REDEVELOPMENT AGREEMENT
By and Between
BOROUGH OF BELMAR
and

SACHEM POND, L1.C

Dated as of April 7, 2020




THIS REDEVELOPMENT AGREEMENT (this “Agreement” or “Redevelopment
Agreement”) dated as of this 7th day of April, 2020 (the “Effective Date™), by and between the
Borough of Belmar (the “Borough™), in the County of Monmouth, State of New Jersey, having
its offices at 601 Main Street, Belmar, New Jersey 07719 and SACHEM POND, LLC (the
“Redeveloper”; together with the Borough, the “Parties,” and each a “Party”),

WITNESSETH

WHEREAS, the Local Redevelopment and Housing Law, N.J.S A, 40A:12A-1 ef seq., as
amended from time to time (the “Redevelopment Law”) authorizes municipalities to determine
whether certain parcels of land in the municipality constitute “areas in need of redevelopment,”
as defined in the Redevelopment Law; and

WHEREAS, on April 4, 2017, the Borough Council adopted Resolution 2017-74 in
accordance with N.JS.4.40A:12A-6 authorizing and directing the Planning Board of the
Borough (the “Planning Board™) to conduct an investigation to determine whether certain area
of the Borough commonly known as Block 95, Lots 7-13 on the tax maps of the Borough
satisfies the criteria to be designated as an “area in need of redevelopment” without the power of
condemnation; and

WHEREAS, on May 4, 2017, the Borough Council adopted Resolution 2017-84 in
accordance with N.J.S.4.40A:12A-6 authorizing and directing the Planning Board to conduct an
investigation to determine whether certain area of the Borough commonly known as Block 95,
Lot 5 (together with Block 95, Lots 7-13, the “Study Area™) on the tax maps of the Borough
satisfies the criteria to be designated as an “area in need of redevelopment” without the power of
condemnation; and

WHERTEAS, on June 19, 2017, the Planning Board held a public hearing in accordance
with N.J.S.4. 40A:12A-6 at which it reviewed the findings of a report prepared by Francis
Reiner, LLA/PP, entitled “Preliminary Investigation for Determination of an Area in Need of
Redevelopment for Block 95, Lots 5, 7, 8, 9, 10, 11, 12, & 13,” dated June 2017 (the
“Redevelopment Study,”) which determined that the Study Area met the criteria for designation
as an “area in need of redevelopment” under the Redevelopment Law, and adopted a resolution
which endorsed the findings of the Redevelopment Study and recommended to the Borough
Council, pursuant to M.J.S.4. 40A:12A-6, that the Study Area be designated as an “area in need
of redevelopment” (the “Redevelopment Area”); and

WHEREAS, at its June 19, 2017 meeting, the Planning Board further recommended that
the Borough consider whether Block 95, Lots 14 and 15 on the Borough tax maps be considered
as an “area in need of redevelopment” pursuant to the Redevelopment Law; and

WHEREAS, on August 1, 2017, the Borough Council adopted Resolution 2017-140 in
accordance with N.J.S.4.40A:12A-6 authorizing and directing the Planning Board to conduct an




investigation to determine whether certain atea of the Borough commonly known as Block 95,
Lots 14 and 15 (together with Block 95, Lots 5 and 7-13, the “Amended Study Area”) on the
tax maps of the Borough satisfies the criteria to be designated as an “area in need of
redevelopment” without the power of condemnation; and

WHEREAS, at its September 18, 2017 meeting, the Planning Board held a public
hearing in accordance with N.J.S.4. 40A:12A-6 at which it reviewed the findings of a report
prepared by Francis Reiner, LLA/PP, entitled “Preliminary Investigation for Determination of an
Area in Need of Redevelopment for Block 95, Lots 5, 7, 8, 9, 10, 11, 12, 13, 14 & 15” dated
August 2017 (the “Amended Redevelopment Study”) which determined that the Amended
Study Area met the criteria for designation as an “area in need of redevelopment” under the
Redevelopment Law, and endorsed the findings of the Amended Redevelopment Study and
recommended fo the Borough Council, pursuant to N.J.S. 4. 40A:12A-6, that the Amended Study
Area be designated as an “area in need of redevelopment” (the “Amended Redevelopment
Area’), without the power of condemnation; and

WHEREAS, on October 17, 2017, the Borough Council adopted Resolution 2017-178
which designed the Amended Study Area as an “area in need of redevelopment” pursuant to the
Redevelopment Law; and

WHEREAS, on November 6, 2019, the Borough Council introduced Ordinance 2019-
35, which was duly referred to the Planning Board, and subsequently adopted at a meeting on
December 16, 2019, in accordance with the Redevelopment Law, implementing a redevelopment
plan entitled the “Block 95 Redevelopment Plan™ prepared by DMR Architects, and finalized by
Leon S. Avakian, Inc., and dated October 11, 2019 as revised through December 2019 (the
“Redevelopment Plan”) for the Amended Redevelopment Area; and

WHEREAS, Redeveloper has made application to be designated as the redeveloper for
the Property, for which Redeveloper is the owner, and Redeveloper has provided information
consisting of documentation evidencing financial responsibility and capability with respect to the
Project (as defined herein), estimated total development costs, and estimated time schedule for
commencement and completion of construction; and

WHEREAS, in order to implement the development, financing, construction, operation
and management of the Project, the Borough has determined to enfer into this Agreement with
Redeveloper, which specifies the rights and responsibilities of the Borough, designates
Redeveloper as redeveloper of the Project Area and specifies the rights and responsibilities of
Redeveloper with respect to the Project; and

WHEREAS, on April 7, 2020 the municipal council of the Borough of Belmar (the
“Borough Council”) adopted a resolution designating Redeveloper as the Redeveloper for the
Project and authorizing the execution of this Redevelopment Agreement.




NOW, THEREFORE, for and in consideration of the premises and of the mutual
representations, covenants and agreements herein set forth, the Parties, each binding itself, its
successors and assigns, do mutually promise, covenant and agree as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.1  Governing Law. This Agreement shall be governed by applicable
provisions of (a) the Redevelopment Law and such other statutes as may be the sources of
relevant authority, and (b) all other Applicable Laws (as defined herein).

