REDEVELOPMENT

AGREEMENT

FOR

THE ACQUISITION OF LAND FOR REDEVELOPMENT AND SITE REMEDIATION
IN THE MILLTOWN-FORD AVENUE REDEVELOPMENT AREA
BOROUGH OF MILLTOWN, MIDDLESEX COUNTY, NEW JERSEY

BETWEEN
THE MILLTOWN-FORD AVENUE REDEVELOPMENT AGENCY
AND

BORAIE DEVELOPMENT, L.L.C.,
A Limited Liability Company Created and Operating under the Laws of the
State of New Jersey

AND

WSH, LLC, As Guarantor

DATED: May u] , 2004



This REDEVELOPMENT AGREEMENT (“Agreement’”) made as of
this 1+ day of May, 2004, by and between

THE MILLTOWN-FORD AVENUE REDEVELOPMENT AGENCY, a body
corporate and politic of the State of New Jersey having its
offices at 39 Washington Avenue, Milltown, New Jersey 08850
(hereinafter referred to as the “Agency”);

and

BORAIE DEVELOPMENT, LLC, a limited liability company
created and operating under the laws of the State of New Jersey,
having its offices at 120 Albany Street, New Brunswick, New
Jersey 08901 (hereinafter referred to as “Developer”);

WITNEGSSET H:

WHEREAS, the Local Redevelopment and Housing Law,
N.J.S.A. 40A:12A-1 et seq. (“Redevelopment Law”) authorizes
ﬁﬁazéipalities to participate in the redevelopment and
improvement of areas in need of redevelopment; and

WHEREAS, pursuant to the Redevelopment
governing body of the Borough of Milltown (hereinafter referred
to as the “Borough”) has designated an area fronting on the
southerly side of Ford Avenue, Dbetween Main Street and Brook
Drive, and contiguous with the Mill Pond and Lawrence Brook to
the south and west, respectively (hereinafter referred to as the
“Redevelopment Area”) as an area in need of redevelopment; and

Law, the

WHEREAS, the Borough has adopted a Redevelopment Plan
dated March 12, 2002, for the Redevelopment Area (hereinafter
referred to as the "“Redevelopment Plan”), which Redevelopment

Plan sets forth the Borough’s plan for revitalizing and
improving the Redevelopment Area; and

WHEREAS, 1in order to assist the Borough 1in carrying
out redevelopment and improvement of the Redevelopment Area and

other areas 1in need of redevelopment, the Borough created the
Agency to implement the Redevelopment Plan; and

WHEREAS, the Redevelopment Area consists of Lots 1.01,
1.02, 1.03, and 1.07 in Block 58, as shown on the official tax
map of the Borough (hereinafter referred to as the “Projoct

Site”), being moere particularly described on Exhibits A and A-1
annexed hereto; and



WHEREAS, Developer proposes to develop the Project
Site with a mixed use project consisting of up to 324 units ot
age restricted senior housing, up to 75,000 square tfeet of
commercial office/retail space, which may include a health
clinic, surface parking and associated landscaping, and other
public open space, all in accordance with the relevant
provisions of the Redevelopment Plan, as may be amecnded
(hereinafter the “Project,” which Project is more particularly
described in Section 1.1 of this Agreement); and

WHEREAS, the Agency has reviewed Developer’s proposal

and has approved Developer to be the designated developer of the
Project Site; and

WHEREAS, Developer will wuse its best efforts to
acquire the Project Site by private negotiation (all parcels to

be acquired by Developer being referred to, collectively, as the
“Developer Parcels”); and

WHEREAS, the Agency will acquire those parcels within
the Project Site that Developer 1is unable to
“Agency Parcels”) and will convey the Agency
Developer; and

acquire (the
Parcels to

WHEREAS, Developer will finance the Project costs,

estimated at approximately $60,000,000, through loans from
banking institutions and Developer equity; and
WHEREAS, environmental site and remediation

investigations will be assessed by Developer in cooperation with
the Agency and the Middlesex County Improvement  Agency
(hereinafter the “MCIA”), using a $350,000 environmental grant
{(“Grant Funds”) from the U. S. Environmental Protection Agency
("USEPA”), and any additional funds which may be made available
to be administered under the “Triad” site remediation system by
the MCIA in cooperation with the New Jersey Department of

