall advise those municipal officials
required to be advised, and to the Director of the Division of Local Government Sm:vxces

in the New Jersey Department of Community Affairs,

SECTION 7.03 Inspection
. In accordance with the Tax Exemption Law, including without limitation N.J.S.A.
40A:20-9(e), upon the request of the Borough or the State, the Redeveloper shall permit
the inspection of the Project Area, including any Improvements related thereto, by the
requesting party or its agents. It also shall permit, upon request of the Borough or the
State, reasonable examination and audit of its books, contracts, records, documents and
papers by representatives duly anthorized by the Borough or the State. Such inspection,
examination or audit shall be made during the hours of the business day, in the presence
of any officer or agent of the Redeveloper.

SECTION7.04  Payment of Dividends and Profits

In accordance with the Tax Bxemption Law, including without limitation N.J.S.A.
40A:20-9(a) and 15, during the period of tax exemption as provided herein, an Entity that
is a limited dividend entity Redeveloper, shall not make any distribution of profits, or pay
or declare any dividend or other distribution on any shares of any class of its stock,
unless, after giving effect thereto, the Allowable Net Profit preceding the date of the
proposed dividend or distribution would otherwise equal or exceed the amount of ail
dividends and other distributions paid or declared on any shares of its stock since its
incorporation or establishment.
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SECTION 7.05

(® Inaccordance with the Tax Bxemptmn Law, mclnding without imitation N.J.S. A,
40A:20-9(a) and 15, an Bntity that is a limited dividend Redeveloper, shall, within one
hundred and twenty (120) days of the close of its fiscal year, or in accordance with
NJ.S.A. 40A:20-13 upon termination of this Financial Agreement, within ninety (90)
days of the close of its fiscal year, pay any Excess Net Profit to the Borough, provided
however, that the Redeveloper may maintain a reserve against vacancies, unpaid rentals
and contingencies in an amount not to exceed 10% of its Annual Gross Revenue and may
retain such part of the Excess Net Profits as is necessary to eliminate a deficiency in such
reserve, provided however, that upon the termination of this Financial Agreement, the
amount of such reserve, if any, shall be paid to the Borough within nizety (90) days of
the close of the Redeveloper's fiscal year.

() In accordance with the Tax Exemption Law, including without
Limitation N.J.8.A, 40A:20- 9(a) and 16, an Redeveloper that is a nonprofit Redeveloper,
ghall, within 90 days of the close ofttsﬁscalyear,payovemsNetProﬁt, if any, to the
Borongh, provided however, that the Redeveloper may maintain a reserve against
vacanoies, unpaid rentals and contingencies in an amount not to exceed 10% of its
Annual Gross Revenue and may retain such part of the Net Profits as is necessary to
eliminate a deficiency in such reserve, provided however, that upon the termination of
this Financial Agreement, the amount of such reserve, if any, shall be paid to the Borough
within nittety (90) days of the close of its fiscal year.

ARTICLE VIl
SALE AND/OR TRANSFER OF PARCYL,

SECTION 8.01 Approval

(®  Upon the completion of the Project and provided the Redeveloper
is not in default of this Financial Agreement or any Project Agreement, the Redeveloper
may sell, transfer, or otherwise convey all of the Project Area, including any
Improvements related thereto and assignment of its leasehold estate, provided that (i)
such sale, transfer, or other conveyance is to a purchaser or transferee that is an Urban
Renewal Redeveloper, (if) such transferee Urban Renewal Redeveloper does not own any
other project, (iii) such transferes Urban Renewal Redeveloper has expressly assumed, in
writing, all of the obligations set forth in this Financial Agreement, (iv) such transferee
Urban Renewal Redeveloper has submiited an application to the Borough Council in
accordance with the Tax Exemption Law, including without imitation N.J.S.A. 40A:20-8
- and the Borough Council shall have approved such application, and (v) such sale, transfer
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or other conveyance would not otherwise result in the Project Area, and the
Improvements related thereto, being no longer subject to local property taxation in
accordance with generally applicable law and this Financial Agreement. Any purported
sale, transfer or other conveyance of the Project Area, including any Improvement related
thereto, in violation of this Section 8.01(a) shall terminate this Financial Agreement,
except for a transfer of greater than 10 percent of the ownership interest in the Urban
Renewal Redeveloper which may be transferred in accordance with N.I.S.A. 40A:20-5e.

)  In accordance with the Tax Exemption Law, including without limitation
N.I.S.A. 40A:20-6, 15, in the event of any sale or other fransfer of the leaschold estatc, in
accordance with subsection (2) above, by the Redeveloper that is a limited dividend
Redeveloper, such Redeveloper shall no longet be subject to, bound by, or otherwise
governed by this Financial Agreement, provided however, that within ninety (90) days
after the date of the end of the Redeveloper’s fiscal year in which such sale or other
transfer of fee title occurred, such Redeveloper shall pay to the Borough any reserves it
was authorized to maintain, if any, and any and all Bxcess Net Profits, if any, all in
accordance with Section 7.05(a) hereof.

(6 In accordance with the Tax Exemption Law, including without limitation
N.I.S.A, 40A:20-6, 16,intheeventofanysaleorcthertranxferoffaeﬁtleownerslﬁp,in
accordance with subsection (a) above, by an Redeveloper that is a nonprofit Redeveloper,
such Redeveloper, shall no longer be subject to, bound by, or otherwise governed by this
Financial Agreement, provided however, that within ninety (90) days afier the date of the
end of the Redeveloper’s fiscal year in which such sale or fransfer ocoumed, such
Redeveloper shall pay to the Borough any reserves it was anthorized to maintain, if any,
and any and all Net Profits, if any, all in accordance with Section 7.05(b) hereof,

(d  Pror to any such sale or transfer as may be permitted in accordance with
subsection (c) above, the Borough may levy an administrative fee equal to two percent
(2%) of the then applicable Anmual Service Charge npon such transferee Utban Renewal
Redeveloper for processing the tax exemption application to be submitted to the Borough
by such transferee Urban Renewal Redeveloper in accordance with Section 8.01(a)(iv)
above,

SECTION 8.02 Prohibitions

(8) The Redeveloper hereby expressly covenants, warrants and represents that
it shall not, without the prior written consent of the Borough, in the Borough’s sole
discretion, convey, mortgage or fransfer, all or a part of the Project Area o as to sever,
disconnect or divide the Improvements from the Ldnd, except for the ground lease
between Federal and the Redeveloper as provided in Section 2,05 of this agreement,

(b)  The Parties hereto hereby expressly acknowledge and represent that the
Projeot Area constitutes one block and lot on the tax maps of the Borough, The
Redeveloper hereby expressly covenants, warrants and repregents that it shall not,
without the pricr written consent of the Borough, in the Borough’s sole disoretion,
subdivide or partition the Project Area into separate patcels.
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() UNLESS OTHERWISE EXPRESSLY APPROVED BY THE
BOROUGH, IN THE BOROUGH'S SOLE DISCRETION, IN THE EVENT THAT
THE REDEVELOPER SHALL SEVER THE IMPROVEMENTS FROM THE LAND,
AS PROHIBITED PURSUANT TO SUBSECTION (2) ABOVE, OR SUBDIVIDE OR
PARTITION THE PROJECT AREA INTO SEPARATE PARCELS, AS PROHIBITED
PURSUANT TO SUBSECTION (b) ABOVE-WITH THE EXCEPTION OF THE
GROUND LEASE FROM FEDERAL TO THE REDEVELOPER-THE BOROUGH
MAY, AT ITS SOLE OPTION, TERMINATE THIS FINANCIAL AGREEMENT AND
THE TAX EXEMPTION GRANTED HEREIN AND THE PROJECT AREA,
INCLUDING THE IMPROVEMENTS, SHALL BE ASSESSED AND TAXED
ACCORDING TO THE GENERAL LAW APPLICABLE TO ALL OTHER
NON-EXEMPT PROPERTY LOCATED WITHIN THE BOROUGHL

SECTION 803  Subordination of Fee Title

It is expressly acknowledged, understood and agreed that the Owmer and
Redeveloper have the right, subordinate to the lien, as a matter of law, of the Anmmal
Service Charge, and to the rights of the Borough hereunder, to encumber the fee title to
the land and the Jeasehold estate, including any Improvements related thereto, and that
any such subordinate encumbrance shall not be deemed to be a violation of this Financial

Agreement,

SECTION 8.04 Operation of Project
At all times during the term of this Agreement, the Project Area, including any
Improvements related thereto, shall be operated in accordance with all applicable laws.

ARTICLE IX
WAIVER

SECTION 9.01 Waiver

Nothing contained in this Financial Agreement or otherwise shall constitute a
waiver or relinquishment by the Borough or the Redeveloper of any rights and remedles
provided by law for violation of any of the conditions provided herein, Nothing herein
shall be deemed to limit any right of recovery that the Borough hes under law, in equity,
or under any provision of this Financial Agreement,
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ARTICLEX
NOTICE

SECTION 10.01  Notice

Any notice required hereunder to be sent by any party to another party shall be
sent to all other parties hereto simultaneously by certified or registered mail, return
receipt requested, hand delivery, or reputable overnight delivery service for next business
day delivery, as follows: ,

()

When sent to the Redeveloper, as the ground lessee as of the date

hereof, it shall be addressed as follows:

forth below;

®)

Bridge Carteret I Urban Renewal, LLC
One Gatehall Drive, Suite 201
Parsippany, New Jersey 07054

with copies to;

Michael J. Caccavelli, Bsq.

Zipp Tannenbaum & Caccavelli, LLC
280 Raritan Center Parkway

Edison, New Jersey 08837

‘When sent to the ground lessor Owner, it shall be addressed as set

Federal Business Centers, Inc.
Attention: Peter Visceglia
Raritan Center Business Park
300 Raritan Center Parkway
Edison, New Je:sey 08837

Ifto the Borough:

Borough of Carteret

Municipal Building

61 Cooke Avemme

Carteret, New Jetsey 07008

Attn: Mayor and/or Borough Clerk

with copy to:

Meatthew C. Kamrenberg, Esq.
DeCotiis, FitzPatrick & Cole, LLP
500 Frank W, Burr Blvd.

Teaneck, New Jersey 07666
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ARTICLE XI
COMPLIANCE

SECTION11.01  Statufes and Ordinances

The Redeveloper hereby exprossly agrees at all times prior to the expiration or
other termination of this Financial Agreement to remain bound by the provisions of the
Project Agreements, if applicable, and all federal and State law, including without
limitation, the Acts and any lawful ordinances and resolutions of the Borough. The
Redeveloper’s failure to comply with the Project Agreements (following the expiration of
any notice and cure periods applicable thereto), if applicable, and such statutes,
ordinances or resolutions shall constitute a violation and breach of this Financial

Agreement.

ARTICLE XII
CONSTRUCTION

SECTION 12,01  Construction

This Financial Agreement shall be construed and enforced in accordance with the
Iaws of the State, and without regard to or aid or any presumption or other rule requiring
construction against the party drawing or causing this Financial Agreement to be drawn
since counsel for both the Redeveloper, as the ground lessee as of the date hereof, andthe
Borough have combined in their review and approval of same.

ARTICLE X111
INDEMNIFICATION

SECTION 13.01  Indemnification

(@  Itishereby expressly acknowledged, understood and agreed that in
the event the Borough shall be named as party defendant in any action by reason of any
breach, defanlt or a violation of any of the provisions of this Financial Agreement and/or
the provisions of the Acts by the Redeveloper, or any challenge to the validity of this
Financial Agreement, it being hereby expressly acknowledged that as of the date hereof
- the Redeveloper is the ground lessee of the Project Area and the owner of all
Improveraents related thereto, the Redeveloper shall indemnify and hold the Borough
barmless from and against all Liability, losses, damages, demands, costs, claims, actions
or expenses (including attorneys’ fees and expenses) of every kind, character and nature
arising out of or resulting from the action or inaction of the Redeveloper and/or by reason
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of any breach, defavlt or a violation by Redeveloper of any of the provisions of this
Pinancial Agreement, the provisions of the Acts, and/or any Federal or State law and/or
any challenge to the validity of this Financial Agreement or the Project Agreements,
except for any action or inaction by the Borough or any of its officers, officials,
employees or agents.

() In the event the Redeveloper alone is named a party defendant fo
any action of the type set forth in subsection (2) above, the Borough maintains the right to
intervene as a party thereto, to which intervention the Redeveloper hereby expressly
consents, and to carry out their own defense, at the Borough’s expense,

ARTICLE X1V
DEFAULT

SECTION 14.01  Defuult

A. default hereunder shell be deemed to have ocoutred if the Redeveloper
fails to conform to the terms of this Financial Agreement, the Project Agreements, if
applicable, or fails to perform any obligation imposed upon the Redeveloper by statute,
ardinance or lawful regulation, beyond any applicable notice, cure or grace period. It is
hereby expressly acknowledged and undesstood by the parties hereto that in the event of a
default by an Redeveloper which default shall not otherwise be cured or remedied in
accordance with the terms of this Financial AgreementortheProjectAgreemmts as
applicable, the tax exemption granted herein, at the option of the Borough, shall
immediately cease and shall have no further force and effect and the Project Area and the
Improvements shall thereafter be assessed and taxed according to the general law
applicable to afl other non-exempt property located within the Borough.