Section 1.2  Definitions, Words that are capitalized, and which are not the first word
of a sentence, are defined terms. The following terms defined in the preambles hereto shall have
the meanings assigned to such terms:

Agreement

Amended Study Area
Amended Redevelopment Area
Amended Redevelopment Study
Borough

Borough Council

Effective Date

Party ox Parties

Planning Board

Redeveloper

Redevelopment Agreement
Redevelopment Area
Redevelopment Law
Redevelopment Plan
Redevelopnient Study

Study Area

Unless specifically provided otherwise or the context otherwise requires, the following terms
when used in this Agreement shall mean:

“Affiliate” means with respect to any Person, any other Person directly or indirectly
controlling or controlled by, or under direct or indirect commeon control with, such Person. For
purposes of this definition, the term “control” {including the correlative meanings of the teris
“controlled by” and “under common control with”), as used with respect to any Person, shall
mean the nossession, directly or indirectly, of the power to direct or cause the direction of the
management policies of such Purson, whether through the ownership of voting securities, or by
contract or otherwise.




“Affordable Housing Regulations” shall be as defined in Section 8.11.
“Affordable Housing Requirements” shail be as defined in Section 8.11.

“Applicable Law(s)” shall mean all federal, State and local laws, statutes, ordinances,
approvals, rules, regulations, common law, resolutions and requirements applicable hereto
including, but not limited to, the Redevelopment Law and the Land Use Law (as amended from
time to time), as applicable, relevant construction codes including construction codes governing
access for people with disabilities, and such zoning, sanitary and safety ordinances, laws and
such rules and reguiations thereunder, including all applicable federal and State labor standards
and all Environmental Laws,

“Certificate of Completion” shall mean a certificate in the form attached hereto as
Exhibit A, issued by the Borough pursuant to Section 2.3,

“Certificate Denial Statement” shall be as defined in Section 2.3(g).
“Certificate of No Default” shall be as defined in Section 2.8,

“Certificate of Occupancy” shall mean a temporary or permanent certificate of
occupancy as defined in the applicable provisions of the Uniform Construction Code, issued by
the Borough building department.

“Borough Costs” shall be as defined in Section 4.1(b).
“Borough Indemnified Parties” shall be as defined in Section 10.1,
“Borough Representative” shall be as defined in Section 2.4(a).

“Claims” shall mean any and all liabilities (statutory or otherwise), obligations, claims,
damages (including condemnation damages and abandonment damages by third parties other
than the Borough), causes of action, proceedings, costs and expenses (including, without
limitation, reasonable attorneys’ fees, disbursements and court costs), losses and injuries.

“Commence” or “Commencement” shall mean the mobilization of a construction force
and/or machinery for the remediation of non-conforming environmental conditions, demolition
of existing improvements and/or for construction of the Project.

“Complete” or “Completion” shall mean with respect to the Project or Project Area, the
date that a Phase or the Project may, in all material respects, be used and operated for its
intended purpose and the Borough has received a written certificate from Redeveloper affirming
that such Phase or the Project is complete in a manner consistent with the Redevelopment Plan,
all Governmental Approvals and all Applicable Laws.




“Completion Date” shall mean each of the dates set forth on Exhibit C for completion
of steps in Completion of a Phase or the Project.

“Declaration” shall be as defined as in Section 6.3,
“Default Notice” shall be as defined as in Section 12.1(a).

“Environmental Claim” shall mean any claim (in whatever form) made or asseited by
any Person (including enforcement notices and proceedings) in connection with or with respect
to environmenial matters respecting the Project Area, including without limitation, any non-
compliance (or alleged non-compliance) with Environmental Laws.

“Environmental Laws” shall mean any and all Applicable Laws concerning the
protection of the environment, human health or safety, presently in effect.

“Escrow Account” shall be as defined in Section 4.1(b).
“Event of Default” shall be as set forth in Section 12.1.

“Financial Agreement” shall mean a financial agreement between the Borough and
Redeveloper in accordance with the Long Term Tax Exemption Law, as amended from time to
time.

“Force Majeure” shall be as defined in Section 12.3.

“Foreclosure” shall be as defined in Section 4.4(d).
“General Contractors” shall be as defined in Section 4.3,

“Governmental Applications” shall mean the applications, including all plans,
drawings, documentation and presentations necessary and appropriate in support thereof, for the
purpose of obtaining any and all Governmental Approvals,

“Governmental Approvals” shall mean all government approvals by a Governmental
Body having jurisdiction thereof issued as a result of or in reliance on Governmental
Applications, including: with respect to the development of the Project, an approved site plan
submitted to, and approved by, the Planning Board in accordance with the Land Use Law, as
amended from time to time; approvals for all Infrastructure Improvements, Project
Improvements, NJDOT approvals, NJIDEP permits and approvals, and Remediation required by
NIDEP and/or other Governmental Bodies with jurisdicton to administer Environmental Laws;
and any plans and specifications for the obtaining of building permits, for sewerage capacity
approvals, and any and all other necessary governmental permits, licenses, grants, consents and
approvals.




“Governmental Body” means any federal, State, county or local Borough, department,
comumission, authority, court or tribunal and any designee or successor thereto, exercising
executive, legislative, judicial or administrative functions of or pertaining to government,
including without limitation, the Borough, State and Environimental Authorities.

“Holder” shall be as defined in Section 4.4(a).

“Imfrastructure Improvements” shall mean the preparation and installation on, in,
under and to the Project Area of site work, building foundations and other on-site improvements
consistent with the requirements of Governmental Approvals, this Redevelopment Agreement,
the Redevelopment Plan and Applicable Laws.

“Land Use Law” shall mean the New Jersey Municipal Land Use Law, N.J.5.4. 40:55D-
1, et seq., as amended from time to time.

“Long Term Tax Exemption Law” shall mean the Long Termn Tax Exemption Law,
N.J.S.A. 40A:20-1 et seq., as amended from time to time.

“NJDEP” shall mean the New Jersey Department of Environmental Protection.
“NJDOT” shall mean the New Jersey Department of Transportation.

“Phase” shall mean any phase of the Project as depicted on a concept plan or site plan
application by Redeveloper.

