REDEVELOPMENT AGREEMENT
BY AND BETWEEN
THE BOROUGH OF BERNARDSYILLE
AS REDEVELOPMENT ENTITY
AND
AR AT BERNARDSVILLE LLC
AS TEE REDEVELOPER

Dated: August 29, 2023



REDEVELOPMENT AGREEMENT

THIiS REDEVELOPMENT AGREEMENT (this “Agreement”) is made as of the date first
written above (the “Effective Date™), b and between the BOROUGH OF BERNARDSVILLE,
a public body corporate and politic of New Jersey, acting as redevelopment entity pursuant to
N.JS.A. 40A:12 A-1 et seq. (the “Redevelopment Law” or “LHRL”), having its principal office
at Borough Hall located at 166 Mine Brook Road, Bernardsville, New Jersey 07924 (the
“Borough”), and AR AT BERNARDSVILLE LLC, a New Jersey limited liability company
organized under the laws of the State cf New Jersey, having its offices at 1430 U.S. 206, Suite
100, Bedminster, New Jersey 07921(the “Redeveloper”). The Borough and the Redeveloper are
hereinafter individually referred to as a “Party” and collectively referred to as the “Parties”.

WITNESETH:

WHEREAS, pursuant to the provisions of the Local Redevelopment and Housing Law,
N.J.S 4. 40A:12A, the Borough designated properties located within the downtown core area of
the Borough located at 35-39 Olcott Square and 5 Morristown Road and further identified as Block
125, Lots 1, 2 and 3 (a/k/a Lots 1 and 2) by Borough tax assessment records (the “Property”) as
“an area in need of redevelopment” without condemnation by Council Resolution #22-185 adopted
on September 12, 2022; and

WHEREAS, subsequently Resolution #22-209 adopted by the Borough Council on
October 24, 2022 authorized Burgis Aszociates to prepare a redevelopment plan on its behalf; and

WHEREAS, pursuant to the provisions of N.J.S.4. 40A:12A-7(e) and (f) and N.J.S.A.
40A:12A-15 of the Redevelopment Lav, the Borough’s staff and/or Planning Board professionals
were permitted to prepare a redevelopment plan; and

WHEREAS, the Redevelopment Plan for the Property titled “Palmer Square
Redevelopment Plan” was prepared by Burgis Associates and submitted to the Borough Council
for review (the “Redevelopment Plan™); and

WHEREAS, the Borough Council by Ordinance #2023-1960 adopted the Redevelopment
Plan in order to effectuate a plan that is consistent with the goals and objectives of the Borough
for the redevelopment of the Property; and

WHEREAS, Redeveloper has an interest in the Property pursuant to a Ground Lease
between Palmer Enterprises, L.L.C., Lessor, and AR at Bernardsville LLC, Lessee, dated as of
November 10, 2021, memorandum of which is recorded with the Somerset County Office of the
Clerk at Book 7400, Page 2403 (the “Ground Lease™); and
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WHEREAS, the Redeveloper acknowledges and agrees that the designation of the
Redeveloper by the Borough is conditioned upon the satisfaction of all the conditions and
requirements of this Agreement and the Redevelopment Plan; and

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

ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

1.01 Definitions. Except as expressly nrovided herein to the contrary, all capitalized terms used
in this Agreement and its exhibits shall have the following meanings:

a. “Affiliate” means with respect to any Person, any other Person directly or indirectly
controlling or controlled by, or under direct or indirect common control with, such Person.
For purposes of this definition, the term “control” (including the correlative meanings of
the terms “controlled by” anc: “under common control with”), as used with respect to
any Person, shall mean the pcssession, directly or indirectly, of the power to direct or
cause the direction of the menagement policies of such Person, whether through the
ownership of voting securities or by contract or otherwise.

b. “Agreement” means this Redevelopment Agreement between Borough and Redeveloper,
and any written amendments and supplements hereto.

c. “Borough” means the Borough of Bernardsville, New Jersey, a municipal corporation of
the State of New Jersey. For the purposes of this Agreement, the Borough Council of the
Borough cof Bernardsville is the designated Redevelopment Entity for the Property
pursuant to N.J.S.4. 40A:12A-3.

d. “Borough Code” means the Ordinances and Regulations of the Borough as amended
from time to time.

e. “Borough Indemnified Parties” means the Borough and its officers, agents and
employees.

f. “Certificate of Completion 2nd Compliance” is defined in Section 2.12 hereof.
g. “Certificate of Occupancy” rieans a document, whether temporary or permanent, issued

by the Borough authorizing occupancy of a building, in whole or in part, pursuant to
N.J.S.A. 52:27D-133.
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m.

n.

“Effective Date” means the dete of this Agreement, which shall be entered on the first
page hereof.

“Governmental Approvals” means all necessary reviews, consents, permits, licenses,
leases, easements or grants or nther approvals of any kind, including, but not limited to,
agreements for utility relocation and service legally required by or from any
Governmental Body, each of ‘which must be final and non-appealable, in order to carry
out the Project, including but rot limited to those set forth in Exhibit A attached hereto.

“Governmental Body” means any federal, state, county or local agency, department,
commission, authority, court, or tribunal and any successor thereto, exercising executive,
legislative, judicial, or adminictrative functions of or pertaining to government, and any
public utility, including, withcut limitation, the Borough and the State of New Jersey or
any other quasi-governmental agency having jurisdiction of the subject matter.

“Ground Lease” shall have the meaning given to it in the recitals.

“Legal Requirements” means all laws, statutes, codes, ordinances, orders, regulations
and requirements of any Goveramental Body, now or hereafter in effect, and, in each case,
as amended from time to time, including but not limited to the Borough Code.
“NJDEP” means the New Jerssy Department of Environmental Protection.

“NJDOT” means the New Jerzey Department of Transportation.

“NJEDA” means the New Jersey Economic Development Authority.

“NJRA” means the New Jersey Redevelopment Authority.

“Party” or “Parties” shall have the meaning given to it in the recitals.

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

[13

Planning Board” means the Borough of Bernardsville Planning Board.
“Project” is defined in Sectio~ 2.03 hereof.

13

Project Improvements” is d=fined in Section 2.03.
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v. “Property” shall mean the lots comprising the real property for the Project, specifically
Block 125, Lots 1, 2 and 3 (a/k/a Lots 1 and 3).

w. “Redeveloper” means AR at Bernardsville LLC, a New Jersey limited liability company
organized under the laws of the State of New Jersey.

13

X. “Redevelopment Law” or “LRHL” means the Local Redevelopment and Housing Law,
N.J.S.4. 40A:12A-1 et seq., as amended and supplemented.

y. “Redevelopment Plan” shall have the meaning given to it in the recitals.

z. “Reimbursable Borough Cos!s” is defined in Sections 4.01 and 4.02 hereof.

