MANSFIELD TOWNSHIP
BURLINGTON COUNTY

RESOLUTION 2020-7-11

RESOLUTION DESIGNATING MANSFIELD REALTY NORTH, LLC AND ITS
SUCCESSOR/ASSIGNEE MANSFIELD 206 EAST URBAN RENEWAL LLC
AS REDEVELOPER OF PROPERTY IN THE U.S. HIGHWAY ROUTE 206
NORTHERN REDEVELOPMENT AREA AND AUTHORIZING THE EXECUTION OF
A REDEVELOPMENT AGREEMENT WITH REDEVELOPER AND ITS
ASSIGNEE/SUCCESSOR

WHEREAS, by adoption of Resolution No. 2016-12-20 on December 28, 2016, the
Township Committee of the Township of Mansfield designated Block 3, Lots 3.01, 3.02, 4, 5.01,
6.01, 6.02, 6.03, 6.05, 6.06, 6.07, 6.08, 6.09, 9 and 10.01, and Block 4, Lots 4.01, 4.02, 4.03, 5,
6.01,6.02, 7, 8.01, 8.02, 8.03, 9, 10.01, 10.02 and 11, as designated on the Township of Mansfield
Tax Map, as an area in need of redevelopment in accordance with the Local Redevelopment and
Housing Law, N.J.S.A. 40A:12A-1 et seq. (the “Redevelopment Area”); and

WHEREAS, thereafter, by adoption of Ordinance No. 2017-4 on March 22, 2017, the
Township Committee adopted a redevelopment plan for the Redevelopment Area entitled the
“Redevelopment Plan U.S. Highway Route 206 Northern Area” and dated February 2, 2017 (the
“Redevelopment Plan”); and

WHEREAS, Mansfield Realty North, LLC (“Redeveloper”) has obtained preliminary and
final site plan approval from the Mansfield Planning Board on April 15, 2020, by Resolution 2020-
2-6, for a 722,800 square feet warchouse (the “Project”) on a portion of property in the
Redevelopment Area, being, Block 3, Lot 5.01 and 10.01 (the “Property”); and
, the Redeveloper has negotiated a Redevelopment Agreement with the Township in order to
effectuate redevelopment of the Property and the Project, a copy of said Redevelopment
Agreement attached hereto and made a part hereof as Exhibit A; and

WHEREAS, the Redeveloper has further negotiated a sale of the Property, an assignment
of the Redevelopment Agreement and the ultimate development of the Project, to Mansfield 206
East Urban Renewal LLC (“Assignee/Successor”), conditioned upon Township approval and
consent to said sale and assignment of the Redevelopment Agreement and development of the
Project; and

WHEREAS, Assignee/Successor has provided the Township with an Acknowledgment, a
copy of which is attached hereto and made a part hereof as Exhibit B, whereby Assignee/Successor
confirms its intent to proceed with the Project and its acceptance of all of the terms, conditions and
covenants of said Redevelopment Agreement, and which further confirms the Township's consent
to the transfer of the Property and the assignment of the Redevelopment Agreement to the
Assignee/Successor; and

WHEREAS, Assignee/Successor’s sole member is Mansfield 206 Development, LLC, a
Delaware limited liability company. 100% of the common ownership units in Mansfield 206
Development, LLC are owned by a partnership in which WPT Industrial, LP (or its wholly owned
subsidiary) is an owner and the general partner. WPT Industrial, LP (or its wholly owned
subsidiary) is also the development manager for the Project. The Township Committee has
reviewed the Experience Statement of WPT dated June 25, 2020, attached hereto and made a part



hereof as Exhibit C. WPT is a publicly traded real estate investment trust that acquires, develops
and manages warehouse and distribution properties throughout the United States. WPT owns
approximately 100 properties totaling 32.1 million square feet in 20 U.S. states. Since 2016, WPT
has developed 4 million square feet, including a modernization of a 60,575 square foot building
and adjacent development of a 188,343 square foot project in Bayonne, New Jersey; and

WHEREAS, the Township Committee finds and determines that it is in the best interest
of the citizens and taxpayers of Mansfield Township to approve the Redevelopment Agreement
for the redevelopment of the Property and the construction of the Project, and to further consent to
the assignment of Redevelopment Agreement and the Redevelopment Project to the
Assignee/Successor, under the control of a substantial and experienced warehouse developer.

