REDEVELOPMENT AGREEMENT

THIS REDEVELOPMENT AGREEMENT (this “Agreement) is entered into as of the

day of 2016 (tHeffective Date’) by and between thBOROUGH OF RED
BANK, a municipal corporation and body politic of thet8taf New Jersey, having its offices at
90 Monmouth Street, Red Bank, New Jersey 07701 ‘Buwough”), and WEST FRONT
STREET PARTNERS, LLC, a New Jersey limited liability company, estabédhoperated and
authorized to do business within the State of Nexgely, and having a business office located at
and a mailing address of 1148 Elberon Avenue, BliberNew Jersey 07748 (the
“Redevelopet)(the Borough and the Redeveloper shall be callebt referred to herein as the
“Parties’).

RECITALS

WHEREAS, on March 23, 2016, the Red Bank Borough Councik (tBorough
Council”) adopted Resolution 16-90 directing the Red Batdniing Board (the'Planning
Board”) to undertake a preliminary investigation to detiele whether the real property located
at 55 West Front Street, Red Bank, New Jerseydamtified on the Borough’s tax map as Block
30, Lot 10.01 (the Property”) meets the statutory criteria to be designatedaasNon-
Condemnation Area In Need Of Redevelopment” underLiocal Redevelopment and Housing
Law, N.J.S.A. 40A:12A-1 et seq. (theRHL ”); and

WHEREAS, the Planning Board held a public hearing regardihg preliminary
investigation of the Property on June 6, 2016 dredRlanning Board subsequently adopted a
resolution recommending that the Borough Councitigieate the Property as a “Non-
Condemnation Area In Need Of Redevelopment” ungelRHL; and

WHEREAS, the Borough Council reviewed the Planning Boarédsommendations and
adopted Resolution 16-189 determining that the &tgps a “Non-Condemnation Area In Need
of Redevelopment” under the LRHL; and

WHEREAS, the Borough Council subsequently prepared a redpwant plan for the
Property (the Redevelopment Plaf) and sent it to the Planning Board for a consisyereview;
and

WHEREAS, on October 17, 2016, the Planning Board reviewed proposed
Redevelopment Plan and determined that it is ctexgisvith the Borough’s Master Plan; and

WHEREAS, on November 21, 2016, the Borough Council adoptedRedevelopment
Plan, attached hereto Bghibit A ; and

WHEREAS, N.J.S.A. 40A:12A-8 authorizes the Borough to entgo contracts with
redevelopers for the construction of redevelopmprdgjects within an area in need of
redevelopment; and



WHEREAS, the Redeveloper owns the Property and is propdsimgdevelop it with a

residential housing project, as described morey fllérein, which is consistent with the
Redevelopment Plan; and

WHEREAS, the Borough recognizes the credentials, experiandefinancial capability

of the Redeveloper to design and construct theeBréas defined below); and

WHEREAS, the Borough wishes to enter into a redevelopmen¢eagent with the

Redeveloper (theAgreement) in order to Parties’ respective rights and oatigns with regard
to the redevelopment of the Property in accordavittethe Redevelopment Plan.

NOW, THEREFORE, in consideration of the mutual promises, covenaatsl

agreements contained herein, and other good angahlal consideration, the receipt and
sufficiency of which are hereby acknowledged byheaicthe Parties, the Parties hereby agree as
follows:

1.

Redeveloper DesignationThe Borough hereby designates and appoints theviekeger

to serve as the exclusive redeveloper of the Prpperaccordance with the LRHL. In
connection with such designation and appointmbetRedeveloper has the exclusive right
and obligation to perform development and redevalent activities on the Property under
the framework and in accordance with the termshf Agreement the Redevelopment
Plan, and all applicable laws.