Environmental Protection (“NJDEP”); and

WHEREAS, the parties desire to enter into this
Agreement for the purpose of setting forth their respective
undertakings, rights and obligations in connection with the

acquisition, environmental investigation
preliminary work and studies,
with respect to the Project.

and remediation, othev
and construction and financing

NOW, THEREFORE, in consideration of the

promises and
rmutual covenants herein contained, and for other good and
valuable consideration, the parties hereto do hereby covenant

and agree each with the other as follows:
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DEFINITIONS

When used in this Agreement, the following words,
phrases or terms shall have the following meanings:

“Agency” shall mean the Milltown-Ford Avenue
Redevelopment Agency, a body corporate and politic of the State

of New Jersey having offices at 89 Washington Avenue, Milltown,
New Jersey 08850.

"Agency Parcels” shall mean those parcels of the
Project Site that are acquired by the Agency.

"Affiliated Entity” shall mean a 1limited liability
company or other entity created by Developer to carry out the

Project, whose principals are the same as

Developer’s
principals.

"Agreement” shall mean this Redevelopment Agreement

dated May i s 2004 by and between The Milltown-Ford
Redevelopment Agency and Boraie Development, LLC.

“Approvals” shall mean all governmental

approvals,
permits, licenses,

agreements and capacity reservations from any
governmental Agency having jurisdiction over the Redevelopment
Area that are required to permit construction of the Project to
commence including, but not limited to, 1local and county
planning approvals, construction permits and other various state
and local approvals excluding, however, approvals, permits and

the like normally obtained in the ordinary course during
construction.

"Borough” shall mean the Borough of Milltown,
of Middlesex, and State of New Jersey.

County
"Concept Plan” shall have

the meaning set forth 1in
Exhibit B to this Agreement.

“"Contamination” shall mean any discharqge,

dumping, release, emission, escape, leak or spill
Substances on, into,

dispersal,
of Hazardous
under or from the Redevelopment Area
violation of Environmental Laws.

in
“Developer” shall mean Boraie Development, LLC, a
limited liability company created and operating under the laws

of the State of New Jersey, having its offices at 120 Albany
Street, New Brunswick, New Jersey 08850.



“peveloper Parcels” shall mean those parcels within
the Project Site that are acquired by the Developer.

“pDevelopment Period” shall mean the period commencing
from the end of the Pre-Development Period and continuing for a
period of thirty-six (36) months thereafter, which period may be
extended up to twelve (12) months upon consent by the Agency.

“Effective Date” shall have the meaning set forth 1in
Article 24 of this Agreement.

“Environmental Approvals” shall mean any Environmental
Approval required under Environmental Laws.

“Environmental Laws” shall mean any federal, state,
local, municipal or other statutes, laws, ordinances, rules,
regulations or other 1legally enforceable requirement whether
presently existing or hereinafter enacted, promulgated or
otherwise created for the protection of the environment or human
health from hazardous substances, as the same may be amended or
supplemented from time to time, including, without limitation,
(a) the New Jersey Spill Compensation and Contrel Act, as
amended, N.J.S.A. 58:10-23.11 et seq.; (b) the New Jersey
Industrial Site Recovery Act, as amended N.J.S.A. 13:1K-6 et
seq.; (c) the New Jersey Leaking Underground Storage Tank Act,
as amended, N.J.S.A. 58:10-21 et seq.; (d) the Comprehensive
Environmental Response, Compensation & Liability Act, as
amended, 42 U.Ss.C. §$§ 9601 et seq.:; (e) the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. §§ 6901 et
seq.; (f) the Hazardous Material Transportation Act, as amended,

49 U.5.C. §§ 180 et seq.; (g) the Occupational Safety and Health
Act, as amended, 29 U.S5.C. §§ 651 et seq.

YEstimated Environmental Costs” shall

estimated cost of Remediation of Contamination in
with Environmental Laws.

mean the
accordance

“Grant Funds” shall mean the $350,000.00 environmental
grant received from the USEPA to conduct an environmental

investigation and any additional funds made available
grant funds.

site

through

“Hazardous Substances” shall mean any and all
elements, compounds, substances, materials, or waste, whether
solid, ligquid or gaseous, which are either defined or
to as hazardous or toxic, or as pollution
contaminant under Environmental Laws, excluding, however,
customary construction, maintenance, Jjanitorial and cleaning
supplies in reasonable gquantities to be used 1n the ordinary

referred
or a pollutant, or
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course of construction and operation of the Project and which
are used and disposed of in accordance with all applicable
Environmental Laws.