SECTION 14.02  Cute Upon Defamlt

. Should the Redeveloper be in default of any obligation under this Agreement, the

Borough shall notify the Redeveloper in writing of said default. Said notice shall set
forth with particularity the basis of said default. Except as ctherwise limited by law, the
Redeveloper shall have ninety (90) days to cure any default (other than a default in
payment of any installment of the Annual Service Charge in which case there shall be no
cure period so long as the Borough timely provides the Redeveloper with a quarterly bili
for the Annusal Service Charge, subject to any grace period applicable under the Tax Sale
Law. In the case of a default which cannot with diligence be remedied or cured, or the
remedy or cure of which cannot be commenced, within the time petiods set forth herein,
the Redeveloper shall have such additional time as reasonably necessary fo remedy or
cure such default provided that the Redeveloper shall at all times act be acting with
diligence, and in good faith, to remedy or cure such default as soon as practicable. Upon
such default and cure peried, it being hereby expressly acknowledged by the Redeveloper
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that there shall be no cure period hereunder in the event of a defanlt in payment of the
Annual Service Charge (except as provided above), the Borough shall have the right to
proceed against the Project Area, including any Improvements related thereto, putsuant to
any and all applicable provisions of law.

SECTION 1403  Remedies

In the event of a default of this Agreement by any of the parties hereto or a
dispute arising between the parties in reference to the terms and provisions as set forth
herein, other than those items specifically included as Material Conditions herein, any
party may apply to the Superior Court of New Jersey and/or the Tax Court of New Jersey
or a Federal Court by an appropriate proceeding, to seftle and resolve said dispute in such
fashion as will tend to accomplish the purposes of the Acts. In the event of a default on
the part of the Redeveloper to pay any installment of the Land Taxes or the Annual
Service Charge required by Asticle IV hereof, the Borough, in addition to its other
remedies, specifically and without limitation, reserves the right. to proceed against the
Land and premises, in the manner provided by law, including without limitation, the Tax
Sale Law, and any act supplemenfary or amendatory thereof Whenever the word
“Taxes™ appears, or is applied, directly or implied, to mean taxes or municipal liens on
land, such statutory provisions shall be read, as for as it is pertinent to this Agreement, as
if the Annual Service Charge were taxes or municipal liens on land. In either case,
however, the Redeveloper does not waive any defense it may have to contest the rights of
the Barough to proceed in the above-mentioned manner.

SECTION 14.04  Remedies efh pmulati

Subject to the provisions of Section 14.03 hereof and the other terms and
conditions of this-Agreement, all of the remedies provided in this Financial Agreement to
the Borough, and all rights and remedies granted to it by law and equity shall be
cumulative and concurrent and no determination of the invalidity of any provision of this
Finanoial Agreement shall deprive the Borough of any of their remedies or actions
against the Redeveloper or the Project Area, including any Improvements related thereto,
because of the Redeveloper’s failure to pay Land Taxes, the Annual Service Charge
and/or any applicable municipal service charges and interest payments, This right shall
only apply to arrearages that are due and owing at the time, and the bringing of any action
for Land Taxes, Annual Service Charge or other charges, or for breach of covenant or the
resort of any other remedy herein provided for the recovery of Land Taxes, Annual
Service Charges or other charges shall not be construed as a waiver of the right to
proceed with an In Rem Foreclosure action consistent with the terms and provisions of
the Tax Sale Law and this Agreement. In addition to all of its other rights and remedies,
in the event of a default of this Financial Agreement, the Borough may terminate this
Financial Agreement and the tax exemption granted herein shall immediately cease and
shall have no further force and effect and the Project Area and the Improvements shall
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thereafter be assessed and taxed according to the general law applicable to all other
non-exempt property located within the Borough.

ARTICLE XV

ARTICLE XVI
MISCELLANEQUS

SECTION 1601  Conflict

(@)  The parties agree that in the event of a conflict between the Exemption
Application and this Financial Agreement, the language in this Financial Agreement shall
govern and prevail.

(b) The parties agree that in the event of a conflict between the Project
Agreements and this Financial Agreement, this Financial Agreement shall govern and
prevail.

SECTION 16,02  Oml Representations

Thero have been no oral representations made by any of the parties hereto which
are not contained in this Financial Agreement. This Financial Agreement, the Ordinance,
the Exemption Application, and the Project Agreements constitute the entire agreement
between the parties and there shall be no medifications thereto other than by a written
instrument exeouted by the parties hereto and delivered to each of them, Notwithstanding
anything contained herein to the contrary, no waiver of any rights granted hereunder and
no modification or amendment to this Financial Agreement shall be effective, or
otherwise have any force and effiect without the express written consent of the parties
hereto,

SECTION 1603  Redevelaper’s Consent

The Redeveloper hereby acknowledges, consents and agrees (a) to the amount of
the Annual Service Charge and to the liens esteblished in this Financial Agresment, (b)
that it shall not contest the validity or amount of any such lien, and (c) that its remedies
shall be limited to those specifically set forth herein and otherwise provided by law.
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SECTION 1604  Financing Matters

The financial information required by the final paragraph of N.J,S.A, 40A:20-9 is
set forth in the Exemption Application.

SECTION 16.05

In accordance with N.J.S.A. 40A:20-12, upon execution of this Financial
Agreement, the Borough shall cause this Financial Agreement and the Ordinance to be
filed with the Director of the Division of Local Government Services in the Department
of Community Affairs of the State.

SECTION 16.06  Recoxding

This entire Agreement and the Ordinance shall be filed and recorded with the
Middlesex County Clerk such that this Financial Agreement and the Oxdinance shall be
reflected upon the land recards of the County of Middlesex as a municipal lien upon ard
a covenant running with the Project Area, including any Improvements related thereto.
Upon the submission of the actual certified Total Project Costs by the Redeveloper to the
Borough in accordance with Section 4.05 hereof, the Estimated Total Project Costs set
forth in Exhibit C attached hereto shall be antomatically updated and replaced with the
actual certified Total Project Costs and such updated Exhibit C shall be deemed to be a
part of this Agteement as if originelly set forth herein,

SECTION 16.07  Delivery to Tax Assessor

The Clerk of the Borough shall deliver to the Tax Assessor a cettified copy of the
Ordinance along with an executed copy of this Financial Agreement, Such delivery by
the Borough Clerk to the Tax Assessor shall constitute the certification as required in
accordance with the Tax Exemption Law, including without limitation N.J.S.4, 40A:20-
12, Upon such delivery, the Tax Assessor shall implement the tax exemption granted and
provided herein and shall continue to enforce the tax exemption, without further
certification by the Borough Clerk, until the expiration of the tax exemption in

accordance with the terms hereof.

SECTION 16.08 Amendments

This Agreemuent may not be amended, changed, modified, altered or terminated
without the written consent of the parties hereto, In the event that the Local Finance
Board, in accordance with the Tax Exemption Law, specifically N.J.S.A. 40A:20-18,
shall implement a financjal plan that shall require modification of this Financial
Agreement, the Borough hereby expressly covenants, warrants and represents that it shall
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not approve any modification if such modification would alter, adjust, amend, revise or
otherwise change (a) any Annual Service Chatge due hereunder, or the calculation
thereof or (b) the date on which any Annual Service Charge shall be due hereunder.

SECTION 16.09  Gocd Paith
In their dealings with each other, the parties agree that they shall act in good faith,

SECTION 16.10  Entire Docnment

All conditions in the Ordinance and the Exemption Application are incorporated
in this Agreement and made a part heseof.

SECTION 1612  Counterparis

This Financial Agreement may be simultaneously exeouted in counterparts, each
of which shall be an otiginal and all of which shall constitute but one and the same
instrument.

[The remainder of this page is intentionally left blank — signatare page to follow]
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IN WITNESS WHEREOF, the parties have caunsed these ptesents to be executed
as of the day and year first above wnitten,

ATTEST: REDEVELOPER

Dutl#

Bridge Carteret I Urban Renewal, L.L.C.

ATTEST: BOROUGH OF CARTERET

Daniel J. Reiman, Mayoi-
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STATE OF /[’ L 7c’§ }) )

COUNTY OF /t—,.adCUf’)(

The foregoing instrument was acknowledged before me this / & day of
A Givitl , 2016, by Jeff Milanaik, as The Manager of Bridge Carteret T Urban
Renewal, LLC, a New Jersey limited liability company.

=z

tary Publi ,
Aticd T e b
/QvLQMy — A “"’ém_,/

Comimission Expiration:
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STATE OF NEW JERSEY )

)
COUNTY OF MIDDLESEX )

st

The foregoing instrument was acknowledged before me this __L__ day of
2016, by the Borough of Carteret (the “Borough”), 2 municipal

corporation of the State of New Jersey, by Daniel J. Reiman, its Mayor, on behalf of the

Borough.

Robert J. Bergen, Esg.
Attorney at Law
Stete of New Jersey
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METES AND BOUNDS DESCRIPTION
OF PROJECT AREA |
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EXHIBIT A
Exemption Application
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APPLICATION FOR LONG TERM TAX EXEMPTION

In accordance with the requirements of the Long Term Tax Exemption Law, N.J.S.A.
40A:20-1 ef. seq., Bridge Carteret I Urban Renewal, LLC, a New Jersey limited liability
company qualified as an urban renewal entity in accordance with the Long Term Tax Exemption
Law, submits this application for a thirty (30) year Long Term Tax Exemption pursuant to
N.JS.A. 40A:20-8 (“Application”) to the BOROUGH OF CARTERET, a municipal
corporation in the County of Middlesex and the State of New Jersey (the “Borough™).

1. Name of Applicant: Bridge Carteret I Urban Renewal, LLC (Bridge Carteret I URE”).
See copy of filed Certificate of Formation for Bridge Carteret I URE which is attached as
“Exhibit A”.

2. Address of Applicant: Bridge Carteret I Urban Renewal, LLC, One Gatehall Drive,
Suite 201, Parsippany, New Jersey 07054,

3. Identification of Property to be subject to the proposed tax exemption: The subject
property consists of approximately 9.9003 acres of vacant land located on the tax map of
the Borough of Carteret as Block 2802, Lot 12 with a street address of 900 Federal
Boulevard. Please see Site Plan and Survey attached as “Exhibit B”. Bridge Carteret I
URE represents that Federal Business Centers, Inc. (“Federal™) is the owner of the Land
and that the Bridge Carteret I URE shall lease the land from Federal for a term of fifty
(50) years and one (1) month pursuant to a long term ground lease between the Bridge
Carteret | URE and Federal.

4. General description of the proposed redevelopment project: The project will consist
of the construction of a 36-foot clear ceiling height, state of the art industrial building
totaling approximately 206,500 square feet in size (the “Project”). The Project conforms
to all applicable municipal ordinances, and the Project accords with the Federal
Boulevard Redevelopment Plan and the master plan of the Borough.

5. Total Project Cost Estimate: The estimated total project cost (“TPC”) is approximately
$17,356,778. See Certification of estimated Actual Construction Costs attached as
“Exhibit C”.



Description of the anticipated benefits to the municipality and the community
arising out of or related to the proposed redevelopment project: During construction
of the facility, a number of skilled construction workers will be employed, with such
workers including electricians, ironworkers, carpenters and other applicable trades. It is
estimated that upon completion the project will create in excess of 125 permanent jobs.

The long term tax exemption requested is an integral part of the development and is
required so that the project can compete on an equitable footing with comparable
industrial buildings with the municipality and surrounding Port Elizabeth/Port Newark
industrial market. The long term tax exemption is further necessary so that the property
will be economically viable due to the cost of environmental remediation.

The benefits of the project as compared to the costs are significant. There will be
significant job creation both during construction and after construction. The tax
exemption will enable the project to move forward and the Municipal services associated
with this development when completed will be minimal compared to the significant
benefits generated consisting of jobs as well as increased revenue to the municipality.

The grant of the long term tax exemption will permit Bridge Carteret I URE to redevelop
a vacant and fallow site into a productive, useful and job-creating property. Currently,
the property pays only about $95,000 per year in real estate taxes. Upon completion, the
Project would pay an annual service charge of more than $464,000 in the first year of
operation, and total annual service charges of more than $18,700,000 over the thirty (30)
year term of the tax exemption.

Fiscal Plan: An estimated Fiscal Plan for the Project is attached as “Exhibit D”. The
estimated Fiscal Plan outlines a schedule of projected annual gross revenue for the
Project, estimated expenditures for the maintenance and operation of the Project, ground
rent, and debt service. Additionally, the Fiscal Plan sets forth the projected Annual
Service Charges payable from Bridge Carteret I URE to the Borough pursuant to the the
financial agreement to be entered into between Bridge Carteret I URE and the Borough.