Quialification of Redeveloper. The Redeveloper is fully experienced and properly
qualified to undertake the responsibilities andfqren the work provided for in, or
contemplated under, this Agreement and it is pigpeguipped, organized and in good
financial standing so as to perform all such wankl andertake all such responsibilities
hereunder.Through the entry of this Agreement, the Boroughii@a has determined and
acknowledges that the Redeveloper iQaédlified Entity ” capable of undertaking and
successfully completing the Project pursuant toRhgect Schedule (as such terms are
defined below), including without limitation, th@gacity to obtain financing, to provide
appropriate security (such as performance and sraante bonds), and to otherwise
satisfy its obligations with respect to the devetent of the Property in full conformance
with the Redevelopment Plan and Project approedie bbtained in accordance therewith.

The Project. The Redeveloper shall construct a project on tlopétty consisting of up
to thirty five (35) rental apartment units, incladi parking and required on-site
improvements, all of which shall be consistent wlith requirements of the Redevelopment
Plan and the site plan approval which the Redeeglopust obtain for the project from the
Borough Planning Board (collectively, the’rbject”). The Redeveloper shall be
responsible to obtain, at its sole cost and expaikpermits and approvals necessary to
construct the Project on the Property.



Project Development. The Project shall be designed and constructeddardance with
theRedevelopment Plan. Any modifications that waulglger a “d” variance pursuant to
N.J.S.A. 40:55D-70(d) shall require the Redevelofmerseek an amendment to the
Redevelopment Plan. Any modifications from the Rettgpment Plan that would be
deemed a “design waiver”, which shall be considaethe equivalent of and akin to a “c”
variance pursuant to the provisions_of N.J.S.A58D=-70(c), shall be submitted to the
Planning Board for consideration as part of the gian application by the Redeveloper.

Project Schedule. TheRedeveloper intends to Commence ConstructioneoPtioject by
July 1, 2017, and shall Complete Construction efRinoject by no later than July 1, 2019
(the “Project Schedulé), subject to the Force Majeure delays as detdieldw. For
purposes of this Agreement, the ter@ommence Constructiori shall mean the date on
which the construction force and machinery are s for construction of the Project,
and the termComplete Constructiori’ shall mean the date on which the Redeveloper has
completed construction of the Project and has obtha final Certificate of Occupancy
for all structures built as part of the Project.

Force Majeure Event.

(@) The Project Schedule may be extended if a delagised by the occurrence of a
Force Majeure Event. For purposes of this Agrednaefirorce Majeure Event
shall mean causes beyond the reasonable controhandue to the fault or
negligence of the Redeveloper, including, but moitéd to, declarations of public
emergency; acts of nature (as to weather-relatesitey limited to severe and
unusual events or natural occurrences such aschoes, tornadoes, earthquakes,
and floods not reasonably foreseeable at the t@é’toject Schedule was agreed
to); litigation involving the Redevelopment Plame tRedevelopment Agreement or
the approvals required to construct and operatePtiogect, acts of the public
enemy; acts of war; fire; epidemics; quarantindrig®ns; blackouts; power
failures or energy shortages; governmental embargsieikes or similar labor
action by equipment or material suppliers or trantgys; or unavailability of
necessary building materials (provided that thedRelbper has no commercially
reasonable alternatives to avoid the impact thewsadhe progress of the Project).

(b) In the event of the occurrence of a Force MigeEvent, the time or times for
performance of the obligations of the Redevelopeatl e extended for the period
of the delay; provided, however, that such delagawially caused by or results
from the Force Majeure Event. The time for compleif any specified obligation
hereunder shall be tolled for a period of time aput not exceeding the period of
delay resulting from the occurrence of a Force Miggd=vent. To invoke the tolling
provisions hereunder, the Redeveloper must givdemrnotice to the Borough of
the occurrence of a Force Majeure Event as so@raxgicable, but in no event
more than ninety (90) calendar days after the seage thereof.