NOW, THEREFORE, BE IT RESOLVED, by the Township Committee of the
Township of Mansfield, County of Burlington, State of New Jersey, that the Township hereby
designates and approves Mansfield Realty North, LLC as Redeveloper of a portion of the
Redevelopment Area, designated as Block 3, Lots 5.01 and 10.01 on the Township of Mansfield
Tax Map (the “Property”) and, subject to receipt of the required Acknowledgment, hereby
designates and approves Mansfield 206 East Urban Renewal LLC (“Assignee/Successor”) as the
Successor Redeveloper of the Property.

BE IT FURTHER RESOLVED that the Mayor and Clerk of the Township of Mansfield,
and any other officials of the Township of Mansfield, as may be applicable, are hereby each
authorized to execute and deliver the Redevelopment Agreement that has been negotiated with
Redeveloper, a true and correct copy of which is attached hereto as Exhibit A, and are further
authorized to execute the required Acknowledgment consenting to the assignment of said
Redevelopment Agreement to the Assignee/Successor, a true and correct copy of which is attached
hereto as Exhibit B, together with any additional documents as are necessary to implement and
carry out the intent of this Resolution and the Redevelopment Agreement.

BE IT FURTHER RESOLVED that the Acknowledgement executed by the Township is
to be held in escrow by the attorney for Assignee/ Successor until settlement with Redeveloper and
shall not become valid and be deemed in full force and effect until the Acknowledgment is
cxecuted by Assignee/Successor and fully executed copies of same are delivered to the Township
Attorney, who shall acknowledge receipt of same by filing the executed documents with the
Township Clerk.

MOTION: OCELLO SECOND: MAGEE

ROLL CALL VOTE:

AYE: OCELLO, MAGEE, HIGGINS, CAIN, DIGIUSEPPE

NAY: NONE ABSENT: NONE ABSTAIN: NONE
CERTIFICATION

I, LINDA SEMUS, RMC, CMR, Municipal Clerk of the Township of Mansfield, do
hereby certify the foregoing to be a true and accurate copy of the Resolution adopted by the
Township Committee of the Township of Mansfield, County of Burlington, State of New Jersey,
at their regular meeting held on July 15, 2020 at the Mansfield Township Municipal Complex.

LINDA SEMUS, RMC, CMR
Municipal Clerk



EXHIBIT A
Redevelopment Agreement
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REDEVELOPMENT AGREEMENT
MANSFIELD WAREHOUSE 206 EAST PROJECT
By and Between
THE TOWNSHIP OF MANSFIELD
THE TOWNSHIP OF Meiﬁr\lgI'SFIELD COMMITTEE
Redevelopment Entity

and

MANSFIELD REALTY NORTH LLC
Redeveloper

(Block 3, Lot 5.01 and 10.01)
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This REDEVELOPMENT AGREEMENT (“Redevelopment  Agreement” or
“Agreement”), effective this 15" day of July, 2020, is hereby entered into, by and between the
TOWNSHIP OF MANSFIELD and the TOWNSHIP OF MANSFIELD COMMITTEE
(“Township,” “Township Committee,” or “Redevelopment Entity”), a municipal corporation of
the State of New Jersey, with offices at 3135 Route 206 South, Columbus, New Jersey 08022,
acting in the capacity of Redevelopment Entity pursuant to the provisions of the Local
Redevelopment and Housing Law, NJ.S. A, 40A:12A-1 et seq. and MANSFIELD REALTY
NORTH LLC, or their assigns or successors, (“Redeveloper”) a limited liability company of the
State of New Jersey, with offices at 153 Beachfront Road, Manasquan NJ 08736. Together, the
Township and the Redeveloper are, collectively, the “Parties” or, indivi dually, each is a “Party.”

PRELIMINARY STATEMENT

Pursuant to the provisions of the Local Redevelopment and Housing Law, N.J.S.A.
40A:12A-1 et seq., as may be amended and supplemented, (the “Redevelopment Law™) the
Township has undertaken a program for the redevelopment of certain property identified on
“Exhibit A” attached hereto (the “Project Site” or “Property”). The Project Site is currently
owned, controlled or under agreement for purchase or control by the Redeveloper. The
Redeveloper intends to construct a high quality, cost-efficient redevelopment project at the
Project Site in a time frame that is practicable and commercially reasonable.