“Pexformance and Maintenance Bonds” shall be as defined in Section 4.3.

“Permitted Fransfers” shall be as defined in Section 11.2.

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

“Progress Report” shall be as defined in Section 2.4(b).

“Project” shall be as defined in Section 2.1(a).

“Project Area” shall mean the property consisting of Block 95, Lots 5, 7, and 14 in the
Borough.

“Project Costs” shall be as defined in Section 4.1(a).




“Project Improvements” means all buildings, structures, improvements and amenities
necessary for the implementation and completion of the Project as described in Exhibit B
attached hereto and made a part hereof, and any additional work incidental thereto, all of which
shall be consistent with the Redevelopment Plan and any approved site plan, including to the
extent applicable, the Infrastructure Improvements.,

“Project Schedule” shall mean the schedule for obtaining required permits and approval
for the development, construction and Completion of the Phase or Project as the same may be
amended or modified from time to time by the Parties. The Project Schedule is attached hereto
as Exhibit C.

“State” shall mean the State of New Jersey.

“Third Party Approvals” shall mean those approvals granted by a third party that is a
not a Governmental Body, which approvals are necessary in connection with the implementation
of the Project and which includes, but is not limited, to the receipt of any consents or approvals
required of any property owners.

“Total Project Costs” shall be as such term is defined under the Long Term Tax
Exemption Law, N.J.5.4. 40A:20-3(h).

“Transfer” shall be as defined in Section 11,1,

“Uniform Construction Code” shall mean the Uniform Construction Code, N.J A4.C,
5:23, et seq., as same may be amended from time to time.

“Unit” shall mean one of thirty (30) residential rental units, or the office space created in
the Project.

“United States Bankruptcy Code” means the United States Bankruptcy Code, 11 U.S.C.
1 ef seq., and the accompanying reguiations.

Section 1.3 Interpretation and Coustruction. In this Agreement, unless the context
otherwise requires: .

(a) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar
terms, as used in this Agreement, refer to this Agreement, and the term “hereafter” means after,
and the term “heretofore” means hefore the Effective Date.

bR

(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,

(©) Unless otherwise noted, the terms “include,” “includes” and “including” when
used in this Agreement shall be deemed to be followed by the phrase “without limitation.”
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(d) The terns “agree,” “agreements,” “approval” and “consent” when used in this
Agreement shall be deemed to be followed by the phrase “which shall not be unreasonably
withheld, conditioned or unduly delayed,” except or unless the context or the express terms of
this Redevelopment Agreement may otherwise provide, specify or dictate.

(¢)  Any headings preceding the text of the several Articles and Sections of this
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 Agreement, nor shall
they affect its meaning, construction or effect. Any references to Articles and Sections in this
Agreement shall be deemed to be references to the Articles and Sections in this Agreement
except or unless the context or express terms of this Agreement may otherwise provide, specify
or dictate.

6] 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, where withheld, a statement in reasonable detail shall be provided setting forth the
reason for withholding of consent, approval or acceptance.

(g2}  All notices to be given hersunder and responses thereto 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 thirty (30) days, unless the context dictates otherwise.

(h)  All exhibits referred to in this Agreement and attached hereto are incorporated
herein and made a part hereof.

(1) Bach right or obligation of a Party to review or approve any actions, plans,
specifications, or other obligations hereunder shall be made by a person with legal authority to
conduct such review or grant such approvals. Any review contemplated by this Agreement shall
be made in a prompt and timely manner.

() Unless otherwise indicated, any “costs, fees and expenses” shall be required to be
actual, out of pocket, necessary, customary and reasonable.

(kY  Any reference to Annlicable Laws or any Applicable Law shall be read to mean
as the Applicable Law is amended from time to time except where Redeveloper’s obligation to
comply was satisfied prior to the amendment.




1 The recitals contain statements of fact and/or expressions of intention and are
incorporated into and made part of the substance of this Agreement.

ARTICLE I
IMPLEMENTATION OF THE PROJECT

Section 2.1  Description of the Project. (a) Subject to the terms and conditions in this
Agreement, Redeveloper agrees, at its sole cost and expense (except to the extent financed,
reimbursed by, or paid by third parties in the ordinary course of business in connection with the
development of the Project, other than the Borough), to implement and complete the
redevelopment of the Project Area which shall consist of the following, as applicable: (i)
construction of a four (4) story mixed use building with approximately 3,000 s.f. of office or
commercial use on the first floor, parking at grade beneath the building, and a total of thirty (30)
residential apartment units on the floors above; (ii) the procurement of all applicable
Governmental Approvals for all Project Improvements; (iii) financing, design, construction and
Completion of all Project Improvements; (iv) marketing of the Project as necessary to ensure
sufficient tenants to facilitate the financing, leasing, sale and occupancy of the improvements;
and (v) payment of the Borough Costs in accordance with the tetms of this Agreement
(collectively, the “Project”).

(b)  The Project shall in all material respects be constructed consistent with this
Agreement, the Redevelopment Plan and Applicable Law,

(©) Redeveloper has been designated as the exclusive redeveloper of the Project Area
and shall have the exclusive right to redevelop the Project Area and implement the Project in
accordance with the terms and conditions of this Agreement.

Section 2.2 Term. This Agreement shall have a term of ten (10} years from the
Effective Date subject to: (a) any extension by reason of a Force Majeure Event in accordance
with Section 2.5, or (b) any extension granted by the Borough, or its successor, pursuant to a
request of Redeveloper which shall be governed by Section 2.3(e), or (c) the Project Schedule.
Notwithstanding any of the foregoing, this Agreement shall terminate upon the issuance of
Certificate of Completion in the form attached as Exhibit A.

Section 2.3  Project Schedule. (a) The Project Schedule shall control the
Comimencement, progress and Completion of the Project or Phases. The Parties agree and
acknowledge that adherence to the Project Schedule is of the essence, subject to the provisions of
Section 2.5. Redeveloper shall use commercially reasonable efforts, subject to obtaining
Governmental Approvals, to Commence construction no later than the date set forth in the
Project Schedule.