7. Restrictions on Transfer.



€)) Prior to the issuance of a Certificate of Caetiph for the Project pursuant to
N.J.S.A. 40A:12A-9(a), except as otherwise permitig this Agreement or with
the express prior written consent of the Borouglictvishall not be unreasonably
withheld, delayed or conditioned, the Redevelopgreas for itself and all
successors in interest that there shall be no salesfer or assignment of: (i) the
Property; (ii) any controlling (i.e. more than 50%juity interest in the
Redeveloper, or (iii) the Agreement. With respéact this provision, the
Redeveloper and the persons signing the Redeveldphggeement on behalf of
the Redeveloper represents that each has auttiordagree to this provision on
behalf of the current members of the Redevelopet@bind it with respect thereto.
The foregoing shall not apply, however, to a chaofgeorm of the Redeveloper
entity, provided that there is no change in theefieral ownership of Redeveloper.
The restrictions in this Section shall not applykedges made or security interests
given in conjunction with customary Project or doastion financing or to the
lease of any specific unit for which a CertificafeOccupancy was issued.

(b) The Redeveloper shall have the right to seeitem Borough consent, which as
detailed above, shall not be unreasonably withtagthyed or conditioned, to an
assignment of the Project and of its obligationdeurthis Agreement to another
entity subject to the terms and conditions of 8&stion. Any such request must
be made in writing to the Borough, which shall e such request based upon
the following: (i) whether the proposed assigneeeeg to assume all of the
obligations of the Redeveloper with regard to theevelopment of the Property
under this Agreement; (ii) whether such conveyamassignment does not violate
any governmental approvals for the Project; (iifether the proposed assignee has
the experience and expertise necessary to conghedProject on the Property
within the deadlines set forth within this Agreememd (iv) whether the proposed
assignee otherwise qualifies to perform the Projeaty assignment application
must include all disclosure forms required by tlwedgigh regarding the proposed
assignee and a draft of the written instrumentarsfveyance and assignment and
assumption of the Redevelopment Agreement. A adffie assignment request
and the Borough’s written response thereto shdfilé with Township Clerk.

Permitted Transfers. Notwithstanding the foregoing, the Borough heraoynsents,
without the necessity of any further approval,ite tollowing conveyances:

(@) the conveyance of driveways, roads, infrastmectopen space and other common
property to a homeowners’ association or similditgn

(b) the conveyance of utility and other necessasements;

(d) the conveyance of a mortgage or mortgagesasekeor leasehold or other financing
and other liens and encumbrances solely for th@ge@s of financing costs
associated with the acquisition, development, cangbn and marketing of the
Project.



10.

11.

12.

(e) the conveyance of the Property or the Projecentities affiliated with the
Redeveloper or the principals of the Redevelopaviged the Redeveloper
continues to guarantee the Agreement.

) the lease of an individual unit for which ar@#cate of Occupancy was issued,
which the Parties acknowledge may be issued mitire Certificate of Completion
being issued for the entire Project.

Subsequent Conveyance by Redevelopetpon issuance of a Certificate of Completion
for the Project, the prohibitions on conveyancedaeh within Section 7 herein shall no
longer apply to the Property, the Project, or tleel®eloper, and the Redeveloper shall
have the right to sell, lease or otherwise transf@nvey or encumber the Property or any
such portion of the Project without the conserthefBorough and free of any restrictions
imposed by this Agreement, except the Declaratibatsexpressly survive such transfer or
conveyance.

Application for the Project. The Redeveloper shall submit an application fa pian
and, if applicable, subdivision approval to therniag Board for the proposed Project
pursuant to this Agreement and in compliance wigipliaable provisions of the
Redevelopment Plan.

Other Governmental Approvals. It is acknowledged by the Parties that it may be
necessary for the Redeveloper to obtain approvajgeommits from other governmental
agencies in order to undertake development of thgé&t, including but not limited to the
County of Monmouth and New Jersey Department of ilenmental Protection
(“NJDEP”). The Redeveloper agrees that it will take all ssaey steps to prepare and
apply for and proceed diligently to attempt to abtny needed permits and approvals for
the Project in a timely fashion and utilizing conmially reasonable efforts. The Borough
agrees to provide any pertinent information withts possession and to provide any
reasonable assistance, without cost or expensetBdrough, which may be required of
it to enable Redeveloper to properly apply for abthin such permits or approvals in a
timely fashion, including making applications irethame of the Borough if reasonably
requested by Redeveloper or if required by lawdsd. The Borough agrees to support
and endorse any applications for any outside gaowental approvals required for the
Project.