1.02  Term. The term of the Redeveiopment Agreement (the “Term”) shall, unless otherwise
extended in accordance with the terms of this Redevelopment Agreement or unless terminated
sooner in accordance with the terms of this Redevelopment Agreement, commence on the
Effective Date of this Agreement and shall run through the date of issuance of a Certificate of
Completion and Compliance, as set forth in the Redevelopment Project Schedule, attached hereto
as Exhibit B.

ARTICLE 2
IMPLEMENTATION OF PROJECT

2.01. Exclusive Redeveloper. The Redeveloper, subject to the provisions hereof, is the
designated Redeveloper and shall have the exclusive right to carry out the Project in accordance
with the Redevelopment Plan and any modifications thereto, the Redevelopment Law and this
Agreement during the Term. For the term of this Agreement, except as provided hereinabove and
subject to termination of this Agreemer:t pursuant to its terms, the Borough shall not designate any
person or entity other than the Redeveloper to carry out any part of the Project.

2.02. Redeveloper’s Interest in the Froperty. Redeveloper will have an interest in the Property
pursuant to the Ground Lease, which may in the future be a fee interest.

© 2.03. The Project. The Project shal’ generally consist of a four-story mixed-use development
composed of: (i) a multi-family resid=ntial component with a maximum of 68 dwelling units,
including approximately 12 one-bedoom units, approximately 47 two-bedroom units, and
approximately 9 three-bedroom unite, or such other appropriate mix of one-bedroom, two-
bedroom, and three-bedroom units a3 approved by the Parties and in compliance with the
Redevelopment Plan; (ii) a commercial component with a minimum of 8,000 square feet, located
primarily on the ground level; (iii) a m’nimum of 8,000 square feet of Frontage (as defined in the
Redevelopment Plan) substantially as depicted on Exhibit C, including public and privately owned
landscaped and hardscaped improvements to be further detailed in the site plan application; and
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(iv) related improvements and amenities, all substantially as depicted on Exhibit E (collectively,
the “Project Improvements”). The Project shall further consist of (a) any required demolition of
existing structures on the Property, (b) any required clearance of the Property, (d) any required
environmental remediation of the Property in accordance with Legal Requirements, as necessary,
and (e) the construction and development of all Project Improvements and related on-site and off-
site improvements, if any, and utilities and infrastructure improvements, if any, all in accordance
with the Redevelopment Plan and as se forth in this Redevelopment Agreement.

2.04. Financial Capabilities. Redeveloper shall within ninety (90) days of the Effective Date
of this Agreement present to the Borouzh evidence of the financial capability of the RedeveloperA
to finance and complete the Project. Such items may include evidence of bank statements, lines of
credit, or letters confirming access to capital or equity needed for the completion of the Project.
The Borough shall have the right to review and evaluate the submitted financial records and request
additionai documents as needed to ensure the viability of the Project.

2.05  Governmental Approvals.

(a) Attached hercto as Exhibit A is a list of known Governmental Approvals that need to
be obtained by the Redeveloper in order to satisfy its obligations under this Agreement
with respect to completion of the Project. The Redeveloper shall be responsible, at its
sole cost and expense, for obtaining all such Governmental Approvals. The
Redeveloper shall use diligent and commercially reasonable efforts to secure, or cause
to be secured, any and all Sovernmental Approvals, and to carry out the Project in
conformance therewith. Redeveloper shall provide the Borough with copies: of all
Governmental Approvals for the Project upon request and shall keep the Borough
apprised of the status of all Governmental Approvals.

(b) The Borough agrees to fully cooperate, to the extent that such cooperation is consistent
with the terms and intent of “he Redevelopment Plan, with the Redeveloper in obtaining
the Governmental Approvals. Upon the written request of the Redeveloper, the
Borough shall consider for approval modifications of the dates set forth in the
Redevelopment Project Schedule within a period of thirty (30) calendar days following
receipt of a written request t the Redeveloper, such approval shall not be unreasonably
withheld. ‘

(c) The Redeveloper shall prcceed diligently to obtain all Governmental Approvals
required for the Project from any Governmental Agency having jurisdiction over the
Project. It is understood by the parties that the Redeveloper can seek final site plan
approval irom the Planning Board, which may be contingent upon receipt of other
Governmental Approvals.
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2.06 Governmental Approval Feee Prior to issuance of the Certificate of Occupancy, the
Redeveloper shall pay ail the Borough permit, application, escrow and approval fees (“Borough
Fees) and other non-Borough fees for Governmental Approvals, which include any applicaticn
fees for Governmental Approvals payable by the Borough to all required Governmental Bodies
other than the Borough in connection with the Project or application fees for which the Borough
is required to reimburse other Governmental Bodies in connection with Government Approvals.
The Redeveloper submitted a site plan application on March 21, 2023 (the “Preliminary Site Plan
Application”) and paid the fee in the amount of Eleven Thousand Three Hundred Thirty-Three
Dollars ($11,333.00). Such amount shall be credited toward and applied against any fees due in
connection with the site plan application to be filed pursuant to this Agreement.

2.07 Amendment of Redevelopment Plan; Modification of Project Improvements.

(a) Upon request by the Redeve.oper, the Borough agrees that it will consider for approval
request(s) by the Redeveloper to amend the Redevelopment Plan in order to
accommodate variations to the Project, provided such variations are generally
consistent with the in‘ent and purpose of the Redevelopment Plan.

(b) The parties agree that if the Redevelopment Plan needs to be amended for any reason
in the future, that the Party making the request shall do so in writing with supporting
documentation reasonably satisfactory to the other Party, and the other Party shall
provide a response within fifteen (15) calendar days. The reply will address only the
conceptual response and ary formal application to change the Redevelopment Plan
must follow Legal Requirements.

2.08 Water and Sewer Connectior Fees. The Borough shall reasonably utilize any authority
which it may have under applicable lav/ to assist the Redeveloper in the approval and construction
of any infrastructure improvements required for the Project. The Borough shall also cooperate with
the Redeveloper as an applicant or in any other manner to assist the Redeveloper in obtaining
approvals for any infrastructure improvements required for the Project. In furtherance of the same,
the Redeveloper shall pay any water anc sewer connection and usage fees due to the Borough prior
to the issuance of the Certificate of Occupancy.

2.09 Cooperation. Both Parties shal! fully cooperate with each other as necessary to accomplish
the Project, including entering into adcitional agreements that may be required to accomplish the

purposes of this Agreement; provided however, that such actions shall not without amendment
“hereof result in a material increase in the Parties’ respective obligations hereunder or material
decrease in the Parties’ respective rights hereunder. The Borough further agrees to:

(a) Support the Redeveloper in connection with requests to expedite the review and
approval by the Planning Board, of specific site plans for the Project provided that such
site plans conform to the guidelines-of the Redevelopment Plan, this Agreement, and any
amendments thereto, respectively.
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(b) Jointly with the Redeveloper apply for, develop and negotiate any agreements with the
NIDEP, the NJDOT, the NJEDA and the NJRA and/or any cther agency of federal, state
or regional government for granis, loans and/or necessary approvals of projects related to
the Project or the Project itself.