The source, method and amount of money to be subscribed through the investment
of private capital, setting forth the amount of stock or other securities to be issued
therefor or the extent of capital invested and the proprietary or ownership interest
obtained in consideration therefor: The Project will be financed with a combination of
traditional debt financing and equity investment by the owners of Bridge Carteret I URE.
No stock or securities will be issued in conjunction with the financing of the Project. The
Project will be financed with approximately 35% of the total project cost derived through
the equity investments of the owners of Bridge Carteret I URE, with the remaining 65%



of the total project cost financed by a conventional bank mortgage loan with an initial
principal loan amount of $10,709,600.

9, Financial Agreement: A proposed Financial Agreement conforming to the provisions of
N.J.S.A. 40A:20-9 is attached hereto as “Exhibit E”.

I certify that all of the foregoing initialed statements made by me are true. I am aware that if any
of the foregoing initialed statements made by me are willfully false, I am subject to punishment.

Bridge Carteret I
Urban Renewal, LLC

Date:_ 2— 22—~/ (




EXHIBIT A

Certificate of Formation



STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

BRIDGE CARTERET I URBAN RENEWAL, LLC
0600425819

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department a
Certificate of Formation on October 29th, 2015
and that the attached is a true copy of this
document as the same is taken from and compared
with the original(s) filed in this office and now
remaining on file and of record.

IN TESTIMONY WHEREOF, 1 have
hereunto set my hand and affixed
my Official Seal at Trenton, this
2nd day of November, 2015

A L~

Robert A Romano
Centificote Numher: 137554643 Acting State Treasurer
Verify this cerificate online at

hups:thvwwl.state.nj.us/TYTR_StandingCert/JSP/Verify_Certjsp

Page lof 1.



_ RECEIVED

Maflts: PO Box308 STATE OF NEW JERSEY Ovemnight fo: | 33WestSmteST
. Treaton, N3 08646 DIVISION OF REVENUE RT3 Qi
“EEEREQUIRED” pyBEIC RECORDS FILING FOR NEW BUSINESS ENTITY

Fill out all information below INCLUDING INFORMATION FOR ITEM 11, and sign in the space provided. te that once filed,
this form constitutes your original certificate of incorporation/formation/registration/authority, and the information contained in the fil
form is considered public. Refer to the instructions for delivery/return options, filing fees and field-by-field requirements. Remember to
remit the appropriate fee amount. Use attachments if more space is required for any field, or if you wish to add articles for the public record.

1. Business Name: Bridge Carteret | Urban Renewal, LLC

2. Type of Business Entity: L L C 3. Business Purpose : Redevelopment Project
(Sce Instructions for Codes, Page 21, Item 2) (Sce Instructions, Page 22, ltem 3)
4. Stock (Domestic Corporations only; LLCs and Non-Profit leave blank): 5. Duration (If Indefinite or Perpetual, leave blnnk):L C,
6. State of Formation/lncorporation (Foreign Entities Only): 7. Date of Formationllncarp'
LED
8. Contact Information:
Registered Agent Name: _Michael J. Caccavelli, Esg., Zipp Tannenbaum & Caccavelli, LLC 0CT 29 2015
Regisered Offce n Business o Princiml Business AUBTATE TRE
(Must be a New Jerscy street address) ASURER
street 280 Raritan Center Parkway sweet  Bridge Dvipmnt; One Gatehall Dr., Suite 201
Ciy _Edison zip 08837 city _Parsippany State_NJ Zip _07008

9. Management (Domestic Corporations and Limited Partuerships Only)

+ For-Profit and Professional Corporations list initial Bonrd of Dircctors, minimum of 1; O (.p O O L} fa 5—63 lQA\

 Domestic Non-Profits list Board of Trustees, minimum of 3:
« Limited Partnerships list all General Partners.

Name Street Address City State Zip

, The sigaatures below certify that the buslness entity has complied with all applicable filing requirements pursunnt to the Inws of the Stute of New Jorsey. \

10. Incorporators (Domestic Corporations Only. minimum of 1)

Name Strect Address City State Zip

W Sigaature(s) for the Pubjfc Recard (Sce instructions for Information on Signature Requircments)

L@a@? (Mum Nume Title Date
% Michael J. Caccavell Authorized Rep. 10/23/15
“| Urime2

10¥780
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State of em Persep

DEPARTMENT OF COMMUNITY AFFAIRS

Curis CHRISTIE 101 SouTH BROAD STREET
Governor PO Box 805
TrenTon, NJ 08625-0805 Cuances A. Ricaman
KiM GuaDaGNo Commissionsr
Lt. Governor

DEPARTMENT OF COMMUNITY AFFAIRS

TO:  State Treasurer

RE: BRIDGE CARTERET | URBAN RENEWAL, LLC
File # 1666
An Urban Renewal Entity

This Is to certify that the attached CERTIFICATE OF FORMATION OF AN URBAN RENEWAL
ENTITY has been examined and approved by the Department of Community Affairs, pursuant to the
power vested in it under the “Long Term Tax Exemption Law,” P.L. 1991, c.431.

Done this QJ, day of Dt6-60r 2015 at Trenton, New Jersey.

DEPARTMENT OF COMMUNITY AFFAIRS

New Jersey is an Equal Opportunity Emplover » Printed on Recycled paper and Recyclable



CERTIFICATE OF FORMATION
OF

BRIDGE CARTERET I URBAN RENEWAL, LLC

THE UNDERSIGNED, of the age of eighteen years or over, for the purpose of
forming a limited liability company pursuant to the provisions of Title 42:2C, the New
Jersey Limited Liability Company Act, of the New Jersey Statutes, and Title 40A:20,
the New Jersey Long Term Tax Exemption Law, of the New Jersey Statutes, does
hereby execute the following Certificate of Formation:

FIRST: The name of the Company is “BRIDGE CARTERET 1 URBAN
RENEWAL, LLC” (the “Company”).

SECOND: The address of the Company's initial registered agent in the State of
New Jersey is c/o Zipp & Tannenbaum, LLC, 280 Raritan Center Parkway, Edison, New
Jersey 08837, Attention: Michael J. Caccavelli. The name of its initial registered agent
at such address is Michael J. Caccavelli.

THIRD: (a) The purposes for which this Company is formed shall be to operate
under P.L.1991, c.431 (C.40A:20-1 et seq.) and to initiate and conduct projects for the
redevelopment of a redevelopment area pursuant to a redevelopment plan, or projects
necessary, useful, or convenient for the relocation of residents displaced or to be
displaced by the redevelopment of all or part of one or more redevelopment areas, or
low and moderate income housing projects and, when authorized by financial agreement
with the BOROUGH OF CARTERET (the “Municipality”), to acquire, plan, develop,
construct, alter, maintain or operate housing, senior citizen housing, business,
industrial, commercial, administrative, community, health, recreational, educational or
welfare projects, or any combination of two or more of these types of improvement in a
single project, under such conditions as to use, ownership, management and control as
regulated pursuant to P.L.1991, c.431 (C.40A:20-1 et seq.).

(b) So long as the Company is obligated under financial agreement with
the Municipality made pursuant to P.L.1991, c.431 (C.40A:20-1 et seq.), it shall engage
in no business other than the ownership, operation and management of the project.

(¢) The Company has been organized to serve a public purpose. Its
operations shall be directed toward: (1) the redevelopment of redevelopment areas, the
facilitation of the relocation of residents displaced, or to be displaced, by
redevelopment, or the conduct of low and moderate income housing projects; (2) the
acquisition, management and operation of a project, redevelopment relocation housing
project, or low and moderate income housing project under P.L.1991, c.431 (C.40A:20-
1 et seq.). The Company shall be subject to regulation by the Municipality, and to a
limitation or prohibition, as appropriate, on profits or dividends for so long as the



Company remains the owner of a project subject to the terms of P.L.1991, c.431
(C.40A:20-1 et seq.).

(d) The Company shall not voluntarily transfer more than ten percent
(10%) of the ownership of the project, or any portion of a project undertaken by it
under P.L.1991, c.431 (C.40A:20-1 et seq.), until it has first removed both itself and the
project from all restrictions of P.L.1991, c.431 (C.40A:20-1 et seq.) in the manner
required by P.L.1991, c.431 (C.40A:20-1 et seq.) and, if the project includes housing
units, has obtained the consent of the Commissioner of Community Affairs to such
transfer; with the exception of transfer to another urban renewal entity, as approved by
the Municipality, which other urban renewal entity shall assume all contractual
obligations of the transferor entity under the financial agreement with the municipality.
The Company shall file annually with the govermng body of the municipality a
disclosure of the persons having an ownership interest in the project, and of the extent
of the ownership interest of each. Nothing herein shall prohibit any transfer of the
ownership interest in the Company itself provided that the transfer, if greater than 10%
(ten percent), is disclosed to the municipal governing body in the annual disclosure
statement or in correspondence sent to the Municipality in advance of the annual
disclosure statement referred to above.

(¢) The Company shall be subject to the provisions of Section 18 of
P.L.1991, c.431 (C.40A:20-18) respecting the powers of the municipality to alleviate
financial difficulties of the Company or to perform actions on behalf of the Company
upon a determination of financial emergency.

() Any housing units constructed or acquired by the Company shall be
managed subject to the supervision of, and rules adopted by, the Commissioner of
Community Affairs.

FOURTH: The Company shall have perpetual existence.

FIFTH: The effective date of this Certificate of Formation shall be the date of
filing with the State of New Jersey Department of Treasury.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation on this ; day of October, 2015.

Michael J. Caccavelli, Esq.



EXHIBIT B

Site Plan and Survey for the Project
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EXHIBIT C

Certification of Estimated Actual Construction Cost of the Project



STATE OF NEW JERSEY )
)SS
COUNTY OF )

PAC URBAN RENEWAL NORTH AMERICA I, LLC:
ARCHITECT/ENGINEER'S ESTIMATE OF ACTUAL CONSTRUCTION COST

In accordance with the Application for a Long-Term Tax Abatement ("Application"),
between Bridge Carteret | Urban Renewal, LLC ("Bridge Carteret | URE") and the Borough
of Carteret ("Municipality"), the undersigned certifies to Bridge Carteret | URE and the
Municipality as follows:

1. | am independent architect/engineer licensed to practice in the State of New Jersey
(License No.33 i

2. The Project will consist of a 206,500 square foot industrial building referred to as.
Serving as architect/engineer, | am familiar with the proposed construction of the facility, including
the realty improvements that are the subject of the Application (the "Project").

3. To the best of my knowledge, information and belief, based on review of Project
Plans and the estimated Project construction costs, as shown by the plans and other data provided
by Bridge Carteret | URE, the projected Total Project Cost for the Project, including soft costs, is
$17,356,778, which costs are detailed on the attached EXHIBIT A.

4, | am providing this certificate, at Bridge Carteret | URE's request, for the limited
purpose of compliance with the application requirements for a Long-Term Tax Exemption. This
certificate may not be used for any other purpose without my consent.

——
e: ﬁ‘qw 'f)°f\.<£’tg

Ttle @f'\.a/-va'SroMM el BAA

Sworn to and subscribed before me this
5 day of February, 2016.