Certificate of Completion. When the Redeveloper Completes Constructioheobverall
Project, for purposes of releasing the restricti@isrenced in this Agreement, and under
the LHRL, the Borough shall issue a Certificate @dmpletion in proper form for
recording, which shall acknowledge that the Red®pi has performed all of its duties
and obligations under this Agreement and has cdegbleonstruction of the Project in
accordance with the requirements of the LHRL, thedd&elopment Plan and this
Agreement. The Certificate of Completion shall ¢doge a recordable, conclusive
determination of the satisfaction and terminatidnttee restrictions, obligations and
covenants contained in this Agreement and in trdeReopment Plan with respect to the
Redeveloper’s construction of the Project. If B@ough shall fail or refuse to provide



12.

13.

14.

15.

16.

17.

the Certificate of Completion within twenty (20)ydaafter written request thereof by the
Redeveloper, the Borough shall provide to the Reldg@er a written statement setting forth
in detail the respects in which it believes tha& Redeveloper has failed to complete the
Project, or portion thereof, in accordance with pgrevisions of this Agreement or is
otherwise in Default under this or any other amllle agreement and what reasonable
measures or acts shall be necessary to be talkedenfor the Redeveloper to be entitled
to a Certificate of Completion. Notwithstandingg tforegoing, it is recognized that the
Redeveloper may lease specific units to third partis Certificates of Occupancy are
issued for specific units as contemplated in Sastiband 8 of this Agreement.

Contribution To Costs and Financial Obligations. Unless otherwise set forth herein, or
pursuant to applicable law or Borough Ordinanceffact at the time of the entry of this
Agreement, there shall be no additional costsnfired obligations or impositions imposed
upon the Redeveloper by the Borough.

Redevelopment Costs.The Redeveloper shall be solely responsible togtlagosts and
expenses incurred by the Borough in connection Witk Agreement and the Project,
including but not limited to the reasonable thirdrty attorney’s fees, third party
engineering fees, or other outside consultants’s fébut specifically excluding
compensation to the Borough for work performed rimaly by Borough employees)
incurred by the Borough relating to the designatibtihe Property as a redevelopment area
and the adoption of the Redevelopment Plan, thdtimyjaand negotiation of this
Agreement, and the Project (the “Borough Costs#8j Escrow Agreement has already
been entered between the Borough and the Redeveldypeh shall remain in full force
and effect and which shall continue to be usedutad fthe Borough Costs until the
Certificate of Completion is issued.

Planning Board Costs for Site Plan Application. The Redeveloper shall post with the
Planning Board such escrow fees as necessaryribuese the Planning Board for its
professional, expert, engineering and legal costaried in the application review and
determination process in accordance with the pravssof the Municipal Land Use Law (
the “MLUL ).

Affordable Housing. In conformance with the Redevelopment Plan, tleddreloper
shall be responsible for the payment to the Boroogtall residential development
affordable housing fees arising from this Projecset forth more fully within Section 205-
17A(1) of the Borough Code of Ordinances.

No Financial Incentives. The Redeveloper is not seeking, nor is the Bdnoftering,
any tax abatements or exemptions for the Projedemuthe Short or Long Term Tax
Exemption Laws.

Representations and Warranties.The Redeveloper makes the following representations
and warranties:

@) The Redeveloper has the legal capacity to enttethis Redevelopment Agreement



and perform each of the undertakings set forthiheaed in the Redevelopment
Plan as of the date of this Redevelopment Agreement

(b) The Redeveloper is a duly organized and vabdaigting legal entity under the laws
of the State of New Jersey, and all necessaryutsns or authorizations have
been duly adopted to authorize the execution ahdedg of this Agreement and to
authorize and direct the persons executing thisRadpment Agreement to do so
for and on the Redeveloper’s behalf.