2.10 Project Construction. All conciruction shall be performed strictly in accordance with all
applicable Federal, State, County and lceal statutes, ordinances, codes, regulations and restrictions.
The Project shall be constructed whelly in accordance with all permits and approvals, and
Redeveloper shall diligently pursue corapletion of the Project Improvements in accordance with
the Redevelopment Project Schedule, ¢tached hereto as Exhibit B. Upon the written request of
the Redeveloper, the Borough shall ccasider for approval modifications of the dates set forth in
the Redevelopment Project Schedule, within a period of thirty (30) days following receipt of a
written request by the Redeveloper, such approval not to be unreasonably withheld. The failure of
the Borough to act uper any written request by Redeveloper for ar: extension or modification of
any dates set forth in the Redevelopme:t Project Schedule within thirty (30) days shall be deemed
an acceptance and approval of the said request.

2.11 Infrastructure Improvements and Public Improvements.

(@) The Redeveloper shall design any infrastructure improvements for the Project that
may be required in accordance with typical and ordinary standards required by applicable
Legal Requirements and shall ¢anstruct any such infrastructure improvements in a good
arnd workmanlike manner and i~ accordance with all applicable Legal Reqﬁirements and
this Agreement, The Borough Engineer shall inspect all infrastructure improvements as
same are completed for compliznce with the preceding sentence and, if found compliant,
shall so certify to the Borough. Upon receipt of such certification, the Borough shall accept
dedication of any infrastructurs improvements that are public, and Redeveloper shall
provide a mainterance bond in = form generally acceptable to Governmental Bodies in the
State of New Jersey guarantesing that any public improvements when completed will
remain in compliance with its accepted condition for a period of two (2) years following
the date of certification.

b) To the extent that any infrastructure or public improvements are required per

N.J.S.A. 40:55D-42, the Redev:loper shall pay for its “fair share” of such improvements

as set forth in the Redevelopment Plan. The Borough shall use its reasonable efforts to

seek to require contributions frcm subsequent developers and redevelopers who receive a
- benefit as a result of such off-si“e infrastructure improvemerts.

2.12  Certificate of Completion and “ompliance. Upon completion of the Project, as evidenced
by the issuance of a Certificate of Oc-upancy for the Project, the Redeveloper shall provide a
certification from an authorized repressntative of the Redeveloper and from the Redeveloper’s
Project engineer and/or Project archite-t stating that: (a) construction and redevelcpment of the
Project has been substantially completed in accordance with the final site plan; (b) 2!l other
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facilities nacessary i% convection w'i the Project have been eonstructed or improved in
accordance with the final site plan; (.} ali improvements, and all equipment anc components
thereof, necessary for tha full operatic= of the Project have teen installed tc the Redeveloper’s
satisfaction, and as so installed are suitzble and sufficient for the efficient operation of the Project
for its intended purposes; (d) a Certifirate of Occupancy, if required, and any other permissions
required, if any, of governmental authorities or agencies having jurisdiction over the Project, for
the occupancy and use of the Project for the purposes contemplated by this Redevelopment
Agreement and the Redevelopment Plan, have been obtained; (e) any and all fees and payments
have been submi tted to the Borough as required; (f) the Project is complete and ready for use as
intended and approved; and (g) all of edeveloper’s obligations pursuant to this Agreement are
satisfied, upon which time the Redevelc'per shall be entitled to receive a Certificate of Completion
and Compliance within thirty (30) days of Redeveloper’s submission of such certificaticn. The
Berough shall review the Redeveloper’s certification within thirty (30) days of its submission and
either (y) issue a “Ceriificate of Comp’ :tion and Compliance” in a form substantially as set forth
in Exhibit ¥ attached herete and made = part hereof,, or (z) provide the Redeveloper with a written
statement setting ferth in detail each :1d every respect in which the Redeveloper has failed to
CGmpléte the Project in 2¢ccordance wit": *he provisions of this Agreement, the Redevelopment Plan
and Govermert Approvals. The Cer-ficate of Completion and Complianice shall constitute a -
racopdekls conslusive «<tsrmination ¢ the satisfaction and termination of the agreemets and
ccvenants in this Recevelopment Agre=ment and in the Redevelopment Plan with respect to the
Redeveloper’s obligation to construct ¥1e Project in accordarce herewith. Upon issuance of the
Certificate of -Completion and Compliance, the conditions determined to exist at the time the
Property 'was determined to be an arez in need of redevelopment shall be deemed to no longer
exist.

ARTICLE 3
PROJECT OVERSIGH™; NEIGHBORHOOD IMPROVEMENTS

3.01 Regular Status Updates. The Redeveloper shall meet with the Borough representatives,
at the Borough’s request, as reasonab!’’ necessary, but not more than monthly. The Redevaloper
shouid generally be prepared to provic* updates on and present plans relevant to the Project, and
timeframes. '

3.02 LToncept Plan. Cn August 10, 7923, Redeveloper apzeared and presented a concept plan
with archi*ectural renderings and dra:vings of the project to the Porough Counci! at a public |
meeting t

3.03 Neighborhocd Ymprovements. Redeveloper acknowledges that ths Project is pa:t of the
" revitalization of the surrounding area, a-d in connection with the Prciect, improvements are needed
to enhance pedestrian accessibility tc the area. Redeveloper shall be required as part cf the
development of the Projzct to contribu's to the funding of statutorily compliant improvements to
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. Olcott Square ard the area immediately adjacent to the Project, cons’sting of landscaping, lighting,
sidewalks and si-milar amenities, whick mprovements shall be subject to approval by ‘e Borough
Engineer, and Redeveloper’s contribution toward such improvements shall not exceed the sum of
thirty five thousand Dollars ($35,000. 90) (the “Neighborheod Improvement Eecrow”). The
Neloh‘hor‘lood Improvement Escrow sF 11 be paid by Redeveloper into escrow upor: ths issuance
of a building permit for the constru*‘jon of the Project. Any Neighborhood Irr*provements
proposed by the Borough te be funde? from the Neighborkood Improvement Escrow shall be
subriitted with reasonable specificity t~ Redeveloper for its approval prior to the commitmeant of
funds, th= consent to vhich shall no: bé unreasonably withheld. Any funds remaining in the
Neighboriood mprovement Escrow ¢ the date that is the later of final issuance or a Certificate
of Gecupancy cr tyo (2) years-followirs Redeveloper’s payment into escrow of the Neighborhood
Improvement Escrow shall be released ¢y the Borough and returned to Redeveloper with no further
notice or action on the part of Redevelsper required.