(b) Redeveloper may modify the Project Schedule from time to time; provided that (i)
any such modification shall not change the Completion Date for the Project without the prior




written consent of the Borough, and (ii) any material changes fo the Project Schedule shall be
subject to the Borough’s review and consent, provided that in the case of either clause (i) or (ii)
herein, the Borough will not unreasonably withhold, condition or delay its consent.

(c) Subject to the provisions of Section 2.5, Redeveloper shall use commercially
reasonable efforts to Complete the Project in accordance with the Project Schedule.

(d)  Upon Completion of the Project, Redeveloper shall apply to the appropriate
Governmental Body for a Certificate of Occupancy for the Project.

(e) If, subject to the provisions in Section 2.5, Redeveloper fails to meet a
Completion Date for any reason or determines that it will fail to meet a Completion Date for any
reason, Redeveloper shall promptly provide notice to the Borough stating: (i) the reason for the
failure or anticipated failure to meet the Completion Date, (i) Redeveloper’s proposed method
for correcting such failure, (iii) Redeveloper’s proposal for revising the applicable Completion
Date, and (iv) the method or methods by which Redeveloper proposes to achieve subsequent
tasks by the relevant Completion Dates. In such event the Borough's consent shall be required
for the modification of the Completion Date(s), and such consent shall not be unreasonably
withheld, conditioned or delayed. If the Borough does not so consent and Redeveloper fails to
meet the Completion Date, then Redeveloper shall be in default hereunder.

(H If Redeveloper has performned all of its duties and obligations under this
Agreement and Completed the Project in its entirety, the Borough shall, as applicable, within
fifteen (15) days of the issuance of a Certificate of Occupancy for the Project and receipt of a
written request from Redeveloper, issue a Certificate of Completion. The Certificate of
Completion shall constitute a recordable, conclusive determination of the satisfaction and
termination of the agreements and covenants in this Agreement, the Redevelopment Plan and
Applicable Laws, with respect to the obligations of Redeveloper to construct the Project, as
applicable.

(g)  In the event the Borough does not issne any such Certificate of Completion, as
applicable, within fifteen (15) days after submission of written request by Redeveloper, the
Borough shall provide Redeveloper with a written statement setting forth in detail the reasons
why it believes that Redeveloper has failed to Complete the Project in accordance with the
provisions of this Agreement, the Redevelopment Plan and Applicable Laws and what measures
or acts the Borough deems will be necessary in its reasonable opinion in order for Redeveloper to
be entitled to the applicable Certificate of Completion (the “Certificate Denial Statement”),
Redeveloper may rely on the Certificate Denial Statement in determining what action it must
take in order to achieve the requested Certificate of Completion, as applicable. In the event of a
dispute over issuance of a Certificate of Completion, the Parties shall cooperate in good faith to
resolve such dispute and, thereafier, either Party may take such legal action as it deems
appropriate.




(h)  Upon the issuance of the Certificate of Completion, the conditions determined to
exist at the time the Amended Redevelopment Area was determined to be an area in need of
redevelopment shall be deemed to no longer exist with respect to the portion of the Amended
Redevelopment Area upon which the Project is located. The land and improvements within the
Project shall no longer be subject to any covenant herein encumbering the Amended
Redevelopment Area.

Section 2,4 Project Oversight. (a) Redeveloper agrees to hold a reasonable number
of regular progress meetings with designated representatives of the Borough (each a “Borough
Representative,” a complete list of whom are attached as Exhibit E) upon the Borough’s
reasonable request, to report on the status of the Project and to yeview the progress under the
Project Schedule, provided that Redeveloper need not hold more than one progress meeting each
calendar month. To the extent practicable, the meetings shall be held within five (5) business
days of Redeveloper’s receipt of the Borough’s request for such a meeting, at such office as is
maintained by Redeveloper in the Borough, as designated by Redeveloper, or at the Project Area.

(b)  Redeveloper shall submit to the Borough detailed quarterly written progress
reports (or more frequently, if reasonably requested by the Borough) which shall include a
description of activities completed, the activities to be undertaken prior to the next Progress
Report, the status of all Governmental Approvais, status of all Remediation activities, 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 on performance of other
activities and Completion Dates in the Project Schedule, an explanation of corrective action
taken or proposed and such other information as may be reasonably requested by the Borough
(collectively, the “Progress Report”).

(¢)  The Borough and the Borough Representatives reserve the right to enter upon the
Project Area, upon reasonable notice to Redeveloper and during business hours, to visually
inspect the site for informational purposes and observe Remediation, demolition and construction
activities, subject to the Borough’s acknowledgment that the Project Area will be an active
construction site, and Redeveloper shall not be liable or responsible to the Borough, Borough
Representatives, or their respective employees, agents or invitees for damages arising from
injury to person or property sustained in connection with such inspections except to the extent
that Redeveloper violates the standard of due care owed to invitees, Any persons present at the
Project Area pursuant to the foregoing sentence will comply with all applicable reasonable health
and safety rules established by the Redeveloper and/or General Contractors for personnel present
on the Project Area. The Borough shall have the right but not the obligation to obtain duplicate
samples from Redeveloper collected as part of any Remediation of the Project Area. Such
inspections and observations shall not relieve Redeveloper from its obligation to implement the
Project and remeidiate the Project Area in accordance with this Agreement. In no event shall the
Borough's inspection of the Project under this Section 2.4(c) be deemed acceptance of the work
or deemed to waive any right the Borough has under this Agreement.




Section 2.5  Tolling. Redeveloper shall diligently adhere to the Project Schedule and
the provisions set forth in this Article II, provided that such obligations shall be extended on a
day for day basis for each day that Redeveloper’s performance hereunder is delayed by (a) the
occurrence of an event of Force Majeure or (b) an extension of the dates for Completion of any
Project granted by the Borough, in its sole discretion, pursuant to Section 2.3(e). If a delay only
affects a portion of the Project, the extension granted hercunder shall only apply to the
obligations so affected and Redeveloper shall, to the extent practicable, continue to perform its
obligations with respect to the balance of the Project.