(c) No receiver, liquidator, custodian or trusté¢he Redeveloper has been appointed
or is contemplated as of the date of this Redeved Agreement, and no petition
to reorganize the Redeveloper pursuant to the Urgtates Bankruptcy Code or
any similar statute that is applicable to the Rettgyer has been filed or is
contemplated as of the Effective Date.

(d) No indictment has been returned against anyloee, manager or officer of the
Redeveloper.

(e) To the best of the Redeveloper’s knowledgelzeti@f after diligent inquiry, there
is no action, proceeding or investigation now pegdinor any basis therefor,
known or believed to exist which: (i) questions Wadidity of this Redevelopment
Agreement, Redeveloper’s execution hereof, or anipm or act taken or to be
taken by the Redeveloper pursuant to this Redexnedap Agreement; or (ii) is
likely to result in a material adverse change & Redeveloper’'s property, assets,
liabilities or condition which will materially andsubstantially impair the
Redeveloper’s ability to perform the Project uniihés Agreement.

() The Redeveloper’'s execution and delivery of tRedevelopment Agreement and
its performance hereunder will not constitute dation of any operating agreement
of the Redeveloper or of any other agreement, ragggindenture, instrument or
judgment to which the Redeveloper is a party.

(9) The Redeveloper is financially and technicathpable of developing,
designing, financing, constructing, operating araintaining the Project.

(h) The party or parties signing the Redevelopmgreement on behalf of the Redeveloper
is or are fully authorized to sign on behalf of therent members of the Redeveloper and
to bind it with respect thereto.

() All information and statements included iresle representations and warranties , are being
relied upon by the Borough and are a material fantthe decision of the Borough to enter
into this Redevelopment Agreement.

18. Events of Default Any one or more of the following shall constéwn event of default
hereunder (anEvent of Default’ or “Default”):



19.

(@)

(b)

(€)

(d)

(f)
(9)

Failure of the Redeveloper or the Borough teeole or perform any covenant,
condition, representation, warranty or agreemergureler and any other failure,
act or omission designated elsewhere in this Agee¢rmas a “Default,” and the

continuance of such failure for a period of foryef (45) days after receipt by the
defaulting party of written notice from the non-aeiting party specifying the

nature of such failure.

The Redeveloper defaults in its obligationshwispect to the construction of the
Project, including but not limited to not complegithe Project within the time
period set forth within the Project Schedule, istailure is not cured within forty-
five (45) days of the receipt of written notice.

The Redeveloper fails to pay any real estatest@r assessments on the Property,
if such failure to pay is not cured within forty« (45) days of receipt of written
notice.

The Redeveloper fails or refuses to make ayyneat or deposit of funds required
hereunder as and when required, if such failurefmsal is not cured within forty-
five (45) days of receipt of written notice.

There is a prohibited transfer in violationtbe provisions of Section 7 herein.

(i) If the Redeveloper shall have applied forconsented to the appointment of a
custodian, receiver, trustee or liquidator of alacsubstantial part of its assets; (ii)
a custodian shall have been legally appointed wittwithout consent of the
Redeveloper; (iii) Redeveloper, (A) has made a ggrassignment for the benefit
of creditors, or (B) has filed a voluntary petitionbankruptcy or a petition or an
answer seeking an arrangement with creditors orthlkesn advantage of any
insolvency law; (iv) Redeveloper has filed an answdmitting the material
allegations of a petition in any bankruptcy or insocy proceeding; or (v)
Redeveloper shall take any action for the purpdséfecting any of the foregoing;
(vi) a petition in bankruptcy shall have been fitaghinst the Redeveloper, and shall
not have been dismissed for a period of ninety €@dsecutive Days; (vii) an Order
for Relief shall have been entered with respedartior the benefit of Redeveloper
under the Bankruptcy Code; (viii) an Order, judgmendecree shall have been
entered, without the application, approval or cohs¥ the Redeveloper, by any
court of competent jurisdiction appointing a reeegjvtrustee, custodian or
liquidator of Redeveloper, or a substantial partitef assets and such order,
judgment or decree shall have continued unstayddraeffect for any period of
ninety (90) consecutive days; (ixX) Redeveloperldtale suspended the transaction
of its usual business.