3.04 = Neighborhoed Impacts. Redeeloper acknowledges that the construction of the Project
~may have certain impacts on the neighborhoods in the vicinity of the Project. Although it is
anticipated that the Project will provide many positive effects cn the communi‘y, it is also
recognized that it may result in some “emporary inconveniences in the adjacent area during the
time that construction takss place and fzr a short time thereafter. Therefore, Redeveloper shall take
reasonable steps in order to mitigate meterial negative effects that the construction of the Project
may preduce, with an emphasis on t"e general business operations of the existing retail and
commercial space that is currently oczupied and is to remain. As a result, the Borough and
Redevelover agree hersin to work coopzratively to address the reasonabls concerns of such retail
and commercial businesses in an effcrt to complete the Project with minimum unreasonable
inconvenience as is reasonably practicevle.

ARTICLE 4
REPEVELOPER AND "DROUGH FINANCIAL GBLIGATIONS

4.01. Reimbursable Berough Cost;. The Redeveloper shall provide the Borough with the
reimbursement of out- -of-pocket costs incurred by the Borough in connection with the Project
(“Reimbursable Borough Costs”). Reimbursable Borough Costs shall include reasonable fees E
and costs of any attorney, engineer, tra~ic consultant, architect, planner, financizal acdvisor or other
consultart(s) retained by the Borough in connection with the preparation and drafting of ‘the
Redevelopment Plan and all amendments thereto and this Agreement and professional fees
asscciated with compliance and revievs of the implementatio=: of this Redevelopment Agreement
and any amendments thereto, but shall ot include the costs of wages, salaries and benefits paid to
employees cf the Borough providing sérvices in furtherance of the Project.

10
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4.02. Paymert of Reirmbursable Be-ough Costs. Upon the Effestive Date of this Agreement,
the Redeveloperiagrees fo establish wi*1 the Borough’s chief financiai officer an escrow account
(the “Escrow Acmrm* "), having an i~itial balance of Twey ty-Two Thousand Eight Hurdred
Fourteen Tollar 22,\..14 00), Whlc. shall be transferred from.the escrow, amounts pald by
Redeveloper in connecuon with its Frehmmary Site Plan Application and from which the
Reimbursable Borough Costs shall be paid. Prior to the Borough’s withdrawal of funds from the
Escrow Account for the payment of Re’mbursable Borough Costs, the Borough shall provide the
Redeveloper with a copy of each and ev-ry invoice reflecting the Borough Costs to be paid. Unless
the Redeveloper provides a written obiection within twenty (20) days of its receipt of any such
copy cf an invoice stating that any irvoiced item is not a valid Reimbursable Borough Cost
pursuant to the terms of this Agreemert, the Borough shall be free to withdraw funds from the
Escrow Account for the payment cf such invoiced services; provided however, that the
Redeveloper's failure to object within such twenty (20) calendar days shall not be a wziver of
Redevelopers rights to dispute such paymert. If, when and as often as it mayv cccur that the escrow
accovat *s grawn down to or below Ceven Thousand Five Hundr2d Dollars (87,500.60), the

 Borough shall so »otify the Redeveiz»er in writing, and the Redeveleper shall 1*1'ned1ately

therea et provide to the Zorough an ar ount sufficient to replenish the Escrow Account to Twenty
Theusand Dollers (520,500.00) for uz: in accordance with the terms of this Agreement. The
Redeirelo" er sha'l also have the right t= request a decrease in the balance required on ike Escrow
Account z¢ tie Project progresses, which 1equest shall not be urreasonably denied by the Berough.
The Redev sloper egress that upon eAr cution of this Agreement and depesit of the escrow the
Borough shall be reimoursed its actur 1 costs, not to exceed a maximum of Fifteen Thousand -
Doltars ($25,000.60}, for costs related t- the Project incurred by the Borough prior to and including
the Effective Date, o

4.03  Affordable Honsing. The Redeveloper has agreed to pay the sum of One Million Dollars
(81,600,090.00) to the Borough’s aff>rdable housing trust fund in lieu of providing on-site
affcrdatle housing uaits, which sum zall include all of Redeveloper’s depoesits, pavments and
credits to the affordable housing trust fund. Redeveloper shall make the full payment prior to
issuance of the first Certificate of O-cupancy for the Project. The Redeveloper may, in its
discretion, elect to deposit the funds m-re quickly than provided herein.

4.04 . Financial Agreement. The Re“eveloper may create and transfer the Property to a duly
 qualified urban rencal entity pursuan’ ;o Legal Requirements with similar ownership interests to -
the Redeve.oper (2 “‘TRE”),' which UTE may submit an appiication under the Long-Term Tax
Exemgtion Laws (“F TTE”) for app“ov( o an agreemerit for tax ex=mption and pay-rerts in lieu
of taxcs (a “Fimarcial Agreement”;, prcvided,that‘ the Project qualifies for sarne under the-
provisions cf the LTTE. The Redevele-er.and the Borough;r‘ecogniz"e that a Firancial Agreement
meay benefic the URE and the Borough. £ proposed by a URE, the Berough agrees to consicer such
recuvest i1 gned faith on terms accepte” ie to the Rorough, and any Financiel Agreement shall be |
subject to the receipt of ali GovernmerZal Approvals required by Legal Requirements. The terms

11
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and conditions governing the Financizl- Agreement, which are contingent upon the Borough
Council’s approval by ordinance, sha’ be negotiated in good faith by the Parties and shall be -
mutually acceptable to the Parties and the URE. It is the intention of the Parties that this
"Agreement be contingent upon subsequént approval by the Borough of such application, adoption
by the Borough Council of an ordinance approving the terms of the Financial Agreement, and the
execution of the Financizl Agreement t'y the URE and Borough. Eithier Party shall have the right
to terminate this Agreement upon writ'sn notice to the other Party if the Borough and the URE "
have not duly executed 22d delivered ¢ = Financial Agreement within 99 Days after the Effective
Date. If this Agreemeri® is terminated Hursuant to the terms cf this Section 4.04 then, except as
expressly sef forth hereir. to the contrary and upon fuli payment of ali Reimtursable Borough Costs
accruing uniil the date o such termina. on, this Agreement (including, without limitation, all the
covenants contained herein) shall be of o further force and effect and the Parties hereto shall have
no further rights, liabilitres and/or obligations hereunder.