Name: /
[Notary Public of ]

/"hchhe/ O. (‘:(C'h_e//J.
A 99\”? — A7 -l




EXHIBIT" A"
PROJECT ESTIMATE
PROJ: BRIDGE CARTERET 1 DATE: 2/22/2016
800 Federal Blvd LAND AREA (Ac): 10
Carteret, NJ BUILDING (SF): 206,500
BUDGET ESTIMATE
ITEM DESCRIPTION SUBTOTALS COST PER
SLF
LAND COSTS
Purchase Price $ - | -
Land Acquisition Costs S 265000 $ 128
Caplitalized Ground Lease Payments & Real Estate Tax - Pre Construction Carry S 307946 | $ 149
$ 572,846 $ 2.77
CONSTRUCTION COSTS
Shell Construction $ 9,741,739 $ 47.18
Tenant Improvements $ 970,550 | $ 4,70
Vapor Barrier $ 258,125|$ 125
$ 10970414 $ 5313
SOFT COSTS
Development Fee $ 667568]| $ 3.23
Legal - Leasing $ 150001 $ 0.07
NJ Smart Growth Fee $ 413,000| $§ 2.00
Real Estate Taxas - During/Post Construction $ 507,304 | $ 246
Insurance - Liability $ 15000| $ 007
Letter of Credit/Inspection Fees $ 40,000| $ 019
Title/Survey Fees $ 75000| $ 036
Marketing $ 100000| $ 048
Common Area Maintenance - Post Construction $ 94646 $ 046
Leasing Commissions $ 954,407} 8 4.62
Building Permit Fee $ 850000 $ 412
Professional Fees $ 250000 ¢ 121
County / State / Utility Fees $ 75000)| $ 036
Bonds $ 25000)$ 012
Capltalized Ground Lease Payments S 712500| $ 345
Misc Soft Costs $ 100,000 | $ 048
$ 4894425 $ 2370
FINANCING COSTS
Financing Fee - Lender $ 806201 $ 044
Interest Carry $ 32837315 159
$ 418,993 $ 2.03
TOTAL $ 16,856,778 $ 8163
Contingency $ 500,000 $ 242
TOTAL § 17,356,778 $ 84.05

Page 1 0of 1




EXHIBIT D

Fiscal Plan for the Project
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EXHIBIT E

Proposed Financial Agreement



Record and Return to:

Matthew C. Karrenberg, Esq.
DeCotiis, FitzPatrick & Cole, LLP
500 Frank W. Burr Boulevard
Teaneck, New Jersey 07666

FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT (hereinafter “Agreement” or “Financial
Agreement”), made this __* day of , 2016, by and between BRIDGE
CARTERET I URBAN RENEWAL, LLC, a New Jersey limited liability company
qualified as an urban renewal entity in accordance with the Long Term Tax Exemption
Law of 1992, constituting Chapter 431 of the Pamphlet Laws of 1991 of the State of New
Jersey (the “State™), and the acts amendatory thereof and supplemental thereto (the “Tax
Exemption Law”, as codified in N.J.S.A. 40A:20-1 ef seq.), including any successors and
assigns (the “Redeveloper” or the “Redeveloper”) and the BOROUGH OF
CARTERET, a municipal corporation in the County of Middlesex and the State of New
Jersey (the “Borough™).

WITNESSETH:

WHEREAS, the Borough Council has adopted an ordinance approving and
adopting the Federal Boulevard Redevelopment Plan (the “Redevelopment Plan”) in
accordance with the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et
seq., as amended and supplemented (the “Redevelopment Law” and together with the
Tax Exemption Law, the “Acts”); and

WHEREAS, the Redevelopment Plan relates to certain properties within the
Borough, specifically Block 49.01, Lots 4, 9 and 11; Block 49.02; Lot 2, Block 64.01,
Lots 1, 2, 3, 4.01, 4.03, 4.04, 5, 6.01, 6.02, 7 and 8; Block 64.02, Lots 1, 2.01, 2.02, 3 and
7 (collectively the “Redevelopment Area”); and

WHEREAS, the Redeveloper is the ground lessee of that parcel of real property
located within the Redevelopment Area at 900 Federal Boulevard and which is
designated on the Official Tax Map of the Borough as Block 2802, Lot 12, formerly
designated as Block 64.1, Lot 8 (the “Project Area™); and

WHEREAS, the Redeveloper intends to construct upon the Project Area a
warehouse facility of approximately 206,500 square feet, along with approximately 125
parking spaces, appropriate fencing, screening and landscape improvements;

Financial AGreement Bridge Carteret I URE as of Feb 10 2016
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WHEREAS, on August 6, 2015, the Borough Council adopted resolution number
15-173, authorizing the execution and delivery of a redevelopment agreement and
designating the Redeveloper as redeveloper of the Project Area; and

WHEREAS, on , 2016, the Borough and the Redeveloper entered
in that certain agreement (the “Redevelopment Agreement”) governing the
redevelopment of the Project Area; and

WHEREAS, pursuant to and in accordance with the provisions of the Tax
Exemption Law, the Borough is authorized to provide for tax abatement within a
redevelopment area and for payments in lieu of taxes; and

WHEREAS, the Redeveloper has submitted an application to the Borough for the
approval of the Project, as such term is defined herein, as an urban renewal project, as
such term is used in the Tax Exemption Law, all in accordance with N.J.S.A. 40A:20-8
(the “Exemption Application”, a copy of which is attached hereto as Exhibit A); and

WHEREAS, on __» 2016, the Borough Council finally adopted
Ordinance No. 16- entitled “An Ordinance of the Borough of Carteret Authorizing
the Execution and Delivery of a Financial Agreement by and between the Borough of
Carteret and Bridge Carteret I Urban Renewal, LLC (the “Ordinance”, a copy of which is
attached hereto as Exhibit B); and

WHEREAS, the Borough and the Redeveloper have reached agreement with
respect to, among other things, the terms and conditions relating to the Annual Service
Charges, as such term is defined herein, for the Project Area and desire to execute this
Financial Agreement.

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, it is mutually covenanted and agreed as follows:

Financial AGreement Bridge Carteres ] URE as of Feb 102016



ARTICLE1
GENERAL PROVISIONS

SECTION 1.01 General Definitions

(@  The following terms shall have the respective meanings ascribed to
such terms in the preambles:

Acts

Agreement

Borough

Exemption Application
Financial Agreement
Ordinance

Project Area
Redeveloper
Redevelopment Agreement
Redevelopment Area
Redevelopment Law
Tax Exemption Law

(b)  The following terms as used in this Financial Agreement shall,
unless the context clearly requires otherwise, have the following meanings:

Allowable Net Profit — The annual amount of Net Profit not otherwise in excess
of the Allowable Profit Rate.

Allowable Profit Rate - The annual percentage rate as set forth in N.J.S.A.
40A:20-3(b).

Annual Gross Revenue — The annual gross revenue of the Project as defined
within N.J.S.A. 40A:20-3(a).

Annual Service Charge - The annual amount of payments in lieu of taxes due and
payable by the Redeveloper of the Project Area to the Borough as calculated in
accordance with the terms hereof. The term Annual Service Charge shall have the same
meaning, purpose, force and effect, as the term “Annual Service Charge” shall have in
accordance with the Acts.

Auditor’s Report - A complete financial statement, the contents of which have
been prepared in a manner consistent with GAAP and that fully details all items as
required by the Tax Exemption Law, including without limitation, (a) the terms and
interest rate on any mortgage(s) associated with the Project Area, and/or any
Improvements related thereto, (b) the Net Profit for the period shown, including the
calculation thereof, and (c) such details as may relate to the financial affairs of the
Redeveloper and to its operation and performance hereunder, and that has been certified
as to its conformance with such standards by a certified public accountant who is, or
whose firm is, licensed to practice that profession in the State.
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. Certificate of Qccupancy - The document issued by the Borough in accordance
with the New Jersey Administrative Code, authorizing the occupancy of a building or
structure, or a portion thereof, on the Project Area.

Completion Date — shall mean the date that a Certificate of Occupancy, whether
temporary or permanent is issued authorizing occupancy of the building as a warehouse
facility pursuant to N.J.S.A. 52:27D-133.

Estimated Total Project Costs ~ The estimated Total Project Costs, as of the date
hereof, and as set forth in Exhibit C attached hereto.

Excess Net Profit - In any given year, an amount equal to the sum of (a) the Net
Profit, minus (b) the Allowable Net Profit.

GAAP - Generally accepted accounting principles as in effect from time to time
in the United States of America.

Improvements — Shall mean, individually or collectively, as the case may be, the
improvements approved by the Borough to be constructed and/or renovated on, in or
under the Project Area in accordance with the Redevelopment Agreement.

In Rem Tax Foreclosure - A summary proceeding by which the Borough may
enforce the lien for taxes or other municipal charges due and owing by a tax sale, all in
accordance with the Tax Sale Law.

Land Taxes - The taxes assessed on the value of the land portion, exclusive of the
value of any Improvements related thereto, of the Project Area in accordance with
generally applicable law.

Material Condition — Shall have the meaning applied to such term as set forth in
Section 4.06 hereof.

Net Profit — The Annual Gross Revenue of the Redeveloper less all annual
operating and non-operating expenses of the Redeveloper, all determined in accordance
with GAAP and the Tax Exemption Law, specifically N.J.S.A. 40A:20-3(c).

Owner — Shall mean the party which is the owner and ground lessor of the land
comprising the Project Area., it being hereby expressly acknowledged by the parties
hereto that as of the date hereof the Redeveloper is the ground lessee and Federal
Business Center, Inc. is the owner and ground lessor of the land comprising the Project

Area,

Project — Shall have the meaning ascribed to such term in the Exemption
Application and the Redevelopment Agreement.

Project Agreements - Shall mean, individually or collectively, as the case may be,
the Redevelopment Agreement and any and all other agreements by and between the
Redeveloper and the Borough.

Project Completion Date - The date on which each and every Improvement of the
Project shall be completed as set forth in the Construction Schedule attached hereto as

Exhibit E.
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Redeveloper: Shall mean any person, company or Redeveloper that shall obtain,
accept or claim the Redeveloper’s ground lease interests in the Project Area, the
Improvements, and this Financial Agreement, whether by sale, grant, award, gift, transfer
or otherwise, it being hereby expressly acknowledged by the parties hereto that as of the
date hereof the Redeveloper is the ground lessee of the Project Area.

Tax Assessor - The tax assessor for the Borough.

Tax Sale Law — N.L.S.A. 54:5-1 et seq., as the same may be amended and
supplemented from time to time.

Total Project Cost — The Project costs included in each of the categories set forth
in N.J.S.A. 40A:20-3(h), exclusive of any permitted exclusions included therein.

Urban Renewal Entity — Shall have the meaning as such term is defined, used and
applied in the Tax Exemption Law.

SECTION 1.02 Exhibits Incorporated

All exhibits and schedules referred to in this Financial Agreement and attached
hereto are incorporated herein and made part hereof. Such exhibits and schedules
include:

Schedules
Schedule 1 = Metes and bounds description of all real property located within
the Project Area
Exhibits
Exhibit A Exemption Application
Exhibit B Ordinance
Exhibit C Estimated Total Project Costs

Exhibit D Formation Documents of the Redeveloper, as the ground lessee as
of the date hereof

Exhibit E Construction Schedule
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ARTICLE II
APPROVAL

SECTION 2.01 Borough Approval of Tax Exemption

Pursuant to the Ordinance, any and all Improvements shall be exempt from
taxation as provided for herein and in the Tax Exemption Law. In accordance with the
Tax Exemption Law, including without limitation N.J.S.A. 40A:20-12, such tax
exemption shall constitute a single continuing exemption from local property taxation for
the duration of this Financial Agreement. The Project shall be as described in the
Exemption Application and the Redevelopment Agreement and the Redeveloper hereby
expressly covenants, warrants and represents that the Project Area, including any
Improvements related thereto, shall be used, managed and operated for the purposes set
forth in the Exemption Application and in accordance with the Redevelopment
Agreement and the Acts. Prior to the Completion Date, the Project Area, including any
and all improvements related thereto, shall be assessed and taxed according to the general
law applicable to all other non-exempt property located within the Borough.

SECTION 2.02 Borough Approval of Project to be Undertaken by the
Redeveloper

Approval is hereby granted by the Borough to the Redeveloper for the
development, financing, acquisition, construction, management and operation of the
Project, which shall in all respects comply and conform to the Redevelopment Agreement
and all applicable statutes of the State, and the lawful regulations made pursuant thereto,
governing land, building(s) and the use thereof. Attached hereto as Exhibit D is a true
copy of the certificate of formation of the Redeveloper, as the ground lessee of the
Project Area as of the date hereof.

SECTION 2.03 Improvements to be Constructed

The Redeveloper hereby covenants, warrants and represents that it will construct
and/or renovate the Project Area in accordance with the Redevelopment Agreement.

SECTION 2.04 Construction Schedule

The Redeveloper covenants, warrants and represents to diligently undertake
construction and completion of the Project in accordance with the Construction Schedule

attached hereto as Exhibit E, subject to uncontrollable delays as defined in the
Redevelopment Agreement. .
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SECTION 2.05 Ownership, Management and Control.

The Redeveloper represents that Federal Business Centers, Inc. (“Federal”) is the
owner of the Land and that the Redeveloper shall lease the land from Federal for a term
of fifty (50) years and one (1) month pursuant to a long term ground lease between the
Redeveloper and Federal. The Redeveloper further represents that it shall construct and
own the Improvements on the Land. In light of the severance of rights in the Land and
Improvements, the Borough’s’s grant of a long term tax exemption herein is expressly
conditioned upon the Redeveloper or permitted successors and assigns obtaining a long
term leasehold interest in the Property and ownership of the Improvements and thereafter
continuing to hold these rights in the Property for the full term of this Financial
Agreement,

ARTICLE 1
DURATION OF AGREEMENT

SECTION 3.01 Term

(a)  Itis hereby expressly understood and agreed by the parties that this
Agreement, including the obligation to pay the Annual Service Charges required under
Article IV hereof and the tax exemption granted and referred to in Section 2.01 hereof,
shall commence on the Completion Date and shall, provided that there shall not be a
default under this Financial Agreement or the Project Agreements, remain in effect, for a
period of thirty (30) years from the Project Completion Date, but in no event, for a period
longer than thirty-five (35) years from the date hereof. Upon the expiration of the tax
exemption granted and provided for herein, the Project Area, including any
Improvements related thereto, shall thereafter be assessed and taxed according to the
general law applicable to all other non-exempt property located within the Borough.