The Township Committee has determined that the redevelopment of the Project Site will
promote job creation and economic redevelopment within the Township of Mansfield and the
County of Burlington, as well as an attractive project. The Township duly adopted Resolution
No. 2016-12-20 on December 28, 2016, which designated the Project Site as an area in need of
redevelopment in accordance with the Redevelopment Law. The Township further duly adopted
Ordinance No. 2017-4 on March 22, 2017, adopting the U.S. Route 206 Northern Area
Redevelopment Plan in accordance with the Redevelopment Law. The Township Committee has
been authorized to act as a Redevelopment Entity to oversee the implementation of such
Redevelopment Plan, which is attached hereto as “Exhibit B” and made a part hereof.
Redeveloper was appointed by Resolution 2020-7-XXX on Fuly15, 2020, as Redeveloper of the
Project Site, conditioned upon entry into and execution of this Redevelopment Agreement.
Attached hereto as “Exhibit C” is the Redeveloper’s approved site plan (which, for the purposes
of this Agreement, does not include those improvements located to the west of Route 206) for
redeveloping the Project Site (the “Approved Site Plan”).

Redeveloper maintains that it is in the business of owning, maintaining, and enhancing
real property for commercial, industrial, warehousing and other purposes and that it has the
financial ability, experience and expertise to redevelop the Property within a reasonable time
frame through its team, in accordance with the provisions of this Agreement. The Township and
Redeveloper both desire and anticipate that the Project will consist of an industrial warehouse
facility as depicted on the Approved Site Plan.

As a material inducement to the Township, the Redeveloper has agreed, among other

things, to: (i) create a project at the Property that is both aesthetically pleasing and will spark
revitalization and substantial investment in this area of the Township; (i) redevelop the Property
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in accordance with the Approved Site Plan attached as “Exhibit C” (as may be modified by the
Parties, in writing, from time to time, pursuant to the Redevelopment Plan and pursuant to the
Project Milestones/Timeline, as same may be amended or extended, set forth herein); (iii)
reimburse the Township for reasonable costs and fees incurred as set forth in this Agreement;
(iv) make certain representations and warranties as set forth herein; and (v) tender payment of
such escrow, deposits and payments as set forth herein.

The Township has agreed, among other things, to: (1) not amend, rescind or repeal the
zoning for the site, as set forth in the Redevelopment Plan, except as may be required to conform
to the Redevelopment Law and the New Jersey Municipal Land Use Law, N.J.S. A, 40:55D-1 et
seq.; and (2) recommend that the Township Planning Board review Redeveloper’s land use
application(s), as may be necessary, in a timely fashion on an accelerated basis.

To effectuate the purposes of the Redevelopment Law, and for and in consideration of the
mutual covenants and agreements herein set forth, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by each Party hereto, the
Township and Redeveloper hereby agree to comply with this Redevelopment Agreement.

WITNESSETH;:

WHEREAS, the Redevelopment Law provides a process for Redevelopment Entities to
participate in the redevelopment and improvement of areas designated as in need of
redevelopment; and

WHEREAS, in order to stimulate redevelopment for the Township of Mansfield, the
Township has formally designated the Project Site as an “area in need of redevelopment” in
accordance with the Redevelopment Law; and

WHEREAS, the Township believes, according to Redeveloper’s proposal and
representations, that Redeveloper is able and willing to implement a Project that will positively
affect the surrounding community and further the best interests of the Township and its citizens,
and the Township desires to designate Redeveloper as its Redeveloper; and

WHEREAS, as part of Resolution 2020-7-XXX, adopted on July 15, 2020, the
Township designated Mansfield Realty North LLC as Redeveloper for the Project, and
authorized the Parties to execute a Redevelopment Agreement which would allow Mansfield
Realty North LLC, or its permitted assignee, to be Redeveloper for the Property: and

WHEREAS, as is further set forth herein, it is anticipated that, following Township’s
approval of this Agreement, Redeveloper will convey the Property and assign its interest in this
Agreement to an affiliate of WPT Industrial, LP known as Mansfield 206 East Urban Renewal
LLC; and

WHEREAS, the Township desires, in accordance with the Township’s Redevelopment
Plan, as may be amended from time to time in consultation with Redeveloper, and, in accordance
with zoning set forth in said Redevelopment Plan and pursuant to law, that Redeveloper
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implement the redevelopment of the Property, which Redeveloper currently owns and/or shall
maintain an interest in upon the terms set forth herein; and

WHEREAS, Redeveloper has demonstrated to the Township an ability to generally
implement the type of redevelopment that the Township desires; and

WHEREAS, the Parties desire and mutually agree to enter and execute this
Redevelopment Agreement, in order to more fully set forth the terms and conditions pursuant to
which the Property shall be acquired and redeveloped, in accordance with redevelopment laws;
and

WHEREAS, the Parties are authorized to enter into this Redevelopment Agreement.