4,05 PrejectCosts ard Financing. "he Redeveloper wiil, at its sole cost and expense, construct
' the Project in accordance with the Redevelopment Plan and Governmental Approvals.
Redeveloper agrees that all costs associated with acquisition, developmerit and financing of the
Project are the sole responsibility of Redeveloper. Redeveioper represents that it either has
cbtained or wi!l obtain financing for the Project. Upon request, the Redeveloper shall submit to
" the Borovgh evidence of financing corrmitments for construction financing. '

4.06 Off-Site Improvements. To the extent permitted by N.J.S.A. 40:55D-42, the Redeveloper
will at its sole cost and expense contrit-ite to offsite improvements as set forth in this Agreement
to te constructed by the Berough or by the Redeveloper. Off-site improvements do not mean any
improvements required as part of the Redevelopment Plan or contained on the final site plan
approved by the Borough. The Borougza agrees to hold any funds in escrow dedicated to public
infrastructure improvements. ' ’

! ARTICLE 5
II"DEMNIFICATION

5.061  Redevelsper Indemnification. Redeveleper agrees t¢ indemnify and kold harmless ard
defend the Borough and hold harmless and defend the Borough Indemnified Parties, and the
Redevelcper shall pay any and all liabi'ity, loss, cost, damage, claims, judgments or expenses, of
any and al! kinds or nature and howe-er arising, by third parties, which claims arise from the
Project, which the Borough and/or the 3orough Indemnified Parties may sustain, bz subject to or
. be caused tc incur hy reason of any  aim, suit or action based upon personal injury, death or
damage to property, whether real, pesonal or mixed, in connection with the condition, use,
possessicn, conduct, management, planning, design, construction installation, financing,
marketing, leasing, or sale of the Projec: by Redeveloper or based upon or arising out of the actual
breach of contract by the Redeveloper «¥ contracts entered intc by the Redzveloper, which directly
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relate tothe Redevelope“ s act or omic:zon relating ‘o ths Project, encept fo the =xtert any claim,
'suit or actior arises Fom “he gross negl ence or intentional ard Wllh 1l acts of the Berough and/or
the Borough [ndemrified Earties.

ARTICLE 6

PROHIBITIONS AGA'NST ASSIGNMENT AND TRANSFER;
PERMITTED TRANSFERS

6.01 ~ Prohibition Against Speculattve Development. The Redeveloper covenants that its
undertakings pursuant to this Agreemern shall be for the purpose of redevelopment of the Property
and not fcr speculation in land holding.

6.02 Prchibition_Against Transfers. Except for Permitted Transfers (defined betow) prior to
the issuance of a Certificate of Comple*’on and Compliance, th2 Redeveloper agrees nct to assign,
delegaie, transfer or otherwise convey ‘its rights, duties and oblig=tions under this Agreement,
including a change of control by dir<st transfer, equity transfer or cperaticn of 'aw (sach a
“Transfer”), except by Permitted Trarser, without the prior written zonsent of the Borough which
‘conseni nay not b= ut:reasonably withzld.

6.03 Permittad Transfers. The foliswing transfers are deemed to be “Fermitted Transfers”
and shall serve as exceptions to the grneral prohibition set forth in the orevicus paragraph and
shal! not require prior approval of the Eorough: (a) a transfer of this Agreement to a URE pursuant
to Section: 4.04 hereof; (b) utility and c*her developmental easements; (¢) conveyances, purchase
and sale contracts or lzases to the ultimate users cr tenants of any portion of the Project or the
improvements constructed thereupen 2s a component of the project; {d) a change in the
membership of the Redeveloper or a transfer of interest in Redeveloper to an Affiliate of
Redeveloper so long as the succeeding Redeveloper is controlled by the same parties that control
Redeveloper (e) transfers of the direct or indirect ownership or control of Redevelopzr among the
existing owners, family members of the owners, or trusts established for estate planning purposes,
) a morfgage cr related security (inc uding conditional assignments to mortgagees or holders
required as a cendition ‘o the closing ¢ 7 the financing so secured) granted by the Redeveloper or
of a‘?roject tenant to a leasehold ~aortgagee; (g) mortgages, leases, and other liens and
encumbrances for the ruzpose of financing the costs associatea with or incurred in connestion with
the acquisition, development and ccristruction of the Proj‘;ct, &) a transfer pursuan® to a
foreclosure and any trarsfer by any mertgagee of any mortgagee’s suscesscr and/or assigns after
foreclosure; and (f) any contract or ageement with respect to any of the foregoing exceptions..
Nothing herein shall permit any transfe: to a foreign eatity, or governmenial or quasi-governmental
entity, or any entity with criminal ties cr wkich has been convicted of a felony, or to any publicly
traded entity. l '
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6.04 Notice of Permitted Transfer: With respect to any of the Permitted Trans?rs listed in

~Section 6.03 herect, the Redeveloper stall provide the Borough with written notice within ten (10)
days of such Permitted Transfer, incluc ng a description of the nature cf such Permitted Transfer,
and the name(s) and the address(es) ¢’ the Transferee(s) involved, and the beneficiai ownership
and control thereof. '

6.05 Transfers in Violation of thi Agreement. Any Transfer not constituting a Permitted
Transfer under Section 6.03 hereof i~ violation of this Agreement shall be deemed to be a
Redeveloper Event of Default and sh: i be null and void ab initie, and the cccurrerce of such
Red=veloper Event of Default shall er'tle the Borough io seck all available remedies under the
terms of this Agreemen* including the -ight to terminate this Agreement and all other remedies
available vnder the applicable law.

ARTICLE 7
KVENTS O DEYAULT AND REMEDIES

701 Redeveloper’s Mofault. The Earough shall have the right to d=clare the Redeveloper in
default of this A’Jrer'n‘ent in the event ~f occurrence of any of the followmg (each an “Event of
Defanie”): '

(a) The Redeveloper’s fallure ‘0 substantially perform any of its obligations under the
terms of this Agreement;

(b) a final and unappealable deiermination by a court of competent jurisdiction that the
Redeveloper i5 insolvent;

(¢) (i) The Feccveloper sha’ have aprlied fer or consz1ted to the appointment of a
cus*od’en, ‘f)“ewer, trustee ~r iiquidator of ail or 2 substastial -art of iic assets; (ii) a
custodian st2!i have bes . legally appointed with  or without counsent of the
Pedeveisrer; iii) the Red=eloper has made a generel assignment for the benefit of
creditors, hac filed a voluntz -y petition in bankrupicy or 2 petiiici or an answer seeking
an efr'a“gehe“" with credit:rs or bas taken advantage of an insolvency law; (Pv) the .
redeveloper has filed an answer admitting the material aliocations of a petition in any
kankruptzy or msolvency roceeding; (v) the redeveloper shall take any action for the

- purpose of edfecting any of “1e feregeing; (vi) a petition in bankruptcy shall have been
filed agairst the Redevelop-r and shall not have been dismissed for a period of sixty
{60) consecutive days; (vii’ an Order for Relief sha!l have been entered with respect to
or {or dre benefit of the F=developer vnder the Bankruptcy Code; (viil) an order,
indgment or decree shall ~ave been entered, without the application, approval or

-consert of the Redevelopr by any court of ccmpetent jurisdiction sppoiniing a
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receiver, trustee, custodian <r liquidator of the Redeveleper ot 2 substantiel part of its

assets and sush order, judgrent or decree shall have continzed unstayec ana in effect

for any pericd of sixty (60) consecutive days; or (ix) the Pedevelops: ¢hal have
suspended the transaction 6f its usual business.