(b)  If at any time during the term of this Financial Agreement there
shall be a default by the Redeveloper of any or all of the provisions of this Financial
Agreement or the Project Agreements, which default shall not have otherwise been cured
or remedied in accordance with the terms hereof or thereof, this Financial Agreement
shall automatically terminate and the Project Area, including any Improvements related
thereto, shall thereafter be assessed and taxed according to the general law applicable to
all other non-exempt property located within the Borough.

(¢)  Upon the expiration of the tax exemption provided for herein, all
restrictions and limitations of this Financial Agreement imposed upon an Redeveloper
and the Project Area, including the Improvements related thereto shall terminate upon the
end of the fiscal year of the Redeveloper, in accordance with N.J.S.A. 40A:20A-13,
provided that the Redeveloper has rendered the Redeveloper’s final accounting in
accordance with N.J.S.A. 40A:20A-12 and the Borough has accepted such final
accounting. The exceptions to such afore-mentioned termination of restrictions and
limitations are the following obligations which shall survive termination of the tax
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exemption provided that such excepted restrictions or limitations arose within the
effective dates of the tax exemption: (i) the requirement to make payment of any unpaid
Annual Service Charge, (ii) the requirement to make payment to the Borough of any
reserves, Net Profit, or Excess Net Profit, if applicable, in accordance with Article VII
hereof, and (iii) any and all related and available remedies of the Borough concerning
exceptions (i) and (ii) of this provision.

SECTION 3.02 Voluntary Termination

(@  In accordance with the Tax Exemption Law, including without
limitation N.J.S.A. 40A:20-9(g) and 13, at any time after one (1) year from the Project
Completion Date, an Redeveloper may voluntarily terminate this Financial Agreement
and relinquish its status under the Acts.

(b)  Notwithstanding anything contained in this Financial Agreement to
the contrary, in the event that an Redeveloper shall voluntarily terminate this Financial
Agreement, all in accordance with Section 3.02(a) hereof, the tax exemption provided for
in this Financial Agreement shall no longer be applicable to the Project Area or any
Improvements related thereto, and the Project Area, including any and all of
Improvements related thereto, shall thereafter be assessed and taxed according to the
general law applicable to all other non-exempt property located within the Borough.

(c) Notwithstanding anything contained in this Financial Agreement to
the contrary, in the event that an Redeveloper shall voluntarily terminate this Financial
Agreement, all in accordance with Section 3.02(a) hereof, the date of such termination
shall be deemed the close of the fiscal year of the Redeveloper, all in accordance with the
Tax Exemption Law, including without limitation N.J.S.A. 40A:20-13.

SECTION 3.03 Apportionment

Notwithstanding anything contained in this Financial Agreement to the contrary,
in the event that this Financial Agreement shall be terminated, the procedure for the
apportionment of any taxes and/or Annual Service Charges, as applicable, shall be the
same as would otherwise be applicable to, in accordance with the laws of the State, any
other property located within the Borough upon a change in the exemption or tax status
of such property, such that the property will be returned to the tax rolls via added
assessment,

ARTICLE IV
ANNUAL SERVICE CHARGE

SECTION 4.01 Commencement of Annual Service Charge

The Redeveloper shall be responsible for payment of the Annual Service Charge
commencing on the Completion Date, with the actual payment of the Annual Service
Charge in accordance with Section 4.02.
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SECTION 4.02 Payment of Annual Service Charge

. (@  The Annual Service Charge shall be due and payable in equal quarterly
installments on each November 1, February 1, May 1 and August 1 after the Completion
Date. The Annual Service Charge shall be prorated in the year in which the Completion
Date begins and the year in which this Financial Agreement shall terminate, such that the
Redeveloper shall pay the amount of the prorated Annual Service on the quarterly
payment date immediately following Commencement. In the event that the Redeveloper
fails to timely pay any installment, the amount past due shall bear the highest rate of
interest permitted under applicable State law in the case of unpaid taxes or tax liens on
land until paid.

(b)  Each installment payment of the Annual Service Charge is to be made to
the Borough and shall be clearly identified as “Annual Service Charge Payment for the
[Name of Redeveloper] Urban Renewal Project”.

(¢)  Provided the Borough timely bills the Redeveloper for the Annual Service
Charge, if any installment of the Annual Service Charge is not paid to the Borough in
accordance with this Financial Agreement on the date and in the full amount scheduled to
be paid, the Redeveloper hereby expressly waives any objection or right to challenge the
use by the Borough of the enforcement of remedies to collect such installment of the
Annual Service Charge as are afforded the Borough by law, including without limitation
the Tax Sale Law. Prior to commencing any such enforcement of remedies to collect the
Annual Service Charge, the Borough shall comply with all legal requirements under the
Tax Sale Law, N.J.S.A. 54:5-1, et. seq.

SECTION 4.03 Annual Service Charge

(@) The Annual Service Charge shall be equal to an amount calculated as
follows:

@ For each of the first six (6) years from the Completion Date the
Annual Service Charge shall be equal to the greater of (a) ten percent (10%) of the
Annual Gross Revenue or (b) $2.25 per square foot of the warehouse facility;

(ii) For each of the years seven (7) through ten (10) from the
Completion Date, the Annual Service Charge shall be equal to the greater of (a) ten
percent (10%) of the Annual Gross Revenue, (b) $2.50 per square foot of the warehouse
facility or (c) twenty percent (20%) of the real property taxes otherwise due on the value
of the Land and the Improvements;

(iii)  For each of the years eleven (11) through fifteen (15) from the
Completion Date, the Annual Service Charge shall be equal to the greater of (a) ten
percent (10%) of the Annual Gross Revenue, (b) $2.75 per square foot of the warehouse
facility, or (c) forty percent (40%) of the real property taxes otherwise due on the value of
the Land and the Improvements;

(iv)  For each of the years sixteen (16) through twenty (20) from the
Completion Date, the Annual Service Charge shall be equal to the greater of (a) ten
percent (10%) of the Annual Gross Revenue, (b) $3.25 per square foot of the warehouse
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facility, or (c) sixty percent (60%) of the real property taxes otherwise due on the value of
the Land and the Improvements; and

(v)  For each of the years twenty-one (21) from the Completion Date
through the term of this Financial Agreement, if applicable, the Annual Service Charge
shall be equal to ninety-five percent (95%) of the real property taxes otherwise due on the
value of the Land and the Improvements, but shall in no event be less than $3.75 per
square foot of the warehouse facility.

(b)  In accordance with the Tax Exemption Law, including without limitation,
N.J.S.A. 40A:20-12, the Redeveloper shall be entitled to a credit against the Annual
Service Charge equal to the amount, without interest, of the Land Taxes paid in the last
four preceding quarterly installments.

(€)  As set forth in the Tax Exemption Law, including without limitation
N.J.S.A. 40A:20-12, and notwithstanding anything contained in this Financial Agreement
to the contrary, the Annual Service Charge shall in no event be less than the total taxes
levied against the Project Area, including any Improvements related thereto, in the last
full tax year in which the Project Area, including any Improvements related thereto, was
subject to taxation.

SECTION 4.04 Municipal Charges

The Redeveloper hereby expressly acknowledges, understands, and agrees that, in
addition to Land Taxes and Annual Service Charges, it shall be responsible for the
payment (without any credit whatsoever hereunder) of all other applicable municipal
charges that may, from time to time, be lawfully assessed upon the Project Area,
including, without limitation, any and all special benefit assessments, special
improvement district assessments, water and sewer charges, and other municipal charges,
whether presently existing or hereinafter imposed, and that the Borough may enforce
such assessments and charges in any manner (including, but not limited to, foreclosure or
tax sale) permitted by applicable law.

SECTION 4.05 Total Project Costs

On, or prior to, the Project Completion Date, the Redeveloper shall submit, or
cause the submission of, the actual certified Total Project Costs to the Borough in the
form attached hereto as Exhibit C.

SECTION 4.06 Material Conditions

It is expressly agreed and understood that (a) all payments of Land Taxes, Annual
Service Charges and other municipal charges, and any interest payments, penalties or
costs of collection due thereon, and (b) compliance with the Project Agreements are
material conditions of this Agreement (“Material Conditions”). If any other term,
covenant or condition of this Financial Agreement or the Exemption Application, as to
any person or circumstance shall, to any extent, be determined to be invalid or
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unenforceable by virtue of a non-appealable order of a court of competent jurisdiction,
the remainder of this Agreement or the application of such term, covenant or condition to
persons or circumstances other than those as to which it is held invalid or unenforceable,
sl3all not be affected thereby, and each remaining term, covenant or condition of this
Financial Agreement shall be valid and enforced to the fullest extent permitted by law.

ARTICLEV
CERTIFICATE OF OCCUPANCY AND NO FURTHER ACTION LETTER

SECTION 5.01 Certificate of Occupancy

It is understood and agreed that the Redeveloper shall remain obligated to make
application for and make all good faith efforts which are reasonable to obtain
Certificate(s) of Occupancy, or such other final approval as may be required, in a timely
manner for the Project Area and the Improvements related thereto.

SECTION 5.02 Filing of Certificate of Occupancy

It shall be the primary responsibility of the Redeveloper to forthwith file with the
Tax Assessor, Tax Collector, and Chief Financial Officer of the Borough a copy of any
Certificate of Occupancy, or such other final approval as may be required.

ARTICLE VI
BOROUGH DETERMINATIONS

SECTION 6.01 Benefits and Importance of Tax Exemption

In accordance with the Tax Exemption Law, including without limitation N.J.S.A.
40A:20-11, the Borough hereby finds and determines that this Financial Agreement is to
the direct benefit of the health, welfare and financial well-being of the Borough and its
citizens because it allows for the development of a vacant and fallow site into a
productive, useful and job-creating property, and further:

(@  The costs associated with the tax exemption granted herein are
minor compared to the estimated Total Project Cost of $ 16,432,199 and the benefit
created by (i) the construction and/or renovation of the Improvements and (ii)
approximately 150 jobs during the construction period.

(b) Without the tax exemption granted herein it is highly unlikely that
the Project would otherwise be undertaken.
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ARTICLE VII
ANNUAL AUDITS

SECTION 7.01 Accounting System

The Redeveloper hereby expressly covenants and agrees to maintain a system of
accounting and internal controls established and administered in accordance with GAAP
consistently applied, and as otherwise prescribed in the Tax Exemption Law, during the
term of this Agreement.

SECTION 7.02 Periodic Reports

In accordance with the Tax Exemption Law, including without limitation N.J.S.A.
40A:20-9(d), the Redeveloper shall submit, on an annual basis and within ninety (90)
days after the close of the calendar year or the Redeveloper’s fiscal year, depending upon
the Redeveloper’s accounting basis, its Auditor’s Report certified by an independent
certified public accountant for the preceding fiscal or calendar year to the Mayor, the
Borough Council and the Borough Clerk, who shall advise those municipal officials
required to be advised, and to the Director of the Division of Local Government Services
in the New Jersey Department of Community Affairs.

SECTION 7.03 Inspection

In accordance with the Tax Exemption Law, including without limitation N.J.S.A.
40A:20-9(e), upon the request of the Borough or the State, the Redeveloper shall permit
the inspection of the Project Area, including any Improvements related thereto, by the
requesting party or its agents. It also shall permit, upon request of the Borough or the
State, reasonable examination and audit of its books, contracts, records, documents and
papers by representatives duly authorized by the Borough or the State. Such inspection,
examination or audit shall be made during the hours of the business day, in the presence
of any officer or agent of the Redeveloper.

SECTION 7.04 Payment of Dividends and Profits

In accordance with the Tax Exemption Law, including without limitation N.J.S.A.
40A:20-9(a) and 15, during the period of tax exemption as provided herein, an Entity that
is a limited dividend entity Redeveloper, shall not make any distribution of profits, or pay
or declare any dividend or other distribution on any shares of any class of its stock,
unless, after giving effect thereto, the Allowable Net Profit preceding the date of the
proposed dividend or distribution would otherwise equal or exceed the amount of all
dividends and other distributions paid or declared on any shares of its stock since its
incorporation or establishment.
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SECTION 7.05 Limitation on Profits and Reserves

(@  Inaccordance with the Tax Exemption Law, including without limitation N.J.S.A.
40A:20-9(a) and 15, an Entity that is a limited dividend Redeveloper, shall, within one
hundred and twenty (120) days of the close of its fiscal year, or in accordance with
N.J.S.A. 40A:20-13 upon termination of this Financial Agreement, within ninety (90)
days of the close of its fiscal year, pay any Excess Net Profit to the Borough, provided
however, that the Redeveloper may maintain a reserve against vacancies, unpaid rentals
and contingencies in an amount not to exceed 10% of its Annual Gross Revenue and may
retain such part of the Excess Net Profits as is necessary to eliminate a deficiency in such
reserve, provided however, that upon the termination of this Financial Agreement, the
amount of such reserve, if any, shall be paid to the Borough within ninety (90) days of
the close of the Redeveloper’s fiscal year.