Section 2.6  Infrastructure Improvements. Redeveloper will design and construct
the Infrastructure Improvements in a good and workmanlike manner and in substantial
accordance with all Applicable Laws., Redeveloper acknowledges the presence of certain
existing uftility structures, including but not Hmited to electric power transmission lines, sewer
transmission conduits or pipes, water lines or pipes, storm sewers, telephone transmission lines,
television cable lines and other utilities, and agrees to undertake the appropriate measures to
negotiate with, acquire, relocate or otherwise address the existence of these utilities and
easements therefor, in order to complete the Project as provided by this Agreement. Site plan
approval may be conditioned upon other on-site and off-site improvements specific to the
Project, consistent with the authority of the Planning Board and consistent with the Land Use
Law, as amended from time to time. If site plan approval is so conditioned, Redeveloper shall
exercise reasonable efforts to ensure the effective coordination of such improvements and shall
cooperate with the Borough in all respects to ensure that the implementation of the Project does
not unreasonably interfere with the operation of the existing utilities. Redeveloper agrees to
provide the Performance and Maintenance Bonds as required by the Planning Board, consistent
with the authority of the Planning Board under the Land Use Law, as amended from time to
time, and in accordance with the provisions of Section 4.3,

Section 2.7  Prohibition Against Suspension, Discontinuance or Termination.
Redeveloper shall not suspend or discontinue its performance of its obligations under this
Agreement for a period exceeding thirty (30) days or terminate this Agreement (other than in the
manner provided for herein) for any reason except to the extent permitted by Section 2.5, but
only to the extent and for the period of time permitted by Section 2.5. The normal construction
industry shutdown of certain products in the winter months shall not be considered a suspension
or discontinuance by Redeveloper.




Section 2.8  Certificate of No Default. Redeveloper shail deliver to the Borough a
certificate to the effect that Redeveloper is not aware of any condition, event or act which
constitutes a violation of this Agreement or which would constitute an Event of Default
hereunder and to its act and knowledge no condition, event or act exists which, with notice or
lapse of time, or both, would constitute such a violation, or Event of Default, or if any such
condition, event or act exists, specifying the same (the “Certificate of No Default”). The
Certificate of No Default shall be delivered to the Borough on an annual basis within ninety (50)
days after the close of each fiscal year for Redeveloper.

Section 2.9  Cooperation. The Parties shall fully cooperate with each other as
necessary and desirable to accomplish the Project, including entering into additional agreements
that may be required, provided, however, that such actions shall not result in a material increase
in the Borough’s and Redeveloper’s respective obligations hereunder or material decrease in the
Borough’s and Redeveloper’s respective rights hereunder. The Borough specifically agrees to
cooperate with the Redeveloper to effect changes to the Redevelopment Plan consistent with the
instructions of the Redevelopment Plan and this Agreement.

Section 2.10 Estoppel Certificates, At any time, and from time to time, prior fo the issuance of a
Certificate of Completion, the Borough shall, within thirty (30) days of its receipt of a written request
by the Redeveloper or of any Qualified Transferee, mortgagee, lender, purchaser, tenant or other
party having an interest in the Project, execute and deliver to (a) the Redeveloper, or (b) a third party
(e.g., a prospective lender, Qualified Transferee, purchaser, investor, tenant, etc.) designated by the
Redeveloper, an instrument in which the Borough (i) certifies that this Agreement is unmodified and
in full force and effect as o the Project (excepting only modifications which shall be set forth), (if)
states whether to the best knowledge of the Borough the Redeveloper or Qualified Transferee is in
Default under this Agreement, and, if so, specifying each such Default of which the Borough shall
have knowledge; and (iii) confitms such other factual matters within the Borough’s knowledge or
control pertinent to this Agreement, as the same relate to, or might affect, the Project.

ARTICLE 1L
PROJECT APPROVALS

Section 3.1 Governmental Approvals and Third Party Approvals. (a)
Redeveloper shall use commercially reasonable effort to secure, or cause to be secured, any and
all Governmental Approvals and Third Party Approvals for ihe Project in order to cause
Commencement, Completion and Remediation of the Project and Project Area in accordance
with the Project Schedule and the provisions of Section 2.3.

{b) The Borough agrees to reasonably cooperate with Redeveloper and use reasonable
efforts to support any application for and to obtain any Governmental Approvals and Third Party




Approvals that are consistent with the terms of this Agreement, the Redevelopment Plan and
Applicable Laws and the approved site plan, and at the request of Redeveloper to execute any
documents required to obtain such approvals, provided that, nothing in this Section shall be
deemed: (i) to constitute an approval of all or any portion of the Project for which Governmental
Applications have been submitted or are required; or (il) a waiver of the ability of the Planning
Board or any other Governmental Body having jurisdiction thereof from exercising its statutorily
authorized responsibilities with respect to the Governmental Applications or Govermnmental
Approvals required by Applicable Law. Redeveloper shall update the list of all Governmental
Approvals as part of the Progress Reports, if and as appropriate during the Project and provide
copies to the Borough. All Governmental Applications shall comply with the Site Plan
Approval. Redeveloper shall provide the Borough with copies of all other Governmental
Applications promptly upon submission of same. Further, Redeveloper shall provide the
Borough with copies of all hearing notices promptly upon receipt of same and shall promptly
inform the Borough of the results of such hearings and Governmental Applications,

{¢y  No Governmental Approval shall be deemed “final” until (i) the time for all
appeals has run without the filing of an appeal or (ii) in the event an appeal is filed, all such
appeal(s) have been resolved fully in favor of the Project and/or Redeveloper and the time for
filing any further appeal has expired without the filing of any such appeals. Any such appeal
shall constitute a Force Majeure Event and the Term and Completion Date shall be tolled
pending a final decision.

(d) Redeveloper shall have the right but not the obligation to contest any
unsatisfactory requirement or condition with respect to the Project imposed on Redeveloper as a
condition to a Governmental Approval; provided that Redeveloper shall comply with any such
requirement or condition if Redeveloper is unsuccessful in contesting same and the requirement
or condition will not have a material adverse financial or operational impact on Redeveloper in
connection with the Project, as determined by Redeveloper in the exercise of its reasonable
business judgment. If Redeveloper is unsuccessful in contesting any unsatisfactory requirement
or condition, or Redeveloper determines that such condition will have a material adverse
financial or operational impact on Redeveloper in connection with the Project, in the exercise of
Redeveloper’s reasonable business judginent, Redeveloper may terminate this Redevelopment
Agreement pursuant to Section 12.2(c) of this Agreement.