(d) Faiiure by the Redeveloper .o make any payments owec to the Borough when due of
Reimbursable Borough Cos’s or any other required payments to the Borough pursuant
to this Agreement. ‘ :

7.02. Beroughbefault. The Redevelf)perv shall have the right to declare the Borcugh in default
of this Agreement in the event of the fa:'ure by the Borough to substantially perform any covenant
or condition under this Agreement.

7.03 Right to Cure Default. Upon written notice of any Event of Default pursuant to Section
7.01 or Section 7.02, either party shall kave sixty (60) calendar days to cure such Default, provided
that if such Event of Default cannot rzasonably be cured within sixty (60} calendar days, then,
providing that the Party is diligently proceeding to cure such default, the Pasty will have such time
as is reasonably required to cure the Default. k

7.04 Force Majeure. Failure of eiiks Party to perform ény of the provisions of this Agreement
by reasor. of eny of i1z “ollowing s-:1l not constitute an Svent of Default or treach of this
Agreerent: labor disputes, strikes, pic et lines, unavailability of rateria's, freight and delivery
- delays, energy cheriages, boycott eff-rts, fires, floods,- freezes, exireme weather conditions,
accidents, war (whether e not declar=d), terrorism:, general unfavorable economic conditions,
riots, pandemics, act of God, acts (including; but not limited to, a delay in acting cr a failure to act
of government (includirg without limi:ation any agency, subdivision or department of the United
States of America or the State of New ersey), denial of any Governmental Approval, third party
litigation, or other causes which are deyond the reasonable control of the Party asserting an
excusabie delay (the “Force Majeure™. '

7.05. Default Rights and Remedies. Except as may otherwise be provided in this Agreement,
upon the occurrence of an Event of Dzfault not cured pursuant to Section 7.03 hereof, the non-
defoulting party may terminate this A-reement by Court Order and seek damages and institute -
such proceedings as may be necessary o~ desirable in its opinion to exercise self-help and cure and
remedy such default or breach. In the ¢-vent that this Agreement is tetminated by court ordzr, the

-Redevelcper’s designation as the redev-=.oper of the Property shall immediately terminate, together
with the Redeveloper’s rights as the Fedeveloper, and the Borough shall have all rights under
applicable law including, without limit=tion, the right tc appoint a nsw redeveloper, as set forth in
the Redevelopmer: Lav. In no’ event shall either party ‘have any lizbility for corzequenial or
puritive darieges. : \ ’

~
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ARTICLE 8
REPRESENTATIONS AND WARRANTIES

8.01 Borough Representations. The Borough represents and warrants to Redeveloper as of the
date of this Agreement and throughout the Term, as follows:

(a) The Borough (i) is a puslic body corporate and political the State of New Jjersey
and is duly organized, vzlidly existing and in good standing under the laws of the
State of New Jersey; an! (ii) has all requisite corporate power to execute, deliver
and perform its obligati- 1s under this Agreement.

{t) The exe~ntion, delivery and performance of this Agreement and the transactions
contemplated hereby (i* have been duly authorized by all necessary corporate
proceedings by the Boraugk; (i) do not confiict with or result in any brsach or
~optravention of any provision of law, statute, rule or regulation to which the
Borcugh is subject or zny judgment, order, writ, injunction, license or permit
applicab'e to the Borotgh or its propert?es;; and (iii) do not conflict with any
‘provision of its charter documents, bylaws, cr any material agreeinsnt or other
material instrument bincding upon the Borough. The Borough is not in violation of

- any provision of its char‘er documents, bylaws, or any agreement or instrument to

- which it is subject or by “which it is or any of its properties aze bound or any decree,
oxdér, judgment, statute, 'icense, rule or regulation, in any of the foregoing cases in
a manner that could reasonably be expected to materially adversely affect the
ability of the Borough to perform its obligations under this Agreement.

{¢) The execution and deliery of this Agreement will result in valid and legally
binding cbligations of “i.2 Borough enforceable against it in accordence with the
resp‘e«;tive terms and prcvisions hereof, except as such enforceability is limited by
vankruptcy, insolvency, reorganization, moratorium or other laws relating to or
affecting penerally the e-forcement of crediters’ rights and except to the exient that

availebility of the reme:y of specific performance ¢ injunctive relief to is subject

to the discretion of the court before which any proceecing thersfore may be-
) ! 1+ ; ]

brongnt.

{d) There are no pending, =~ to the knowledge of ithe Borough, threatened actions or
proceedings by or befors any court or administrative agency or arbitrator against or
affecting the Borough t'at involve the Borough’s execution or performance of this
Agreement or transactichs contemplated hereby that, if adversely determined, are
reascnab'y likely, eithe: individually or in aggregate to materially adversely affect
the ability of the Borcugh tc perform its obligations under this Agreement.
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- (e) Th'e-Boroilgh represents and agrees to the following:it has properly designsted the
Freperty as an area in rred of redevelopment pursue;st to the LHRL; has properly
adopted the Redeveloprr.ent Plan pursuant to the LHRI; the Property shall remain
subject to the Redevelomment Plan; the Borovgh shall not amend or modify the
Redevelopment Plan wihout the consent of the Redeveloper and the Borough has
proverly designated th> Redeveloper as ‘the Receveloper of the ‘Prciect in
accordance with the LH>L.

(f) If there is any actual c- alleged defect, deficiency, error, mistake or improper
exercise of authority wi1 regard to the approval and or content of the matters that
are the subject of the répresentations set forth in this Section, the Borough shall
“take all necessary actiors to rectify the same and to ensure that this Agreement
between the Borough ar< the Redeveloper is effective and shall remain in place,
including adoption of any ordinance, resolution or any other rule, regulation or
official action; execution of any documents necessary to ensure that same
companies with the LHE.L, as amended; and any other action necessary to cure any
alleged defect so that th:= terms of the Agreement remain in place as agreed upon
etween e Borough ar1 the Redeveloper.

N

8.02 Receveloner Rerresentations. Redeveloper represents and warrants to the Rorough as of
the date cf this Agreemert and through out the Term, as follows: '

fa) Redevel@per (1) is a lim**=d liability company, duly fcrmed, validly existing and in
gocd standing under the “aws of the State of New Jersey; (ii) has all requizite power
to execute, deliver and p'f—,.rform its obligations under this Agreement, and the equity
ownership and control ¢” the Redeveloper is held by en affiliate of Advance Realty
Investors.