(b) In accordance with the Tax Exemption Law, including without
limitation N.J.S.A. 40A:20- 9(a) and 16, an Redeveloper that is a nonprofit Redeveloper,
shall, within 90 days of the close of its fiscal year, pay over its Net Profit, if any, to the
Borough, provided however, that the Redeveloper may maintain a reserve against
vacancies, unpaid rentals and contingencies in an amount not to exceed 10% of its
Annual Gross Revenue and may retain such part of the Net Profits as is necessary to
eliminate a deficiency in such reserve, provided however, that upon the termination of
this Financial Agreement, the amount of such reserve, if any, shall be paid to the Borough
within ninety (90) days of the close of its fiscal year.

ARTICLE VIII
SALE AND/OR TRANSFER OF PARCEL

SECTION 8.01 Approval

(@  Upon the completion of the Project and provided the Redeveloper
is not in default of this Financial Agreement or any Project Agreement, the Redeveloper
may sell, transfer, or otherwise convey all of the Project Area, including any
Improvements related thereto and assignment of its leasehold estate, provided that (i)
such sale, transfer, or other conveyance is to a purchaser or transferee that is an Urban
Renewal Redeveloper, (ii) such transferee Urban Renewal Redeveloper does not own any
other project, (iii) such transferee Urban Renewal Redeveloper has expressly assumed, in
writing, all of the obligations set forth in this Financial Agreement, (iv) such transferee
Urban Renewal Redeveloper has submitted an application to the Borough Council in
accordance with the Tax Exemption Law, including without limitation N.J.S.A. 40A:20-8
and the Borough Council shall have approved such application, and (v) such sale, transfer
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or other conveyance would not otherwise result in the Project Area, and the
Improvements related thereto, being no longer subject to local property taxation in
accordance with generally applicable law and this Financial Agreement. Any purported
sale, transfer or other conveyance of the Project Area, including any Improvement related
thereto, in violation of this Section 8.01(a) shall terminate this Financial Agreement,
except for a transfer of greater than 10 percent of the ownership interest in the Urban
Renewal Redeveloper which may be transferred in accordance with N.J.S.A. 40A:20-5e.

(b)  In accordance with the Tax Exemption Law, including without limitation
N.J.S.A. 40A:20-6, 15, in the event of any sale or other transfer of the leasehold estate, in
accordance with subsection (a) above, by the Redeveloper that is a limited dividend
Redeveloper, such Redeveloper shall no longer be subject to, bound by, or otherwise
governed by this Financial Agreement, provided however, that within ninety (90) days
after the date of the end of the Redeveloper’s fiscal year in which such sale or other
transfer of fee title occurred, such Redeveloper shall pay to the Borough any reserves it
was authorized to maintain, if any, and any and all Excess Net Profits, if any, all in
accordance with Section 7.05(a) hereof.

(¢) In accordance with the Tax Exemption Law, including without limitation
N.J.S.A. 40A:20-6, 16, in the event of any sale or other transfer of fee title ownership, in
accordance with subsection (a) above, by an Redeveloper that is a nonprofit Redeveloper,
such Redeveloper, shall no longer be subject to, bound by, or otherwise governed by this
Financial Agreement, provided however, that within ninety (90) days after the date of the
end of the Redeveloper’s fiscal year in which such sale or transfer occurred, such
Redeveloper shall pay to the Borough any reserves it was authorized to maintain, if any,
and any and all Net Profits, if any, all in accordance with Section 7.05(b) hereof.

(d)  Prior to any such sale or transfer as may be permitted in accordance with
subsection (c) above, the Borough may levy an administrative fee equal to two percent
(2%) of the then applicable Annual Service Charge upon such transferee Urban Renewal
Redeveloper for processing the tax exemption application to be submitted to the Borough
by such transferee Urban Renewal Redeveloper in accordance with Section 8.01(a)(iv)
above.

SECTION 8.02 Prohibitions

(@)  The Redeveloper hereby expressly covenants, warrants and represents that
it shall not, without the prior written consent of the Borough, in the Borough’s sole
discretion, convey, mortgage or transfer, all or a part of the Project Area so as to sever,
disconnect or divide the Improvements from the Land, except for the ground lease
between Federal and the Redeveloper as provided in Section 2.05 of this agreement.

(b)  The Parties hereto hereby expressly acknowledge and represent that the
Project Area constitutes one block and lot on the tax maps of the Borough. The
Redeveloper hereby expressly covenants, warrants and represents that it shall not,
without the prior written consent of the Borough, in the Borough’s sole discretion,
subdivide or partition the Project Area into separate parcels.
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(c) UNLESS OTHERWISE EXPRESSLY APPROVED BY THE
BOROUGH, IN THE BOROUGH’S SOLE DISCRETION, IN THE EVENT THAT
THE REDEVELOPER SHALL SEVER THE IMPROVEMENTS FROM THE LAND,
AS PROHIBITED PURSUANT TO SUBSECTION (a) ABOVE, OR SUBDIVIDE OR
PARTITION THE PROJECT AREA INTO SEPARATE PARCELS, AS PROHIBITED
PURSUANT TO SUBSECTION (b) ABOVE-WITH THE EXCEPTION OF THE
GROUND LEASE FROM FEDERAL TO THE REDEVELOPER-THE BOROUGH
MAY, AT ITS SOLE OPTION, TERMINATE THIS FINANCIAL AGREEMENT AND
THE TAX EXEMPTION GRANTED HEREIN AND THE PROJECT AREA,
INCLUDING THE IMPROVEMENTS, SHALL BE ASSESSED AND TAXED
ACCORDING TO THE GENERAL LAW APPLICABLE TO ALL OTHER
NON-EXEMPT PROPERTY LOCATED WITHIN THE BOROUGH.

SECTION 8.03 Subordination of Fee Title

It is expressly acknowledged, understood and agreed that the Owner and
Redeveloper have the right, subordinate to the lien, as a matter of law, of the Annual
Service Charge, and to the rights of the Borough hereunder, to encumber the fee title to
the land and the leasehold estate, including any Improvements related thereto, and that
any such subordinate encumbrance shall not be deemed to be a violation of this Financial
Agreement.

SECTION 8.04 Operation of Project

At all times during the term of this Agreement, the Project Area, including any
Improvements related thereto, shall be operated in accordance with all applicable laws.

ARTICLE IX
WAIVER

SECTION 9.01 Waiver

Nothing contained in this Financial Agreement or otherwise shall constitute a
waiver or relinquishment by the Borough or the Redeveloper of any rights and remedies
provided by law for violation of any of the conditions provided herein. Nothing herein
shall be deemed to limit any right of recovery that the Borough has under law, in equity,
or under any provision of this Financial Agreement.
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ARTICLE X
NOTICE

SECTION 10.01 Notice

Any notice required hereunder to be sent by any party to another party shall be
sent to all other parties hereto simultaneously by certified or registered mail, return
receipt requested, hand delivery, or reputable overnight delivery service for next business

day delivery, as follows:

(a)

When sent to the Redeveloper, as the ground lessee as of the date

hereof, it shall be addressed as follows:

forth below;
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Bridge Carteret I Urban Renewal, LLC

One Gatehall Drive, Suite 201
Parsippany, New Jersey 07054

with copies to:

Michael J. Caccavelli, Esq.

Zipp Tannenbaum & Caccavelli, LLC

280 Raritan Center Parkway
Edison, New Jersey 08837

When sent to the ground lessor Owner, it shall be addressed as set

Federal Business Centers, Inc.
Attention: Peter Visceglia
Raritan Center Business Park
300 Raritan Center Parkway
Edison, New Jersey 08837

If to the Borough:

Borough of Carteret

Municipal Building

61 Cooke Avenue

Carteret, New Jersey 07008

Attn: Mayor and/or Borough Clerk

with copy to:

Matthew C. Karrenberg, Esq.
DeCotiis, FitzPatrick & Cole, LLP
500 Frank W. Burr Blvd.
Teaneck, New Jersey 07666



ARTICLE XI
COMPLIANCE

SECTION 11.01 Statutes and Ordinances

The Redeveloper hereby expressly agrees at all times prior to the expiration or
other termination of this Financial Agreement to remain bound by the provisions of the
Project Agreements, if applicable, and all federal and State law, including without
limitation, the Acts and any lawful ordinances and resolutions of the Borough. The
Redeveloper’s failure to comply with the Project Agreements (following the expiration of
any notice and cure periods applicable thereto), if applicable, and such statutes,
ordinances or resolutions shall constitute a violation and breach of this Financial
Agreement.

ARTICLE XII
CONSTRUCTION

SECTION 12.01 Construction

This Financial Agreement shall be construed and enforced in accordance with the
laws of the State, and without regard to or aid or any presumption or other rule requiring
construction against the party drawing or causing this Financial Agreement to be drawn
since counsel for both the Redeveloper, as the ground lessee as of the date hereof, and the
Borough have combined in their review and approval of same.

ARTICLE XIII
INDEMNIFICATION

SECTION 13.01 Indemnification

(@)  Itis hereby expressly acknowledged, understood and agreed that in
the event the Borough shall be named as party defendant in any action by reason of any
breach, default or a violation of any of the provisions of this Financial Agreement and/or
the provisions of the Acts by the Redeveloper, or any challenge to the validity of this
Financial Agreement, it being hereby expressly acknowledged that as of the date hereof
the Redeveloper is the ground lessee of the Project Area and the owner of all
Improvements related thereto, the Redeveloper shall indemnify and hold the Borough
harmless from and against all liability, losses, damages, demands, costs, claims, actions
or expenses (including attorneys’ fees and expenses) of every kind, character and nature
arising out of or resulting from the action or inaction of the Redeveloper and/or by reason
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of any breach, default or a violation by Redeveloper of any of the provisions of this
Financial Agreement, the provisions of the Acts, and/or any Federal or State law and/or
any challenge to the validity of this Financial Agreement or the Project Agreements,
except for any action or inaction by the Borough or any of its officers, officials,
employees or agents.

(b)  In the event the Redeveloper alone is named a party defendant to
any action of the type set forth in subsection (a) above, the Borough maintains the right to
intervene as a party thereto, to which intervention the Redeveloper hereby expressly
consents, and to carry out their own defense, at the Borough’s expense.

ARTICLE X1V
DEFAULT

SECTION 14.01 Default

A default hereunder shall be deemed to have occurred if the Redeveloper
fails to conform to the terms of this Financial Agreement, the Project Agreements, if
applicable, or fails to perform any obligation imposed upon the Redeveloper by statute,
ordinance or lawful regulation, beyond any applicable notice, cure or grace period. It is
hereby expressly acknowledged and understood by the parties hereto that in the event of a
default by an Redeveloper which default shall not otherwise be cured or remedied in
accordance with the terms of this Financial Agreement or the Project Agreements, as
applicable, the tax exemption granted herein, at the option of the Borough, shall
immediately cease and shall have no further force and effect and the Project Area and the
Improvements shall thereafter be assessed and taxed according to the general law
applicable to all other non-exempt property located within the Borough.

SECTION 14.02  Cure Upon Default

Should the Redeveloper be in default of any obligation under this Agreement, the
Borough shall notify the Redeveloper in writing of said default. Said notice shall set
forth with particularity the basis of said default. Except as otherwise limited by law, the
Redeveloper shall have ninety (90) days to cure any default (other than a default in
payment of any installment of the Annual Service Charge in which case there shall be no
cure period so long as the Borough timely provides the Redeveloper with a quarterly bill
for the Annual Service Charge, subject to any grace period applicable under the Tax Sale
Law. In the case of a default which cannot with diligence be remedied or cured, or the
remedy or cure of which cannot be commenced, within the time periods set forth herein,
the Redeveloper shall have such additional time as reasonably necessary to remedy or
cure such default provided that the Redeveloper shall at all times act be acting with
diligence, and in good faith, to remedy or cure such default as soon as practicable. Upon
such default and cure period, it being hereby expressly acknowledged by the Redeveloper
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that there shall be no cure period hereunder in the event of a default in payment of the
Annual Service Charge (except as provided above), the Borough shall have the right to
proceed against the Project Area, including any Improvements related thereto, pursuant to
any and all applicable provisions of law.