“Indemnification” shall have the meaning set forth in
Section 7.8 of this Agreement.

"MCIA” shall mean the Middlesex County Improvement
Agency.

"Natural Resource Damage Claims” shall mean damages
assessed by either the NJDEP or State of New Jersey as a result
of contamination either at the Project Site or coming from the
Project Site to off-site properties.

“"NJDEP” shall mean the New Jersey Department ot
Environmental Protection. '

“"New Jersey Environmental Infrastructure Financing
Program” shall mean a program of providing financing assistance
to the Agency for its use to acquire land for the Project.

“Phasing Schedule and/or Project Timeline” shall mean
the schedule provided by the Developer to the Agency
construction of the Project, which Phasing Schedule
Project Timeline is attached hereto as Exhibit C.

for
and/or

“Preliminary Assessment’” or "“Preliminary Environmental
Assessment” shall have the meaning as set forth in NJDEP’s
Technical Regulations for Site Remediation, N.J.A.C. 26E-3.1 et
s5€9.

"Pre-Development Period” shall mean the period
commencing from the date of execution of this Agreement and
continuing for a period of either twelve (12) months or until

the NJDEP approves the Remedial Action Work Plan, whichever 1is
earlier.

"Project” shall have the meaning set forth in Section
1.1 of this Agreement.

"Project Site” or “Redevelopment Area” shall mean the
area as described in Exhibits A and A-1 to this Agreement that
has been designated as an area in need of

redevelopment in
accordance with the Redevelopment Law.

"Redevelopment” shall mean the design and construction

of the improvements on the Project Site as contemplated by

this
Agreement .



"Redevelopment Law” shall mean the Local Redevelopment
and Housing Law, N.J.S.A. 40A:12A-1 et seq.

"Redevelopment Plan” shall mean the Milltown-tord
Avenue Redevelopment Plan adopted by the Borough pursuant to the
Redevelopment Law, as may be amended.

"Remedial Action Work Plan” shall have the meaning d4s

set forth in NJDEP’s Technical Regulations for Site Remediation,
N.J.A.C. 26E-6.2.

"Remediation” shall mean any clean up, containment,
correction or adjustment in accordance with Environmental Laws
to any environmental Contamination or environmental damage fto
any natural resource including, but not limited to, air,
groundwater, surface water or soil.

“Remediation cost” shall mean any cost

incurred for
Remediation of the Redevelopment Area.

“"Site Investigation” shall have the meaning as set

forth in NJIDEP’s Technical Regulations for Site Remediation,
N.J.A.C. 7:26E-3.3 et seq.

“Trriad” or “Triad Team” shall mean the administration

of USEPA Grant Funds for Redevelopment Area Remediation by MCIA
in cooperation with NJDEP.

“UsSEpPA” shall mean the United States

Environmental
Protection Agency.

ARTICLE 1 - PROJECT

1.1. Description of Project.
of (a) up to 75,000 square feet of
space, which may include a health clinic with associated parking
spaces as proposed by Developer and accepted by Agency; (b)
restricted senior owner-occupied housing consisting of single
family homes, townhouses and multi-level units in a residential
mix proposed by Developer and accepted by Agency, the total of
which will be approximately 224 units with associated parking

The Project will consist
commercial office/retail

age

in
conformance with the Redevelopment Plan, and a clubhouse; (c¢) an
age restricted apartment building consisting of not less than 80
units and not more than 100 vunits, of which not more than
twenty-five percent (25%) of the wunits will be two bedroom

units; and (d) public open space, including landscaping, planted

areas and pedestrian walks as proposed by Developer and accepted
by Agency. In no event shall the total numbher ot all
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residential units, including the age-restricted apartment
building, exceed 324. The Project shall be designed 1n

substantially the form described in the Concept Plan attached
hereto as Exhibit B.