(e) In the event that Redeveloper’s application for any Governmental Approval is
denied or any Person brings an action that contests or challenges the grant of any Governmental
Approval, then Redeveloper shall have the right in its sole discretion to (i) modify and resubmit
such application, if applicable, in order to secure such Governmental Approval, provided that
such modification is consistent with this Redevelopment Agreement and the Redevelopment
Plan, and does not result in a material change to the Project as contemplated herein, or (ii} appeal
or defend against such action, or (iii) terminate this Agreement hv nroviding wrilten noiice to the
Borough in accordance with the provisions of Section 12.2(c) of this Agreement.




Section 3.2 Borough Approval. The Borough has reviewed Redeveloper’s site plans
for the Project and acknowledges that the plans comply with the Redevelopment Plan and with
this Agreement, The Borough agrees to rely upon the Planning Board's review of all
development applications, providing ifs recommendations to the Planning Board for
consideration by the Planning Board in connection with Redeveloper’s site plan applications.
Redeveloper shall provide initial construction drawings to the Borough prior to issuance of a
building permit for the Project. Upon Completion, Redeveloper shall provide as-built drawings
for the Project to the Borough.

Section 3.3  Financial Agreement. As of the Effective Date, Redeveloper will submit
or has submitted to the Borough applications for tax exemption in accordance with the Long
Term Tax Exemption Law, N.J.S.4. 40A:20-1 et seq., as amended from time to time. In
furtherance of the Project, Redeveloper shall enter info a Financial Agreement. Further,
Redeveloper shall enter info any other agreements required in connection with the financing and
development of the project. The obligations of Redeveloper under this Redevelopment
Agreement are specifically conditioned upon the execution of the Financial Agreement on terms
acceptable to Redeveloper and the approval of the tax exemptions by the Borough permitted by
Applicable Law,

The Parties understand that the current taxes for the Property is $12,631.00. The
aforementioned receipts of taxes shall continue, Payments will be made in quarterly installment
payments, in the same manner in which all real estate tax payments are made to Belmar. After
the Certificate of Occupancy is issued, standard tax payments will be based upon the assessment
of the land and improvements, in total. Payments shall start at 10% of the taxes which would
normally be due on the full assessment (land and improvements). The taxes paid will increase
every year by an additional 10% for the next nine years thereafter,

ARTICLE IV
FINANCING OF THE PROJECT

Section 4.1  Redeveloper Financial Commitment. (a) Project Costs. Except with
respect to the provisions of Section 3.3, all costs of implementing and Completing the Project,
including but not limited to the cost of obtaining all Governmental Appiovals, the cost of the
acquisition of the Project Area, the cost of designing and constructing (including the costs of any
construction observation services) all Project Improvements, all financing costs, all marketing
and leasing costs for the Project Improvements, the Borough Costs and the Total Project Cost
(collectively, the “Project Costs”) shall be borne by Redeveloper (except to the extent financed,
reimbursed by, or paid by third parties in the ordinary course of business, other than the
Borough).

(b)  Payment of Borough Costs. Redeveloper initially funded an escrow in the
amount of $20,000 with the Borough, as supplemented and replenished at the request of the




Borough, {o provide funding to the Borough for all out of pocket costs incurred by the Borough
in connection with the Project. Such out of pocket costs shall include, but are not limited to, all
fees and costs of any outside professional consultant, legal, engineering or financial advisory
services retained by the Borough related to the Project (the “Borough Costs”). The Borough
shall provide the Redeveloper with a copy of each invoice reflecting the Borough Costs to be
paid. Unless the Redeveloper promptly (within 20 days of its receipt of any such copy) provides
a written objection to any invoiced item as not being an Borough Cost, the Borough shall be free
to withdraw funds from the Escrow for payment of such invoiced services. From time to time
during the implementation of the Project and until its completion, the Redeveloper agrees to
maintain, and if necessary, replenish the Escrow to Twenty Thousand Dollars ($20,000.00) if
and when the Eserow is drawn down to or below Ten Thousand Doflars ($10,000), upon the
request of the Borough to provide for the requisite minimum balance, to cover anticipated costs
as provided in this Agreement. Use of the Escrow shall be subject to the same standards as set
forth in N.J.S.4. 40:55D-53, and any dispute concerning payment of the Borough Costs shall be
resolved in accordance with the procedures set forth in N.J.S.4, 40:55D-53.2a, Upon the issuance
of the Certificate of Completion, or upon termination of this Agreement, except in the event of a
termination caused by a default of the Redeveloper, any money remaining in the Escrow shall be
disbursed to the Redeveloper, except that the Borough may retain an amount sufficient to cover
reasonably budgeted expenses.

Section 4.2 Governmental Approval Fees. Redeveloper shall pay all fees for
permits required by the Borough (in accordance with standard fees provided in the Borough’s
municipal code) and any other Governmental Body for the construction and development of the
Project in accordance with Applicable Laws. Redeveloper shall pay all other permit fees, which
include any permit fees payable by the Borough or Redeveloper to all required Governmental
Bodies other than the Borough, or for which the Borough is required to reimburse other
Governmental Bodies or for which the Borough pays to the County of Monmouth or is required
to pay other third party contractors retained by or on behalf of the Borough to perfoxm services
which the Borough would otherwise be required to perform itself.

While the Redeveloper agrees to construct the Project Infrastructure, as required by the
terms of the Agreement and the Govermmental Approvals, should the cost of such Project
Infrastructure or any off-site or off-tract improvements required by any Govermunental Approvals
or Governmental Body cause the economic feasibility of the Project to be prohibitive in the
Redeveloper’s reasonable business judgment, the Redeveloper shall notify the Borough in
writing that it has determined same, and the Parties agree to work together to determine a viable
solution to address the cost of such Project Infrastructure, during which period all other timelines
in this Agreement shall be tolled. If within ninety (90) days of receipt by the Borough of the
notice required hetein, the Parties are unable to determine a viable solution to address the cost of
such Project Tnfrastructure, the Redeveloper may terminate this Agreement pursuant to Section
12.2{c).