(b) The execution, delivery and performance of this Agreement and the transactions
~ contemplated hereby; (1) have been duly authorized by Redeveloper; (ii) do not
" confiict with or result 1 any breach of contravention of any provision of law,

statute, rile or regulation to which Redeveloper is subject or any judgment, order,
writ, injunction, license or permit applicable to Redeveloper or its properties; and
(iii} do not conflict with any provision of its governing documents, or any material
agreement or other mat<~ial instrument binding upon Redeveloper. Redeveloper is
not in vioiaticn of any »rovision of its charter documents, or any agreement or
instrument to which it iz subject or by which it or any of its properties are bound or
any decree, order, judgment, statute, license, rule or regulation, ir any of the
foregoing cases in a r-anner that could reasonab’’ be expected *o materially

~
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. aaversely effect the abt ity of Redeveloper to perform its obligations under this
Agrec-:rren+

(c) The execution and delivery of this Agreement will result in valid and legally
binding obligations of Fedeveloper enforceable against it in accordance with the
respective terms and prcvisions hereof, except.as such enforceability is limited by
bankruptcy, insolvency, reorganization, moratorium or otker laws relating to or
affecting generally the e=forcement of creditors’ rights and except to the extent that
availability of the remedy of specific performance or injunctive relief is subiect to
the discretion of the court before which any proceeding therefore may be brought.

{d) There ar= no pending o-, to the knowledge of Redeveloper, threatened actions or

- proceeci=gs by or befor= any court or administrative agency or arbitrator against or
affecting Redeveloper or any of its aftiliates or that involve Redeveloper’s
execution or performar ze of this Agreement or the transactions contemplated
hereby that, if adversely letermined, are reasonably likely, either individuatly or in
aggregeie, to materially adversely affect the ability of Redeveloper (o perform its
obligat! ons under this A greement. :

(e) Redeveloper shall not vce the Property or permit the Property to be used in any
manner that materially iolates any Legal Requirements.

(f) Redeveloper acknowledges and agrees that (i) Redeveloper shall construct only the
uses established in the T edevelopment Plan, including as it may be amended; (ii)
edeveloper shall dev~lop the Project in accordance with the terms of this
Agreement, including as it may be amended; (iii) Redeveloper shall comply with
the Redevelopment Law and all associated Legal Requirements; and (iv) until such
time that a Certificate->f Completion and Compliance has been issued and the
Project is otherwise cc:pleted, Redeveloper shall be without power to cell the
Property cr any portior thereof or interests thereir except as may be sold to a
~ Permitted Transferee piu-suant to Section 6.03. :

ARTICLE 9
I#ISCELLANEQUS

9.01 Notiees. Formai notices, dema: 13 and communications between the Borough and the
Redeveleper and from the Redevelopsr to the Borough (as required herein) shall. be deemed
sufficiently given if dispatched to the address set forth below by registered or certified mail,
postage prepaid, return receipt requeste, and shall be deemed delivered upon receipt. Wotices may
also be sent by commercial overnight czlivery service with packaging tracking capability and for
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which proof of dehvvry is available. Wotice may also be sent by facsimile or electronic-mail as
long as such notice is followed by serding a copy by regular mail. In this case such notice is
deemad effective upor: delivery. Such -ritten notices, demands and communications may be sent
in the same manner to such other add-ssses or either party may from tirr2 to time designate by
written notice. ‘

Copiss of all notices, demands =1d. communications skall be sent as follows:

To tixe Borough:

. Borough cf Bernardsvii'™®

. Attn: Mayor and Borough Clerk
‘Borough Hall, 166 Mine Brook Road
Bernardsville, New Jersey 07924

‘With a copy to:
Matthew D. Jessup, Esc. .
I/ ¢ Vmimcr\,, Scotland . Pavmann, LLC
.75 Livingston Avenue, > Floor
Roseland, New Jersey 068

To the Redayeloper:

AR 2t Bernardsville LL™

¢/c Advarce Realty Inv:stors
Atn: Gereral Counsel

1436 1J.£. Highway 20€_ Suite 100
Bedminster, New Jerse/ 07921

With a copy to:
John P. Inglesino, Esq.
" Inglesino, Taylor, LLC
60C Parsippany Rd. Su*'z 204
Parsippany, Mew Jersey 17054

.

.9.02  Non-Liability of Officials an<_Employees of Borough. No member, official, agent or
‘ 'Pmployee ofthe Borougn shall be perscxally liable to the Redeveloper, or any successor in interest,
* in the evert of eny defauit or breach b’ the Borough or for any amount which may become due to
- the Redeveloper or its sucezssor, on a7 obligation under the “erms of this Agreemeant

15 .

4872-3194-9684, v. €



9.03  Non-Liability ¢f Qfficials a~d,_Employees ef Redeveloper. No member, officer,
: sh‘afehold_er,'director,'parmer, agent or mployee of Redeveloper shall 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 its successor, cn any obligation under
the terms of this Agreement.

9.04 Estoppel Certificate. Within thirty (30) calendar days following written request therefore
by a party hereto, the other party shal issue a signed' estoppel certificate either stating that this
Agreement is in full force and effect ad that there is no default or breach under this Agreement
(ﬁor any event which, with the passage of time and the giving of notice would resuit in a default
‘or breach under this Agreement), or stz*ing the nature of the default or breach or event, if any. In
the event the estoopel certificate disclcses 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 estornel e<tificates may be “equested per year.

9.05 No Brokerage Commissions. "he Berough and the Redeveleper each repressat one to the
other that no real estate broker initiatec’, assisted, negotiated or consummated this Agreement as
broker, agent or otherwise acting on tehalf of either the Borough or the Redeveloper, and the
Borough and the Redeveloper shall inc=mnify each other wita respect to any claims mads by any

person, fizm or crganization claimed tc have been so employed by the indemnifying perty. |

9.06 Ne Consideraticn for this 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 Agrecment, other than ncrmal costs of conducting business and costs of professional
services such as architects, engineers, financial consultants 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 othei consideration for o in connection with this Agreement. '

9.07 Snccessors and Assigns. This » greement shall be binding u»on and inure to the benefit of
the permitted successors, assigns and affiliates of the parties hereto, and their heirs, executors, and
administrators. This Agreement shall not be assigned except as otherwise provided herein.

9.02  Exhibits and Schedules. All eshibits and schedules attached hereto and/or referred to in
this Agresment are incornorated hereir as those set forth in full. :

9.09 -Tit'es of Articies and Sectiors. The titles of the several Articles and Seciions =f this .
Agreement are inseited for the convenience of reference only and . shall be disregarded in
construing or interpreting any of its prcvisions.