NOW, THEREFORE, in consideration of the promises and mutual representations,
covenants and agreements herein set forth, the Parties hereto, binding themselves, as well as their
successors and assigns, do hereby mutually promise, covenant and agree to effectuate the
transter and redevelopment of the Property, as set forth below, pursuant to all laws and
approvals.

DEFINITIONS AND INTERPRETATION:

Except as expressly provided herein to the contrary, all capitalized terms used in this
Redevelopment Agreement and its Exhibits shall have the following meanings:

“Abandon” or “Abandonment” shall mean the failure of the Redeveloper to process
Redevelopment Approval applications, including submission of information required to satisfy
any conditions of development approvals, or to proceed with Construction for a period of sixty
(60) consecutive days.

“Applicable Laws” mean all Federal, State and Local laws, ordinances, approvals, rules,
regulations and requirements applicable thereto including, but not limited to the Redevelopment
Law, the MLUL, the New Jersey Administrative Code, relevant construction codes, and such
zoning, sanitary, pollution and other environmental safety ordinances, laws and such rules and
regulations thereunder, including all applicable Environmental Laws and Federal and State labor
standards.

“Approved Site Plan” is defined in the Preliminary Statement.

“Assignes” is as defined in Paragraph 8f of Part IT hereof

“Certificate of No Default” is as defined in Paragraph 7f of Part IT hereof,
“Certificate of Completion” means a certificate or certificates in recordable form, issued

by and executed on behalf of the Township, certifying that the Redeveloper has performed its
duties and obligations under this Redevelopment Agreement with respect to the Project.
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“Certificate of Core and Shell Coniplefion” means a certificate issued by the construction
code official with respect to all or a portion of the Project, upon completion of the core and shell
for all or a portion of the Project in compliance with all applicable requirements for issuance of

such certificate.

“Certificate of Occupancy” means a permanent “Certificate of Occupancy”, as the term is
used within the New Jersey Administrative Code, N.JA.C, 5:23-1.4 and NJA.C. 5:23-2 et seq.,

issued with respect to all or a portion of the Project, upon completion of all or a portion of the
Project in compliance with all applicable requirements for issuance of such certificate.

“Commence Construction,” “Commencement of Construction,” or “Construetion” means
the undertaking by Redeveloper of any actual physical construction or Project, site preparation,
environmental remediation, demolition as directed by the Township, construction of new

structures, and installation or improvement of infrastructure.

“Effective Date” means the last date on which the Parties execute this Redevelopment
Agreement,

“Environmental Laws” are any and all Federal, State, Regional, and Local laws, statutes,
ordinances, regulations, rules, codes, consent decrees, judicial and administrative orders, decrees,
directives and judgments relating to contamination, damage to or protection of the environment,
environmental conditions, or the use, handling, processing, distribution, generation, treatment,
storage, disposal, manufacture or transport of Hazardous Substances, presently in effect or
hereafter amended, modified, or adopted including, but not limited to, the Comprehensive
Environmental Response, Compensation and Liability Act as amended by Superfund
Amendments and Reauthorization Act (“CERCLA”) (42 US.C. § 9601 et seq.); the Resource
Conservation and Recovery Act of 1976 (“RCRA”) (42 U.S.C. § 6901 et seq.); the Clean Water
Act (33 US.C. § 1251 et seq.); the Toxic Substances Control Act (15 U.S.C. §2601, et seq.); the
Federal Pollution Control Act (33 U.S.C. §1251 et seq.); the New Jersey Spill Compensation and
Control Act (the “Spill Act”) (NJ.S.A. 58:10-23.11 et seq.); the Industrial Site Recovery Act, as
amended (“ISRA”) (N.JLS.A. 13:1K-6 et seq.); the New Jersey Underground Storage of
Hazardous Substance Act (N.J.S.A. 58:10A-21 et seq.); the New Jersey Water Pollution Control
Act (N.JS.A. 58:10A-1 et seq.); the New Jersey Brownfield and Contaminated Site Remediation
Act N.JS.A. 58:10B-1 et seq.); the New Jersey Site Remediation Reform Act (NJ.S.A, 58:10C-
1 et seq.), the New Jersey Environmental Rights Act (N.LS.A. 2A:35A-1 et seq.); and the rules,
regulations and guidance promulgated thereunder.