Borough’s Remedies Upon Redeveloper's Event of Defih. Whenever any Event of

Default of the Redeveloper shall have occurredBiiugh may, on written notice to the
Redeveloper, terminate this Agreement and the Rxdeer's designation as the
Redeveloper hereunder and/or take whatever ottienaat law or in equity as may appear



20.

21.

22.

23.

necessary or desirable to enforce the performanobservance of any rights, remedies,
obligations, agreements, or covenants of the Réogereunder this Agreement.

Remedies Cumulative No remedy conferred by any of the provisionthtd Agreement

is intended to be exclusive of any other remedy each and every remedy shall be
cumulative and shall be in addition to every othemedy given hereunder or now or
hereafter existing at law or in equity or by statat otherwise. The election of any one or
more remedies shall not constitute a waiver ofifjiet to pursue other available remedies.

Litigation and Judgments. No suit is pending or reasonably anticipated ajaihe
Borough or the Redeveloper which could have a riadieadverse effect upon the required
performance of either party under this Agreementere are no outstanding judgments
against the Redeveloper that would have a mataedtrse effect upon the Redeveloper
or which would materially impair or limit the alii of the Redeveloper to enter into or
carry out the transactions contemplated by thissAgrent.

No Violation of Laws. The Redeveloper has not received any noticestagsany
noncompliance in any material respect by the Rddpee with applicable statutes, rules
and regulations of the United States, the StatBlew Jersey or of any agency having
jurisdiction over and with respect to the transawdi contemplated in and by this
Agreement, which would have a material adverseceffe the Redeveloper’'s ability to
perform its obligations under this Agreement. Thed& eloper is not in Default with
respect to any judgment, order, injunction or de@kany court, administrative agency,
or other governmental authority which is in anypexst material to the transactions
contemplated hereby.

Covenants and Restrictions. The Covenants and Restrictions to be imposed upen t
Redeveloper, its successors and assigns, hereinremodded in the Deeds and the
Declaration, shall set forth that the Redeveloperigs successors, transferees and assigns
shall:

€) Devote the Property to the uses specifiedhénRedevelopment Plan, as may be
amended, and as agreed herein, and shall not dénoRroperty to any other uses;

(b) Pursuant to the applicable law, not discrirtenapon the basis of age, race, color,
creed, religion, ancestry, national origin, sesatility or marital status in the sale,
lease, rental, use or occupancy of the Properypbuildings or structures erected
or to be erected thereon, or any part thereof;

(c) In the sale, lease or occupancy of the Prgpartany part thereof, not effect or
execute any covenant, agreement, lease, convegarmther instrument whereby
the land or any building or structure erected obéoerected thereon is restricted
upon the basis of age, race, color, creed, reljgameestry, national origin, sex,
disability or marital status, and the Redevelojtsrsuccessors and assigns shall
comply with all State and local laws prohibitingsclimination or segregation by



reason of age, race, color, creed, religion, angesational origin, sex, disability
or marital status to the extent required by thelispple Law;

(d) Commence Construction and Complete Constmuaifadhe Project in accordance
with the Project Schedule; and

(e) Except as is otherwise authorized herein,setlf lease or otherwise transfer the
Property or the Project, or any part thereof, withthe written consent of the
Borough, prior to the issuance of a Certificat€ompletion for the Project.

These covenants and restrictions shall be prommptgrded against the Property by the
Redeveloper, at its sole cost and expense, imnedgliafter the Effective Date of this
Agreement and proof thereof shall be provided leyRledeveloper to the Borough. These
covenants and restrictions may be recorded eitlieugh a short form Deed/Declaration,
in a form acceptable to the Borough and Redeveloper

24. Effect and Term of the Covenants and RestrictionsSubject to the provisions herein, it

25.