9.10 Severabhilitv of Provisions. If 2ny term or provision of this Agreement or the appiication
_thereof shall to any extent be held to be ‘nvalid or unenfcreeable, the remainder of this Agreement,
or the application of suci term or provicion to circumstanses other than those to which it is invalid
or unenforceabie, shall not be affecied thereby, and each other term and provision of this
Agreement shall be valid and shall be eaforced to the extent permitted by law. |
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- 9.11  Modification of this Agreemem No modlﬁcatlon waiver, amendment, discharge, or any

chaige of this Agreemert shall be vallr unless the same is in writing, du‘y authorized, and signed
by the party against which the enforcer-ent cf such modification, waiver, amendment, dlscharg
or change is or may be scught.

9.12  Execution of Counterpart. Th's Agreement may be executed in one or more counterparts
and when each paity has executed an- delivered at least one counterpart, this Agreement shall
beceme binding on 1 parties and such counterparts shall constitute one and the same instrument.

9.13 DPrafting Ambiguities; Interpretation. In interpreting any provision of this Agreement,
no weight shall be given to, nor shall ey construction or interpretaiion be influenced by, the fact.
that ccunsel for one of the parties drafted this Agreement, each party acknowledging *hat it and its
counse! have had an opportunity to revew this Agreement and have contributed to the fina! form
of same.

9.14 . Waivers and Arpendments in_Writing. All waivers of the provisions of thiz Agreement
must-be in writing and signed by the a"oroprlate authorities of the Borough and the Redeveloper
and alt araendmerts hereto must be iz writing and s1gned by the appropriate authcrities of the
Borcugh and the Redeveioper. The waiver by either party of a dz=fault or of a breach of any
provision of this Agresment by the other party shall not operate or be construed to operate as a

~weiver of erv suheegriery detault of br=2ch.

9.15  Conflict of Interest. No member, officiai or employee of Borough shall have any direct or
indirect in‘erest in this A greement, nor y articipate in any decision relating to this Agreement which

" is prohibited by law.

9.16 Goyerning Y.aw. This Agreem <1t shall be governed by and constrned.in accr‘*‘dance with
applicable laws ef the State of New Jerzey.

0.17 Return of Escrows. Upon any ermination of this Agreement for any reason whatsoever,
all escrows and other amounts deposite< with the Boroug}‘ under this Agreement shall be promptly
returned to the Redeveloper, after pavment of any costs and/or permitted da"nages for whichn
Redevcloper is then liable under the terms of this Agreement.

[The Remginder of this Page Inter ‘ionally Left Blank. Signatures Follow on Next Page]
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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.

4872-3194-9684, v. 6

Borough of Bernardsville, Municipality of the
State of New Jersey

Wi, Ly

Maryir Jane,[CaI{aose, Mayor

AR At Bernardsville, LL.C, a New Jersey limited liability

- company

Daniel Cocoziello, Authorized Representative
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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.

4872-3194-9684, v. 6

Borough of Bernardsville, Municipality of the
State of New Jersey

Mary Jane Canose, Mayor

AR At Bernardsville, LLC, a New Jersey limited liability
company

Daniel Cocoziello, Authorized Representative
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Exhibit A
Government Approvals

Preliminary and Final Site F'an Approval from the Borough of Bernardsville
Planning Board
Site Plan Approval from the Somerset County Planning 3oard (as applicable)
Soil Erosion and Sediment Control Plan Certification from the Somerset-Union Soil
Conservation District
Applicable approvals required from NJDEP (e.g., NJPDES General Permit,
Treatment Works Approval, Water Main Permit, etc.) '

- Aprlicable approvals required from NJDOT (e.g., Access Permit)
Applicable approvals requized from NJ Transit
Sewer Cornection Permit fiom the Borough of Berrardsille

. Mew Jersey American Wate~ permits (e.g., conniection permit)

Any other applicable Utility Connection Approvals

10. Demolition Fermit from Berough of Bernardsville Construction Officia!

1. Building Permit from Borov gh of Bernardsville Construction Official

. Any ocher reviews, consens: permits, licenses, easements, égreements or other
anprove!s of eny kind whic.é'-hﬂay be required by any governiental or quasi-
governmenta; agency or uti:‘ty with jurisdiction over the property.



Exhibit B

Redeve’ pment Project Schedule

1. Redeveloper to submit an application for preliminary and final major site plan approval no later
than four (4) months from the Effective Date.

2. Redeveloper to commence any requ’red demolition of any existing structures on the Property
no later than six (6) months from receiz  of non-appealable Gevernment Approvals.

3. Redeveloper to substantially complete the Project and Project Improvements by the later of: (i)
Jure 39, 2027; or (ii) TFhirty (30) morths from commencement of vertical construction of the
Project.

4. Borough to issue Certificate of Occupancy after completion of Project Imprcvements in
accordance with statutory requiremeénts :
K3

5. Borough to issue Certificate of Cozspletion and Compliance within 30 days of Redeveloper
request pursuant to Section 2.08 hereof.

6. Redeveloper shall use commercially reasonable efforts to adhere.to the above Project Schedule
and shall, il necessary, request extensins to and modifications of this schedule, which requests
extensions and modifications shall not ~e unreasonably denied.
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Exhibit C

Frontage Map

CONCEPTUAL PLAN
FOR IL STRATIVE PURPOSES ONLY
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Exhibit D

Form of Certifica*ion of Completion and Compliance

Record and Return to:

CERTIFICATE OF COMPLETION AND COMPLYANCE

~Pursuantto [ -] of the Redevelopment Agreement by and between the Borough of
Bernardsville (the "Borough") and, LLC (the "Redeveloper"), dated as of [ | (the
"Redevelopment Agreerent"), the uncersigned certifies, as of the date hereof, that (all undefined
terms used herein shall have the szme meaning ascribed to them in the Redevelcpment
Agreement):

® The Project loceied on that certain property knowi as in the
Borcugh of Bernardsville, State of New Jersey (the “Property”) has been completed in its entirety
as of in accordance with the Redevelopment Agreement, the Redevelopment Plan and

in compliance with all Governmental A»provals;

(i)  all Governmer:al Approvals that are required in order for the
Redeveloper to complete the Project, i the extent so required, are in full force and effect;

(i) such completior has been further evidenced by a written certificate of the
Redzveloper and certificates of the ReJeveloper's engineer and architect evidencing completion
of the Project, which certificate is attached hereto as Schedule A; and

(iv) a copy of the Tertificates of Occupancy for the Project Improvements
issued with respect *o the Project anc Project Improvements are attached hereto as Schedule B.

The conditions determined to e.zist at the time the Property was determined io be an area
in need of redevelopment no longer ex’st.

The Declaration recorded in the office of the Somerset County Clerk’s Office on
in Deed Book ,Page s void and of no further force and effect is

hereby discharged.

26

4872-3104-0634, v. 6



. This certificate is given withov* prejudice tc any rights against third parties which exist
on ike date hereof or which may subseguently come into being.

. IN WITNESS WHEREOF, th~ undersigned has caused' ths Certificate oi Completion
and Comphance to be executed as of the __ day of
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Exhibit E

Concept Plan
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