“Event of Default” is as defined in Paragraph 11 of Part II hereof

“Escrow” or “Redevelopiment Agreement Fscrow” means the sum of money which has
been deposited by Redeveloper to reimburse the Township for the professional costs and fees
incurred by the Township for preparation of this Redevelopment Agreement and for the
oversight and implementation of the Redevelopment Agreement and Redevelopment Plan going
forward, and any additional deposits required to replenish said escrow. This escrow is separate
and apart from the escrow fees to be paid by the Redeveloper as part of the land use application
process under the MLUL. Any posted escrow is not a cap or a ceiling. The specifics of this

{40869051:8} 4



escrow are governed by a separate Redeveloper’s Escrow Agreement previously executed by the
parties.

“Financial Agreemeiit” shall mean a financial agreement between the Township and
Redeveloper in accordance with the Long-Term Tax Exemption Law, N.J.S.A. 40A:20-1 et seq.,
as amended from time to time.

“Force Majeure Event” means (i) delays, suspensions, interruption or denial in' the
issuance of any Federal, State, County, or local Governmental Approvals needed for the Project
not due to the wrongful or negligent actions or inactions of the Redeveloper, (ii) delays or
impediments caused by any orders, decrees, directives, preconditions or judgments relating to
any Environmental Laws that may affect the Property and/or Project, (ii1) delay caused by or
arising out of the inability of any contractor or materials supplier to make timely delivery of
materials as a result of the general unavailability thereof: (iv) subject to Part I, Section 3a, the
occurrence or discovery of any environmental contamination affecting the Property; (v) litigation
filed by unaffiliated third parties challenging any Governmental Approvals issued for the Project,
(vi) adverse economic conditions, and (vii) acts of God, acts of the public enemy, fires, floods,
epidemics, strikes, energy shortages, embargoes, severe weather, or delays of subcontractors
because of any of the foregoing causes. In the event of the occurrence of any such delay, the
time or times for performance of the obligations of the Redeveloper shall be extended by the
period of the delay, not to exceed three hundred and sixty-five (365) days unless otherwise
consented to by the Township.

“Govemmental Approvals” means all necessary reviews, consents, permits or other
approvals of any kind legally required by any Governmental Body in order to implement the
Project including but not limited to the Redevelopment Approvals as that term is defined in this
Redevelopment Agreement.

“Governinental Body” means any Federal State, County or Local Township, department,
commission, authority, court, or tribunal, and any successor thereto, exercising executive,
legislative, judicial, or administrative functions of or pertaining to government, including,
without limitation, the Township of Mansfield, the County of Burlington, the State of New
Jersey, and the United States Federal Government.

“Governmental Financial Incentive” means one or more of the following forms of
governmental financial assistance: Financial Agreement and tax exemption pursuant to the Long-
Term Tax Exemption Law, N.JS. A 40A:20-1 et seq.; issuance of redevelopment area bonds
pursuant to the Redevelopment Area Bond Financing Law, N.J.S.A. 40A:12A-64 ¢t seq.; or State
financial incentives, including pursuant to the Grow NJ Program or the Economic
Redevelopment and Growth Program or successor programs.

Rt

“Hazardous Substance” or “Hazardous Materialy” means any hazardous wastes or
hazardous substances defined in any Environmental Laws, including, without limitation any
asbestos, PCB, noxious or radioactive substance, methane, volatile hydrocarbons, industrial
solvents or any other material or substance which would cause or constitute a health, safety or
other environmental hazard to any person or property.

{40869051:8} 5



“Legal Requiremeits” means all laws, statutes, codes, ordinances, resolutions, binding
conditions, orders, regulations and requirements, as amended from time to time, including all
Environmental Laws and regulations of federal, state, county and municipal governments.

“MLUL” means the Municipal Land Use Law, N.J.S. A, 40:55D-1 et seq.