26.

27.

is intended and agreed, and the Deeds and therBgatashall so expressly provide to the
extent permitted by law, that the Covenants andtrReens set forth herein shall be
covenants running with the land and that they slalany event, and without regard to
technical classification or designation, legal dneswise, and except only as otherwise
specifically provided in this Agreement, be binding the fullest extent permitted by law
and equity, for the benefit and in favor of, andoeceable by, the Borough, its successors
and assigns, and any successor in interest tortigeRy, or any part thereof, against the
Redeveloper, its successors and assigns and exeagssor in interest therein, and any party
in possession or occupancy of the Property or amy thereof, with the exception of end
user purchasers of residential units.

Limitation of Liability. The Parties agree that in the event of any Detaureach under
this Agreement, the Parties shall look solely te farties hereto and their respective
property interest in the Project for the recoveramy judgment or damages, and agree that
no member, manager, officer, principal, employepresentative or other person affiliated
with such party shall be personally liable for @ugh judgment or damages.

Performance and Maintenance Bonds.The Redeveloper shall, as required pursuant to
Resolution of the Planning Board for preliminarydaimal site plan approval, post the
appropriate performance and maintenance bonds iou@i® to be determined by the
Planning Board and its professionals pursuantedvhUL.

Defense/Indemnification.

€)) Using Redeveloper's counsel or such other cdums designated by the
Redeveloper or the Redeveloper’s insurers, the Réalger agrees to indemnify
and hold harmless the Borough and its agents,@me$ and or/representatives,
against, and the Redeveloper shall pay any antiahbllity, loss, cost, damage,
claims, judgment, or expenses, of any and all kiordsature and however to the

10



28.

(b)

()

(d)

(e)

extent caused by Redeveloper’s gross negligenaehwine Borough may sustain,
be subject to or be caused to incur by reasony€kam, suit or action based upon
personal injury, death or damage to property, wdretikeal, personal or mixed,
relating to the Redeveloper’s activities in consting the Project or based upon or
arising out of contracts entered into by the Relbgper which relate to the
construction of the Project, whether as a resuR@developer’s Default or out of
the Redeveloper’s acquisition, construction orahation of the Project, including
but not limited to any all claims by workmen, emydes or agents of the
Redeveloper and unrelated third parties, whichrdaarise from the construction
of the Project, the maintenance and functioninignpirovements installed pursuant
to the Project, or any other activities of the Redeper during the construction of
the Project. The Parties agree that neither th@@®y nor its officers, agents,
servants or employees shall be liable in any ef@rany action performed under
this Agreement and that the Redeveloper shall Had&orough and its officers,
agents, servants or employees harmless from amyg olasuit by a third party in
connection with Redeveloper’s obligations undes thgreement, except for any
claim arising from the gross negligence, intentiarawillful acts of the Borough.

The Redeveloper, at its own cost and expehsd,defend any and all claims, suits
and actions, as described more fully within Secfdi(a) above, which may be
brought or asserted against the Borough and itsenf, agents, servants or
employees; but this provision shall not be deeroedlieve any insurance company
which has issued a policy of insurance which magrogide for in this Agreement

from its obligation to defend Redeveloper, the Bgio, and any other insured
named in such policy of insurance in connectiorhwalaims, suits or actions

covered by such policy.

Upon the commencement of any litigation refeétin this Section, or if and when
the Borough incurs any costs, expenses or damaggesilded in this Section, the
Borough shall give the Redeveloper prompt writtetiae thereof.

All covenants, stipulations, promises, agreesyamd obligations of the Borough
contained in this Agreement shall be deemed tohkecbvenants, stipulations,
promises, agreements and obligations of the Boraugh not of any member,
officer or employee of the Borough in his or hatiundual capacity and no recourse
shall be had for any claim based hereunder againgt member, officer or

employee of the Borough or any natural person exegthis Agreement.