Section 4.3  Performance and Payment Bonds. Redeveloper shall require its general
confractors or project managers {collectively “General Contractors™) for the Project
Improvements to furnish a performance bond and a payment bond each in forms as specified in
the Land Use Law, as amended from time to time, (collectively, the “Performance and
Maintenance Bonds™) as security for the performance of the obligations of the General
Contractors under the contracts for the Project Improvements. In the event Redeveloper is
entitled to and fails to exercise its rights under the Performance and Maintenance Bonds and/or if
there occurs an Event of Default by Redeveloper, then the Borough shall thereafter have the right
to the protections and guaraniees available through and from the surety provided by the
Performance and Maintenance Bonds. The Performance and Maintenance Bonds shall name
Redeveloper and the Borough, as their respective interests may appear, as beneficiaries of the
Performance and Maintenance Bonds and of all rights, payments and benefits flowing or
deriving from the Performance and Maintenance Bonds. The Performance and Maintenance
Bonds must include coverage for any approved change orders to work material to Completion of
the Project Improvements (provided the changes are bonded), and Redeveloper agrees that it will
comply and cause its contractors to comply with all requirements set forth in the Performance
and Maintenance Bonds in connection therewith. The cost of obtaining the Performance and
Maintenance Bonds shall be borne by Redeveloper or its contractors. The Redeveloper shall be
required to furnish Performance and Maintenance Bonds only as required by the Land Use Law,
and shall not be required to post Performance and Maintenance Bonds for any “private”
improvements (i.e. all “onsite” drainage, curbing, sidewalk, paving, landscaping, etc. that does
not affect any public rights-of-way). ‘

Section 4.4 Mortgage Financing; Notice of Default to Mortgagee; Right to Cure.

(2) Mortgage Financing. (i) Redeveloper shall not engage in any financing or any other
transaction creating any mortgage or other encumbrance or lien upon the Project Area, 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 in excess of ninety percent
{90%) of the Project Costs except as may be approved by the Borough for the purpose of
obtaining funds in connection with the development and construction of the Project; provided,
however, that upon the issuance of a Certificate of Completion for the Project, such prohibition
shall no longer apply with respect to the Project Improvements, Redeveloper, or its successor in
interest, shall notify the Borough in advance of any such financing secured by a mortgage or
other lien instrament which it proposes to enter info with respect to the Project or any part
thereof (the mortgagee thereunder or its affiliate, a “Holdexr™) and, in any event, Redeveloper
shall promptly notify the Borough of any encumbrance or lien (other than liens for governmental
impositions) that has heen created on or attached to any portion of the Project Area, whether by
voluntary act of Redeveloper or otherwise, upon obtaining actual knowledge or notice of same,

(i)  To the extent reasonably requested by Redeveloper, the Borough shall
execute such other agreements and/or documents (to the extent same are in form and content
reasonably acceptable to the Borough) as may be requested or required by any Holder; provided,




however, that any such agreement or document shall not materially and adversely alter any of the
rights or obligations of Redeveloper or the Borough under this Agreement.

(b)  Notice of Default to Holder and Right to Cure. (i) Whenever the Borough
shall deliver any notice or demand to Redeveloper with respect to any breach or default by
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 Redeveloper has delivered to the
Borough a written notice of the name and address of such 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, 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.

(ii)  To the extent that any Holder is required to foreclose against any lien it has with
respect to the Project {as a result of a Redeveloper Event of Default or a default by Redeveloper
under any agreements executed by Redeveloper and its Project lenders), the Borough agrees to
forebear from the enforcement of any remedies provided under this Agreement that it may have
against Redeveloper in order to permit such Holder to foreclose and assume or cause a third
party to assume the obligations of Redeveloper under this Agreement; provided, however, that
the Borough shall not be obligated to forebear from the exercise of any remedies available to it
hereunder if such forbearance will result (or may result, in the reasonable judgment of the
Borough) in a waiver of the Borough's rights under this Agreement or a material and adverse
effect on the Borough’s rights or petrformance obligations hereunder or any material increase in
the Borough’s financial obligations hereunder.

© No Guarantee of Development, Construction or Completion of the Project.
A Holder shall have the right at its sole discretion to, but in no manner shall be obligated by the
provisions of this Redevelopment Agreement to, develop, construct or Complete the Project (or
portion to which its mortgage relates), or to guarantee such development, construction or
Completion; nor shall any covenant or any other provisions be construed to so obligate a Holder.
Notwithstanding the foregoing, nothing contained in this Redevelopment Agreement shall be
deemed to permit or authorize such Holder to undertake or continue the development,
construction or Completion of the Project, or portion to which its mortgage relates (beyond the
extent necessary to conserve or protect the Holder’s secwity, including the improvements or
construction already made), without the Holder first having expressly assumed Redeveloper’s
obligations to-the Borough going forward from and after the date of such assumption with
respect to the Project (or portion to which ifs mortgage relates) by written agreement reasonably
satisfactory to the Borough and the Holder. :

(d) Foraclosure, If a Hnlder forecloses its mortgage secured by the Project Area (or
portion to which its morigage relates), or takes title to the Project Area (or portion to which its
mortgage relates) by deed-in-lieu of foreclosure or similar transaction (collectively a
“Foreclosure™), the Holder shall have the option to sell the Project Area and the Project to a




Person reasonably acceptable to the Borough, which shail assume the obligations of Redeveloper
under this Redevelopment Agreement in accordance with Applicable Law. In the event of a
Foreclosure and provided the Holder or the purchaser is in compliance with this Redevelopment
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 Person assuming the obligations of Redeveloper as to the parcel affected by such Foreclosure
or sale, in that event must agree to Complete the Project in the mannecr provided in this
Redevelopment Agreement, but subject to reasonable extensions of the scheduled Completion
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 Person assuming such obligations of Redeveloper, properly Completing Project
Improvements shall be entitled to a Certificate of Project Completion in accordance herewith,
Nothing in this Redevelopment Agreement shall be construed or deemed to permit or to
authorize any Holder, or such other Person assuming such obligations of Redeveloper, to devote
the Project Atea, or any part thereof, fo any uses, or to construct any improvements thereon,
other than those uses or improvements provided for or authorized by this Redevelopment
Agreement,

ARTICLE V
GENERAL REPRESENTATIONS AND WARRANTIES

Section 5.1  Representations and Warranties of the Redeveloper. Redeveloper
hereby makes the following representations and warranties, understanding that the Borough has
relied thereon as a material element in entering into this Agreement:

(a) Redeveloper is a limited liability company, duly organized and validly existing
in good standing under the laws of the State of New Jersey and is authorized to do business in
the State of New Jersey.