SECTION 14.03 Remedies

In the event of a default of this Agreement by any of the parties hereto or a
dispute arising between the parties in reference to the terms and provisions as set forth
herein, other than those items specifically included as Material Conditions herein, any
party may apply to the Superior Court of New Jersey and/or the Tax Court of New Jersey
or a Federal Court by an appropriate proceeding, to settle and resolve said dispute in such
fashion as will tend to accomplish the purposes of the Acts. In the event of a default on
the part of the Redeveloper to pay any installment of the Land Taxes or the Annual
Service Charge required by Article IV hereof, the Borough, in addition to its other
remedies, specifically and without limitation, reserves the right to proceed against the
Land and premises, in the manner provided by law, including without limitation, the Tax
Sale Law, and any act supplementary or amendatory thereof. Whenever the word
“Taxes” appears, or is applied, directly or implied, to mean taxes or municipal liens on
land, such statutory provisions shall be read, as far as it is pertinent to this Agreement, as
if the Annual Service Charge were taxes or municipal liens on land. In either case,
however, the Redeveloper dees not waive any defense it may have to contest the rights of
the Borough to proceed in the above-mentioned manner.

SECTION 14.04 Remedies Upon Default Cumulative;: No Waiver

Subject to the provisions of Section 14.03 hereof and the other terms and
conditions of this Agreement, all of the remedies provided in this Financial Agreement to
the Borough, and all rights and remedies granted to it by law and equity shall be
cumulative and concurrent and no determination of the invalidity of any provision of this
Financial Agreement shall deprive the Borough of any of their remedies or actions
against the Redeveloper or the Project Area, including any Improvements related thereto,
because of the Redeveloper’s failure to pay Land Taxes, the Annual Service Charge
and/or any applicable municipal service charges and interest payments. This right shall
only apply to arrearages that are due and owing at the time, and the bringing of any action
for Land Taxes, Annual Service Charge or other charges, or for breach of covenant or the
resort of any other remedy herein provided for the recovery of Land Taxes, Annual
Service Charges or other charges shall not be construed as a waiver of the right to
proceed with an In Rem Foreclosure action consistent with the terms and provisions of
the Tax Sale Law and this Agreement. In addition to all of its other rights and remedies,
in the event of a default of this Financial Agreement, the Borough may terminate this
Financial Agreement and the tax exemption granted herein shall immediately cease and
shall have no further force and effect and the Project Area and the Improvements shall
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thereafter be assessed and taxed according to the general law applicable to all other
non-exempt property located within the Borough,

ARTICLE XV
RESERVED

ARTICLE XVI
MISCELLANEQUS

SECTION 16.01 Conflict

(@)  The parties agree that in the event of a conflict between the Exemption
Application and this Financial Agreement, the language in this Financial Agreement shall
govern and prevail.

(b)  The parties agree that in the event of a conflict between the Project
Agreements and this Financial Agreement, this Financial Agreement shall govern and
prevail.

SECTION 16.02 Oral Representations

There have been no oral representations made by any of the parties hereto which
are not contained in this Financial Agreement. This Financial Agreement, the Ordinance,
the Exemption Application, and the Project Agreements constitute the entire agreement
between the parties and there shall be no modifications thereto other than by a written
instrument executed by the parties hereto and delivered to each of them. Notwithstanding
anything contained herein to the contrary, no waiver of any rights granted hereunder and
no modification or amendment to this Financial Agreement shall be effective, or
otherwise have any force and effect without the express written consent of the parties
hereto.

SECTION 16.03 Redeveloper’s Consent

The Redeveloper hereby acknowledges, consents and agrees (a) to the amount of
the Annual Service Charge and to the liens established in this Financial Agreement, (b)
that it shall not contest the validity or amount of any such lien, and (c) that its remedies
shall be limited to those specifically set forth herein and otherwise provided by law.
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SECTION 16.04 Financing Matters

The financial information required by the final paragraph of N.J.S.A. 40A:20-9 is
set forth in the Exemption Application.

SECTION 16.05 Filing with Local Government Services

In accordance with N.J.S.A. 40A:20-12, upon execution of this Financial
Agreement, the Borough shall cause this Financial Agreement and the Ordinance to be
filed with the Director of the Division of Local Government Services in the Department
of Community Affairs of the State.

SECTION 16.06  Recording

This entire Agreement and the Ordinance shall be filed and recorded with the
Middlesex County Clerk such that this Financial Agreement and the Ordinance shall be
reflected upon the land records of the County of Middlesex as a municipal lien upon and
a covenant running with the Project Area, including any Improvements related thereto.
Upon the submission of the actual certified Total Project Costs by the Redeveloper to the
Borough in accordance with Section 4.05 hereof, the Estimated Total Project Costs set
forth in Exhibit C attached hereto shall be automatically updated and replaced with the
actual certified Total Project Costs and such updated Exhibit C shall be deemed to be a
part of this Agreement as if originally set forth herein.

SECTION 16.07 Delivery to Tax Assessor

The Clerk of the Borough shall deliver to the Tax Assessor a certified copy of the
Ordinance along with an executed copy of this Financial Agreement. Such delivery by
the Borough Clerk to the Tax Assessor shall constitute the certification as required in
accordance with the Tax Exemption Law, including without limitation N.J.S.A. 40A:20-
12. Upon such delivery, the Tax Assessor shall implement the tax exemption granted and
provided herein and shall continue to enforce the tax exemption, without further
certification by the Borough Clerk, until the expiration of the tax exemption in
accordance with the terms hereof.

SECTION 16.08 Amendments

This Agreement may not be amended, changed, modified, altered or terminated
without the written consent of the parties hereto. In the event that the Local Finance
Board, in accordance with the Tax Exemption Law, specifically N.J.S.A. 40A:20-18,
shall implement a financial plan that shall require modification of this Financial
Agreement, the Borough hereby expressly covenants, warrants and represents that it shall
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not approve any modification if such modification would alter, adjust, amend, revise or
otherwise change (a) any Annual Service Charge due hereunder, or the calculation
thereof or (b) the date on which any Annual Service Charge shall be due hereunder.

SECTION 16.09  Good Faith
In their dealings with each other, the parties agree that they shall act in good faith.

SECTION 16.10 Entire Document
All conditions in the Ordinance and the Exemption Application are incorporated
in this Agreement and made a part hereof.

SECTION 16.12 Counterparts

This Financial Agreement may be simultaneously executed in counterparts, each
of which shall be an original and all of which shall constitute but one and the same

instrument.

[The remainder of this page is intentionally left blank — signature page to follow]
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IN WITNESS WHEREOF, the parties have caused these presents to be executed
as of the day and year first above written.

ATTEST: REDEVELOPER
Bridge Carteret I Urban Renewal, L.L.C.

By:
Jeff Milanaik, Manager

ATTEST: BOROUGH OF CARTERET

By:

Kathleen M. Barney, Borough Clerk Daniel J. Reiman, Mayor

[SEAL]
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STATE OF )

COUNTY OF )

The foregoing instrument was acknowledged before me this day of
, 2016, by Jeff Milanaik, as The Manager of Bridge Carteret I Urban
Renewal, LLC, a New Jersey limited liability company.

Notary Public

Commission Expiration:
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STATE OF NEW JERSEY )

)
COUNTY OF MIDDLESEX )

The foregoing instrument was acknowledged before me this day of
, 2016, by the Borough of Carteret (the “Borough™), a municipal
corporation of the State of New Jersey, by Daniel J. Reiman, its Mayor, on behalf of the
Borough.

Robert J. Bergen, Esq.
Attorney at Law
State of New Jersey
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SCHEDULE 1
METES AND BOUNDS DESCRIPTION
OF PROJECT AREA
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EXHIBIT A
Exemption Application
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EXHIBIT B

Ordinance
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EXHIBIT C
Total Project Costs
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EXHIBIT D
Certificate of Formation
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EXHIBIT E
Construction Schedule
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Ordinance
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Brdinance

Mo 166 of the
Borough of Qarteret, N. J.
Councilman - Presents the followlﬁg Ordinance Seconded by Councilman

AN ORDINANCE OF THE BOROUGH OQF CARTERET
AUTHORIZING THE EXECUTION AND DELIVERY OF A
FINANCIAL AGREEMENT BY AND BETWEEN THE BOROUGH
OF CARTERET AND BRIDGE CARTERET I URBAN RENEWAL,
LLC

WHEREAS, the Borough Council adopted an ordinance approving and adopting
the Federal Boulevard Redevelopment Plan (the “Redevelopment Plan') in accordance
with the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 ef seq. (the
“Act”); and

WHEREAS, the Redevelopment Plan relates to certain propertics within the
Borough, specifically Block 49.01, Lots 4, 9 and 11; Block 49.02; Lot 2, Block 64.01,
Lots 1,2,3,4.01,4.03, 4.04, 5, 6.01, 6.02, 7 and 8; Block 64.02, Lots 1, 2.01, 2.02, 3 and
7 (collectively the “Redevelopment Area”); and

WHEREAS, the Redeveloper is the ground lessee of that parcel of real property
located within the Redevelopment Area designated on the Official Tax Map of the
Borough as Block 2802, Lots 11 and 12, formerly designated as Block 64.01, Lots 7 and
8 (the “Project Area™); and

WHEREAS, the Redeveloper desires to construct upon the Project Area a
warehouse facility of approximately 206,500 square feet, along with approximately 125
parking spaces, appropriate fencing, screening and landscape improvements (the
“Project™); and

WHEREAS, pursuant to and in accordance with the provisions of the Long Term
Tax Exemption Law, constituting Chapter 431 of the Pamphlet Laws of 1991 of the State,
and the acts amendatory thereof and supplement thereto (the “Long Term Tax Law”, as
codificd in N.J.S.A. 40A:20-1 et seq.), the Borough is authorized to provide for tax
abatcment within a redevelopment area and for payments in lieu of taxes; and

WHEREAS, the Redeveloper has submitted an application for the approval of an
urban renewal project, as such term is used in the Long Term Tax Law, all in accordance
with N.J.S.A. 40A:20-8 (the “Exemption Application”, a copy of which is attached hereto
as Exhibit A); and , )

WHEREAS, the Borough and the Redeveloper have reached agreemexit with
respect to, among other things, the terms and conditions relating to the Annual Service
Charges and desire to execute the Financial Agreement.

NOW, THEREFORE, BE IT ORDAINED AND ENACTED by the Borough
Council of the Borough of Carteret, County of Middlesex, New Jersey, as follows:

Section 1.  The Exemption Application is hereby accepted and approved.
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Section2,  The Financial Agreement is hercby authorized to be executed and
delivered on behalf of the Borough by either the Mayor, the Chief Financial Officer or
the Director of Law in substantially the form attached hercto as Exhibit B, with such
changes as the Mayor, Chief Financial Officer or Director of Law (each an “Authorized
Officer”), in their respective sole discretion, after consultation with such counsel and any
advisors to the Borough (collectively, the “Borough Consultants”) shall determine, such
determination to be conclusively evidenced by the execution of the Financial Agreement
by an Authorized Officer as determined hereunder. The Borough Clerk is hereby
authorized and directed to attest to the execution of the Financial Agreement by an
Authorized Officer of the Borough as determined hereunder and to affix the corporate
seal of the Borough to-the Financial Agreement.

Section3.  The Authorized Officers of the Borough are hereby further
scverally authorized and dirccted to (i) execute and deliver, and the Borough Clerk is
hereby further authorized and directed to attest to such execution and (o affix the
corporate seal of the Borough to, any document, instrument or certificate deemed
necessary, desirable or convenient by the Authorized Officers or the Borough Clerk, as
applicable, in their respective sole discretion, after consultation with the Borough
Consultants, to be executed in connection with the execution and delivery of the
Financial Agreement and the consummation of the transactions contemplated thereby,
which determination shall be conclusively evidenced by the execution of each such
certificate or other document by the party authorized hereunder to execute such certificate
or other document, and (ii) perform such other actions as the Authorized Officers deem
necessary, desirable or convenient in relation to the execution and delivery thereof.

. Sectiond,  This ordinance shall take effect upon final passage and publication
as required by law.

Section 5, Upon final adoption hereof, the Borough Clerk shall forward
. certified copies of this resolution to Matthew C. Karrenberg, Esq., DeCotiis, FitzPatrick
& Cole, LLP, Special Redevelopment Counsel to the Borough.

PAGE 202

DO NOT USE SPACE BELOW THIS LINE

RECORD OF COUNCIL VOTE
COUNCILMAN _ YES | NO | NV | A.D. COUNCILMAN YES| NO | NV | AB.
BELLINO X KRUM %
DIAZ X NAPLES X
DI MASGIO X SITARZ, X

X - Indicate Vote . AB-Absent NV . Not Voting  XOR - Indlcates Vote to Overrule Veto

Adopted on.first reading of the Council of the Borough of Carteret, N.J., on ebru S5, 2016

Adopted on second readmg after hea)}\ W 10, 2016




EXHIBIT A

EXEMPTION APPLICATION



EXHIBIT B

FORM OF FINANCIAL AGREEMENT



AFFIDAVIT OF PUBLICATION

The following is a true copy of an Ordinance or Resolution of
the Borough of Carteret that has appeared in the Star Ledger,
a newspaper which is printed in Newark, New Jersey and
published in Essex County, of general circulation in said
county and state. One (1) time(s) once in each issue as follows:

March 2, 2016

i
Kathleen M. Barney,

‘iéﬂ’% /a &L’m—/

Notary Public of New Jersey

Municipal Clerk
Sworn and Subscribed before
this: ay of /1 Quachh ;.

NOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES MAY 2, 2016



AFFIDAVIT OF PUBLICATION

The following is a true copy of an Ordinance or Resolution of
the Borough of Carteret that has appeared in the Star Ledger,
a newspaper which is printed in Newark, New Jersey and
published in Essex County, of general circulation in said
county and state. One (1) time(s) once in each issue as follows:

March 17, 2016

7

B ‘ 2= L/ A /ié‘ %é’i’(’/\‘rr// / /%K&-{-’L,( | s
Notary Public of New Jersey Kathleen M. Barney, M
LINDA A. RIVERA Municipal Clerk
NOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIZES MAY 2, 2016

Sworn and Subscribed before

Me this2 Jot day of _/*1 ancs,
2ol (.
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Total Profect Costs
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STATE OF NEW JERSEY )
)SS
COUNTY OF )

. BRIDGE CARTERET | URBAN RENEWAL, LLC:
ARCHITECT/ENGINEER'S ESTIMATE OF ACTUAL CONSTRUCTION COST

In accordance with the Application for a Long-Term Tax Abatement ("Application"),
between Bridge Carteret | Urban Renewal, LLC ("Bridge Carteret | URE") and the Borough
of Carteret ("Municipality"), the undersigned certifies to Bridge Carteret | URE and the
Municipality as follows:

1. | am independent architect/engineer licensed to practice in the State of New Jersey
(License No. 32 ¥ 7% ).
2 The Project will consist of a 206,500 square foot industrial building referred to as.

Serving as architect/engineer, | am familiar with the proposed construction of the facility, including
the realty improvements that are the subject of the Application (the "Project").

3. To the best of my knowledge, information and belief, based on review of Project
Plans and the estimated Project construction costs, as shown by the plans and other data provided
by Bridge Carteret | URE, the projected Total Project Cost for the Project, including soft costs, is
$17,356,778, which costs are detailed on the attached EXHIBIT A.

4. | am providing this certificate, at Bridge Carteret | URE's request, for the limited
purpose of compliance with the application requirements for a Long-Term Tax Exemption. This
certificate may not be used for any other purpose without my consent.

etV

—N’JﬁEI ﬂ_(:;w #Df\_c.f—‘{r.:_____
Title:

= n_g/—’—“\éss PDnrnA. o lal BN

Sworn to and subscribed before me this
’2_:5 day of February, 2016.

=z L
/

-—-/
Name:

[Notary Public of ]

fvcnne) O CGeedh



_EXHIBIT" A"
PROJECT ESTIMATE
PROJ: BRIDGE CARTERET 1 DATE: 2/22/2016
800 Federal Bivd LAND AREA (Ac): 10
Carteret, NJ BUILDING (SF)}: 206,500
BUBGET ESTIMATE
ITEM DESCRIPTION SUBTOTALS COST PER
— _SF_
LAND COSTS
Purchase Price $ - |3 -
Land Acquisition Costs $ 265,000 | $§ 1.28
Caplitalized Ground Lease Payments & Real Estate Tax - Pre Construction Carry $ 307846 5 149
$ 572846 $ 2.77
|CONSTRUCTION cOSTS
Shell Construction $ 9,741,739[ $ 4718
Tenant Improvements $ 970550 | $ 470
Vapor Barrier $ 258,125|$ 125
$ 10970414 $ 53.13
SOFT COSTS
Development Fee $ 667,568| $ 3.23
Legal - Leasing $ 15000] $ 0.07
NI Smart Growth Fee $ 413,000 $ 2.00
Real Estate Taxes - During/Post Construction $ 507,304 $ 246
tnsurance - Liability $ 150001 $ 007
Jl.emr of Credit/inspection Fees $ 40,000{ $ 019
Title/Survey Fees $ 75000 $ 036
Marketing $ 200000| $ 048
Common Area Maintenance - Post Construction $ 94646 $ 046
Leasing Commissions $ 954,407 | 8 4.62
Bullding Permit Fee $ 850,000 $ 412
Professional Fees $ 250000 S 121
County / State / Utility Feas $ 75000{ $ 036
Bonds $ 250001 % 012
Capitalized Ground Lease Payments $ 712500| $ 345
Misc Soft Costs $ 100000|$ 048
$ 4,893,425 § 23.70
FINANCING COSTS
Financing Fee - Lender $ 80620|$ 044
Interest Carry $ 328373138 159
$ 418893 $§ 203
TOTAL $ 16,856,778 $ 81.63
Contingency $ 500,000 $ 242
TOTAL $ 17,356,778 $ 84.05

Page 10f1
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FILED
DEC 2 2015

CERTIFICATE OF FORMATION STATE TREASURER

OF

BRIDGE CARTERET Il URBAN RENEWAL, LLC Olﬂ 0042,b7/7

THE UNDERSIGNED, of the age of eighteen years or over, for the purpose of
forming a limited liability company pursuant to the provisions of Title 42:2C, the New
Jersey Limited Liability Company Act, of the New Jersey Statutes, and Title 40A:20,
the New Jersey Long Term Tax Exemption Law, of the New Jersey Statutes, does
hereby execute the following Certificate of Formation:

FIRST: The name of the Company is “BRIDGE CARTERET II URBAN
RENEWAL, LLC” (the “Company™).

SECOND: The address of the Company's initial registered agent in the State of
New Jersey is c/o National Corporate Research LTD., 14 Scenic Drive, Dayton New
Jersey 08810. The name of. its initial regxstered agent at such address is National
Corporate Research LTD..

THIRD: (a) The purposes for which this Company is formed shall be to operate
under P.L.1991, c.431 (C.40A:20-1 et seq.) and to initiate and conduct projects for the
redevelopment of a redevelopment area pursuant to a redevelopment plan, or projects
necessary, useful, or convenient for the relocation of residents displaced or to be
displaced by the redevelopment of all or part of one or more redevelopment areas, or
low and moderate income housing projects and, when authorized by financial agreement
with the BOROUGH OF CARTERET (the “Municipality”), to acquire, plan, develop,
construct, alter, maintain or operate housing, senior citizen housing, business,
industrial, commercial, administrative, community, health, recreational, educational or
welfare projects, or any combination of two or more of these types of improvement in a
single project, under such conditions as to use, ownership, management and control as
regulated pursuant to P.L.1991, c.431 (C.40A:20-1 et seq.).

(b) So long as the Company is obligated under financial agreement with
the Municipality made pursuant to P.L.1991, c.431 (C.40A:20-1 et seq.), it shall engage
in no business other than the ownership, operation and management of the project.

(¢) The Company has been organized to serve a public purpose. Its
operations shall be directed toward: (1) the redevelopment of redevelopment areas, the
facilitation of the relocation of residents displaced, or to be 'displaced, by
redevelopment, or the conduct of low and moderate income housing projects; (2) the
acquisition, management and operation of a project, redevelopment relocation housing
project, or low and moderate income housing project under P.L.1991, c.431 (C.40A:20-
1 et seq.). The Company shall be subject to regulation by the Municipality, and to a
limitation or prohibition, as appropriate, on profits or dividends for so long as the
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Company remains the owner of a project subject to the terms of P.L.1991, c.431
(C.40A:20-1 et seq.).

(d) The Company shall not voluntarily transfer more than ten percent
(10%) of the ownership of the project, or any portion of a project undertaken by it
under P.L.1991, c.431 (C.40A:20-1 et seq.), until it has first removed both itself and the
project from all restrictions of P.L.1991, c.431 (C.40A:20-1 et seq.) in the manner
required by P.L.1991, c.431 (C.40A:20-1 et seq.) and, if the project includes housing
units, has obtained the consent of the Commissioner of Community Affairs to such
transfer; with the exception of transfer to another urban renewal entity, as approved by
~ the Municipality, which other urban renewal entity shall assume all contractual
obligations of the transferor entity under the financial agreement with the municipality.
The Company shall file annually with the governing body of the municipality a
disclosure of the persons having an ownership interest in the project, and of the extent
of the ownership interest of each. Nothing herein shall prohibit any transfer of the
ownership interest in the Company itself provided that the transfer, if greater than 10%
(ten percent), is disclosed to the municipal governing body in the annual disclosure
statement or in correspondence sent to the Municipality in advance of the annual
disclosure statement referred to above.

(e) The Company shall be subject to the provisions of Section 18 of
P.L.1991, c.431 (C.40A:20-18) respecting the powers of the municipality to alleviate
financial difficulties of the Company or to perform actions on behalf of the Company
upon a determination of financial emergency.

(f) Any housing units constructed or acquired by the Company shall be
managed subject to the supervision of, and rules adopted by, the Commissioner of
Community Affairs.

FOURTH: The Company shall have perpetual existence.

FIFTH: The effective date of this Certificate of Formation shall be the date of
filing with the State of New Jersey Department of Treasury.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of

Formation on this day of November, 2015.

M}c‘ﬁael J. Caccavelli, Esq.
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EXHIBIT C
BOROUGH OF CARTERET RESOLUTION



Resolution of the Borough of Carteret, N. 3.

o 17-179

Date of Adoption_Cctober 5, 2017

RESOLUTION OF THE BOROUGH OF CARTERET
AUTHORIZING THE TRANSFER OF THE PROJECT LOCATED
AT BLOCK 2802, LOTS 11 AND 12 FROM BRIDGE CARTERET 1
URBAN RENEWAL, LLC TO DUKE REALTY CARTERET
URBAN RENEWAL, LLC

WHEREAS. the Borough Council has adopted an ordinance approving and
adopting the Federal Boulevard Redevelopment Plan (the “Redevelopment Plan™) in
accordance with the Local Redevelopment and Housing Law. N.J.S.A. 40A:12A-1 ¢r seq.
(the “Act™): and

WHEREAS. the Redevelopment Plan relates to certain properties within the
Borough. specifically Block 49.01. Lots 4. 9 and 11: Block 49.02: Lot 2. Block 64.01.
Lots 1. 2. 3. 4.01. 4.03. 4.04. 5. 6.01. 6.02. 7 and 8: Block 64.02. Lots 1. 2.01. 2.02. 3 and
7 (collectively the "Redevelopment Area™): and

WHEREAS, Bridge Carteret I Urban Renewal. LLC (the “Redeveloper™) is the
ground lessee of that parcel of real property located within the Redevelopment Area
designated on the Official Tax Map of the Borough as Block 2802. Lots 11 and 12.
formerly designated as Block 64.01. Lots 7 and 8 (the “Project Area™): and

WHEREAS. on February 23. 2016. the Redeveloper entered into that certain
Redevelopment Agreement with the Borough governing the construction of a warehouse
facility of approximately 206.500 square feet. along with approximately 125 parking
spaces. appropriate fencing, screening and landscape improvements (the “Project™): and

WHEREAS. on March 11. 2016. the Redeveloper and the Borough entered into
that certain Financial Agreement governing the Project: and

WHEREAS, each of the Redevelopment Agreement and Financial Agreement
require the Borough's consent approval for the transfer of the Project: and

WHEREAS, on September 26. 2017. the Redeveloper submitted an application
to the Borough requesting its consent and approval for the transfer: and

WHEREAS, the Borough desires to approve the transfer of the Project from the
Redeveloper to Duke Realty Carteret Urban Renewal. LLC: and

NOW, THEREFORE, BE IT RESOLVED as follows:

Section 1. The Borough hereby accepts the Redeveloper's application and
consents to and approves of the transfer of the Project from the Redeveloper to Duke
Realty Carteret Urban Renewal. LLC

Section 2. The Mayor. Chief Financial Officer or Director of Law (each an
~Authorized Officer™) are each hereby further authorized to perform any act. execute or
acknowledge and deliver any other agreement. document. instrument or certificate. which
the Authorized Officer deems necessary. desirable or convenient and the Borough Clerk
is hereby further authorized and directed to attest to such execution or acknowledgement
and to affix the seal of the Borough to any such document. instrument or certificate.
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Section 3. This resolution shall take effect at the time and in the manner
prescribed by law.

Section 4. Upon the adoption hereof. the Borough Clerk shall forward
certified copies of this resolution to Matthew C. Karrenberg. Esq.. DeCotiis. FitzPatrick.
Cole & Giblin. LLP. Special Redevelopment Counsel to the Borough.

Adopted this 5" day of October, 2017
and certified as a true copy of the
original on October 6. 2017

KATHLEEN M. BARNEY. MMC
Municipal Clerk

RECORD OF COUNCIL VOTE
COUNCILMAN YES | NO NV | AB. COUNCILMAN YES | NO NV | AB.
BELLIND X JHAL ),
DIAZ X KRM X
DIMASCIO X NAPLES X
N N

X - Indicate Vote  AB - Absent NV - Not Voting XOR - Indwates Vote o Overrule Velo

Adopted at a meeting of the Municipal Council

— October 5, 2017