The covenants and other provisions of thisi&eahall survive the termination of
this Agreement as to any and all claims arisingifthis Agreement or the Project.

Notice. A notice, demand or other communication underAlggeement by any party to the
other shall be sufficiently given or delivered ipatched by United States Registered or
Certified Mail, postage prepaid and return recegquested, or delivered by national
overnight courier with delivery confirmation, or leyectronic mail, or delivered personally

11
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30.

(with written acknowledgment of receipt) to thepestive Parties at the following respective
physical or electronic addresses:

If to the Borough, to:

ATTN: Borough Administrator
Borough of Red Bank

90 Monmouth Street

Red Bank, New Jersey 07701

With a copy to:

Andrew Bayer, Esq.

Gluck Walrath LLP

428 River View Plaza
Trenton, NJ 08611

Phone: (609) 278-3900
Email: abayer@glucklaw.com

And, if to Redeveloper, to:

55 West Front Street Partners LLC
1148 Elberon Avenue

Elberon, New Jersey 07740

With a copy to:

Brian M. Nelson, Esq.

Archer & Greiner PC

Riverview Plaza

10 Highway 35

Red Bank, New Jersey 07701
Email: bnelson@archerlaw.com
Phone: 732.268.8000

Either party may, from time to time, by writtentioe given to the other party, change the
street address, electronic mail address or petsonkich notices shall be sent.

Amendment; Waiver. No alteration, amendment or modification of tAgreement shall
be valid unless executed by an instrument in wgity the Parties hereto with the same
formality as this Agreement.

Governing Law. This Agreement shall be governed by and constmiedcordance with
the laws of the State of New Jersey, without givéfiggct to any principle of choice of or
conflicts of laws. Any lawsuit filed by either di¢ Parties to this Agreement shall be filed
in either the Superior Court of New Jersey, MonrhoGbunty, or in the United States
District Court for the District of New Jersey incacdance with their respective rules of
court.
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31.

32.

33.

34.

Severability. If any article, section, subsection, term orvsimn of this Agreement or the
application thereof to either of the Parties or eingumstance shall, to any extent, be invalid
or unenforceable, the remainder of the sectionsecttipn, term or provision of this
Agreement or the application of same to the Padresircumstances, other than those to
which it is held invalid or unenforceable, shalk be affected thereby and each remaining
article, section, subsection, term or provision tbis Agreement shall be valid and
enforceable to the fullest extent permitted by lamyided that no such severance shall serve
to deprive either party of the enjoyment of its stahtial benefits under this Agreement.

Counterparts. This Agreement may be executed in two or mor@taparts, each of which
shall be deemed an original but all of which togetkhall constitute one and the same
instrument.

Prior Agreements Superseded.With the exception of the Escrow Agreement betwibe
Parties, which shall remain in full force and effentil a Certificate of Completion is issued
for the Project, this Agreement repeals and supessany prior understanding or written or
oral agreements (express or implied) between th&@eBarespecting the within subject
matter. This Agreement, together with any otherudoents executed by the Parties
contemporaneously herewith or therewith, contahes éntire understanding between the
Parties with respect thereto.

Authorization. Each of the Parties hereto which are businessesmepresent and warrant
that each has complied with all necessary fornealiéind the undersigned signatory has been
duly authorized to execute this Redevelopment Ageee on behalf of such entity.

[Signatures Appear on the Following Page]

13



IN WITNESS WHEREOF, the Parties have executed this Agreement to leetefé on the
Effective Date.

REDEVELOPER
WITNESS: 55 WEST FRONT STREET PARTNERS
LLC

By:
Joseph Shabot

ATTEST: THE BOROUGH OF RED BANK
By:

Pamela Borghi, RMC Pasquale Menna

Borough Clerk Mayor
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EXHIBIT A
REDEVELOPMENT AGREEMENT

15



16