1.2. Developer’s Responsibility to Carry Out the

Project. Developer shall be responsible for carrying out all
gépects of the Project, including acquisition of the Froject
Site, which acquisition as to Agency Parcels shall be in

conjunction with the Agency obtaining all necessary governmental
approvals, preparing the Project Site, and constructing the
Project improvements, all as more fully set forth in this
Agreement.

1.3. Status Reports and Compliance with Project

Schedule. During the Development Period, Developer shall report
to the Agency in writing concerning the status of the matters
set forth in this Agreement. Developer shall submit monthly

status reports in such detail as may be reasonably requested by
the Agency. Each monthly report shall be received by the Agency
at least one week Dbefore the Agency’s regular meeting.
Developer shall use its best efforts to comply with the Project
Timeline and/or Phasing Schedule set forth in Exhibit C hereof.

ARTICLE 2 - PREDEVELOPMENT PERIOD

2.1. Developer’'s Obligations During the
Development Period. During the Pre-Development Period,
Developer shall exercise its best efforts to negotiate purchase
contracts with all of the owners of the Developer Parcels. In
addition to attempting to acquire the Project Site, Developer

shall have the following obligations during the Pre-Development
Period:

Pre-

a. Developer shall provide the Agency with a traffic
study addressing, among other things, the need for a signal at
the intersection of Main Street and Ford Avenues, and any other
intersections impacted by the development of the Site, and
associated traffic impacts of the Project.

b. Within six months after execution of this
Agreement, Developer shall provide the Agency with a utility

study addressing the need to update existing sewer,
electric service,
Site.

water, and
and storm water management as to the Project

C. Within six months after execution

ot this
Agreement, Developer shall obtain

and provide to the Agency



title scarches, surveys, and a wetlands delineation of the
Project Site.

d. Developer shall provide the Agency with a
Construction Phasing Schedule for construction of the Project,
including a demolition and traffic control plan, a plan for the
safe removal of debris from the Site and a plan for security on
the Project Site during demolition and construction.

e. Developer shall provide a plan as to how the
residential portion of the Project will meet a portion of the
Borough’s affordable housing obligation.

f. Developer shall assist the Agency 1in preparing a
Stage 1A Cultural Resource Survey of the entire Project area in
accordance with N.J.A.C. 7:22-10.8, and with report guidelines
issued by the New Jersey Historic Preservation Office (see

attached letter from NJDEP dated February 5, 2004, attached
hereto as Exhibit D).

g. Developer shall prepare its application for site
plan approval and, to the extent ©possible, all other
governmental approvals, in order to avoid unnecessary delays in

submitting these applications after obtaining control of the
Project Site.

2.2. Access to the Project Site. To the extent that
Developer requires access to any of the Developer Parcels or
permission from the current owner(s) 1in order carry out the
obligations set forth 1in Section 2.1 and Article 5 of this
Agreement, the Agency will take all necessary steps to obtain

necessary access or other permissions pursuant to the Eminent
Domain Law, N.J.S.A.

40A:12A-8.nh.

20:3-16 and the Redevelopment Law, N.J.S.A.
The Agency hereby authorizes Developer to act as
its agent for the purpose of carrying out the work described in
Section 2.1 and Article 5. Developer shall acquire liability
and property damage insurance in an amount satisfactory to the
Agency and agrees to indemnify and hold harmless the Agency from
any and all claims which may be presented by third-parties
connection with Developer, 1it’s employees, agents, contractors
or workers, relating to any preliminary investigation
by them on the Project Site.

in
performed
2.3. New Jersey Environmental Infrastructure Financing

Program. The Agency shall cooperate with the Developer in
filing an application to the NJDEP for financial assistance

trom
the New Jersey FEnvironmental Infrastructure Financing Program
for land purchase. Developer shall assist the Agency 1n such

filing. Developer shall meet all of the Assurances as set forth
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