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

(©) All necessary consents have been duly adopted to authorize the execution and
delivery of this Agreement and to authorize and direct the persons executing this Agreement to
do so for and on Redeveloper’s hehalf. and this Agreement constitutes a valid and legally
binding obligation of Redeveloper, enforceable in accordance with its terms.

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




been filed as of the Effective Date.

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

@ Redeveloper has received no actual notice asserting any noncompliance in any
material respect by Redeveloper with applicable statutes, rules and regulations of the United
States, the State or of any Borough having jurisdiction over and with respect to the transactions
contemplated in and by this Agreement, which would have a material adverse effect on
Redeveloper’s ability to perform its obligations in connection with this Agreement. Redeveloper
is not in default with respect to any judgment, order, injunction or decree of any court,
administrative Borough, or other Governmental Body which is in any respect material to the
transactions contemplated hereby.,

(g) To the best of Redeveloper’s actual knowledge, there is no action, proceeding or
investigation now pending or threatened, nor has Redeveloper received notice of any such action,
proceeding or investigation, which (i) questions the authority of Redeveloper to enfer into this
Agreement or any action or act taken or to be taken by Redeveloper pursuant to this Agreement;
or (i) is likely to result in a material adverse change in Redeveloper’s property, assets, liabilities
or condition which will materially and substantially impair its ability to perform its obligations
pursuant to the terms of this Agreement.

(h} Redeveloper’s execution and delivery of this Agreement and its performance
hereunder will not constitute a violation of or conflict with any of Redeveloper’s organizational
documents or of any agreemenf, mortgage, indenture, instrument or judgment, to which
Redeveloper is a party or by which it is bound or affected.

(1) Redeveloper agrees that the cost and financing of the Project is the
responsibility of Redeveloper, pursuant to and as set forth in this Redevelopment Agreement, the
Financial Agreement and any other agreements between the Parties. The Borough shall not be
responsible for any cost whatsoever in respect to same,

) Redeveloper is financially capable (subject to the procurement of financing) and
technically capable {with the assistance of its consultants) of developing, designing, financing,
“constructing, operating, and maintaining the Project, as well as Remediating the Project Area in
conformance with the requirements of this Agreement, the Redevelopment Plan, Governmental
Apnrovals and Anplicable Laws.

(k) The ownershin of sach member of Redeveloper owning ten percent (10%) or
more of the ownership interest in Kedeveloper s sel forth on Exhibit D. Redeveloper shall, at
such times as the Borough may request, furnish the Borough with a complete statement
subscribed and sworn to by a managing member of Redeveloper, setting forth all of the




ownership interests of Redeveloper owning ten percent (10%) or more of the ownership interest
in Redeveloper, :

3] Neither Redeveloper nor its members have been convicted in a criminal
proceeding, and none of them are a named subject in a pending criminal proceeding, (excluding
{raffic violations or other similar minor offenses), and, to the best of the Redeveloper’s
knowledge and belief the principals and members of Redeveloper, are not a target of a criminal
investigation.

(m) Neither Redeveloper nor its members directly or beneficially, is a party to or
beneficiary of any contract or agreement with the Borough which has been terminated due to a
default by such individual, partnership or entity or which is currently the subject of a dispute in
which the Borough alleges such default, nor is such individual, partnership or entity an adverse
party in any currently pending litigation involving the Borough.

(n) Neither Redeveloper nor its members has been found in any civil or criminal
action in or by a court or Borough of competent jurisdiction to have violated any federal or State
law or regulation relating to the sale of securities or commodities or been enjoined from
engaging in any trade or business for any reason other than the violation of a contractual non-
competition provision.

(0) Neither Redeveloper nor its members has violated any Borough, State or federal
ethics law and entering into this Redevelopment Agreement will not cause any such violation or
result in a conflict of interest.

(p)  To the fullest extent permitted by law and to the extent claims, damages, losses or
expenses are not covered by insurance purchased by Redeveloper, Redeveloper shall indemnify
and hold harmless the Borough and employees of the Borough against claims, damages, losses
and expenses, including but not limited to attorney’s fees arising out of or resulting from
construction of the Project, provided that such claim, damage, loss or expense is attributable to
bodily injury, sickness, disease or death or to injury to or destruction of tangible property but
only to the extent caused by the negligent acts or omissions of Redeveloper or anyone directly or
indirectly employment by Redeveloper for whose acts Redeveloper may be liable.

Section 5.2  Representations and Warranties by the Borough. The Borough hereby
makes the following representations and warranties, understanding that Redeveloper has relied
thereon as a material element in entering into this Agreement:

(a) The Borough has the legal power, right, authority and means to euter into this
Agreement and the instruments and documents referenced herein to which the Borough is or may
be a party, to conswminate the transactions contemplated hereby, to take any steps or actions
contemplated hereby, and to perform its obligations hereunder,

()  Upon the execution of this Agreement by the Borough, all requisite action will




have been taken by the Borough, and after all due and diligent investigation by the Borough, the
Borough represents that (i) all requisite consents have been obtained in connection with the
entering into this Agreement and the instruments and documents referenced herein to which the
Borough is party, (ii) the consummation of the transaction contemplated hereby, and to the best
of the Borough’s knowledge and belief are permitted and/or authorized by all Applicable Laws,
and (iii) after all due and diligent investigation and to the best knowledge of the Borough, there
are no writs, injunctions, orders or decrees of any court or governmental body that would be
violated by the Borough entering into or performing its obligations under this Agreement.

(c) This Agreement is duly executed by the Borough, and is valid and legally binding
upon the Borough and enforceable in accordance with its terms on the basis of laws presently in
effect and the execution and delivery thereof shall not, w