“NIDEP” means the New Jersey Department of Environmental Protection and any
successors in interest.

“NIDOT” means the New Jersey Department of Transportation and any successors in
interest.

“Paragraph” means the numbered paragraphs in this Agreement and all subparagraphs
thereof identified by lower case letters, numbers within parentheses, and lower-case letters
within parentheses.

“Parties” means the Township of Mansfield/Township of Mansfield Committee, as
Redevelopment Entity, and Mansfield Realty North LLC, as Redeveloper, or their designated
successor or assigns, pursuant to this Redevelopment Agreement, collectively.

“Party” means the Township of Mansfield and the Township of Mansfield Committee, as
Redevelopment Entity, or Mansfield Realty North LLC, as Redeveloper, pursuant to this
Redevelopment Agreement, individually.

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

“Planning Board” means a Planning Board which exercises all of the powers of a
Planning Board pursuant to the MLUL.

“Project” includes the construction of the project identified on the Approved Site Plan
(Exhibit C), i.e., to the east of Route 206, as may be amended from time to time, fully funded by
Redeveloper, including any subdivision and redevelopment of the Property in accordance with a
Planning Board-approved site plan and adopted Redevelopment Plan, as amended from time to
time, the posting of all required performance bonds, providing all required guarantees and
insurance coverage, diligently seeking all permits and approvals, and construction of the Project
pursuaat to all laws, along with site preparation, and satisfaction of all financial obligations due
and owing the Township hereunder, including but not limited to timely payment of all deposits,
Escrow and payments.

“Project Site” or “Property” means that certain site comprising the parcel(s) located
within the Township of Mansfield described in “Exhibit A” attached hereto.
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“Redgve‘legerf’ means Mansfield Realty North LLC or its successor and/or assigns in
accordance with this Agreement,

“Redeveloper Covenants” are those defined at Paragraph 5 of Part IT hereof

“Redevelopment Asreement” or “Agreement” means this Redevelopment Agreement by
and between the Township and Redeveloper, all Exhibits to such Agreement, and any written
Amendments executed by the Parties.

“Redevelopment Ap provals” means: (i) any preliminary and final major subdivision
approval subdividing any portion of the Property into lots required to implement the Project
under the Township’s Redevelopment Plan, as amended from time to time by the Township,
based reasonably upon Redeveloper’s site plan or amended site plan, and in accordance with
approvals by all appropriate Governmental Bodies; (ii) preliminary and final major site plan
approval for the Project issued by the Township’s Planning Board: (iii) County of Burlington
Planning Board approval of the Project components where required; (1v) written agreements with
the governmental Township or utility company providing water service in Township for the
construction, installation and operation of a potable water distribution system serving Project
components with an adequate supply of potable water; (v) a written agreement with the
govemmental Township or utility company providing sewage treatment service in the Township
for extension of the existing sanitary sewer system to serve Project components; (vi) “will serve”
letters in form and substance acceptable to Redeveloper from the providers of electric, natural
gas, telephone and cable television to furnish such utilities to Project components; (vii) sotl
conservation review approvals and permits for Project components; (viii) sewer extension and
treatment works approval permits as required for the construction and operation of sanitary
sewer lines for the Project components; (ix) curb cut and access permits and approvals and traffic
signal approvals required to be issued by the State of New Jersey, the New Jersey Department of
Transportation, the County of Burlington and the Township or any instrumentality of Township
thereof for Project components; (x) remediation permits from the NJDEP (if any are necessary to
construct the Project); (xi) any other approval, license, permit, consent or waiver required to be
granted or issued by any federal, state, county or municipal Township, or any department, board,
authority, Township official or officer thereof having jurisdiction as a prerequisite to secuting
building permits for all Project (on or off-site) to be constructed in connection with the Project;
and, (xii) valid building permits from all governmental authorities having jurisdiction permitting
the construction of the subject Project components and all on and off-site Project required to be
constructed in connection therewith, and (xiii) State approval for any redevelopment on the
Property by Redeveloper, where required. It shall be the Redeveloper’s obligation to diligently
seek all Redevelopment Approvals/Governmental Approvals, at Redeveloper’s sole expense.

“Redeveloprment Entity” means the Township Committee of the Township of Mansfield,
County of Burlington, State of New Jersey pursuant to the authority contained in the
Redevelopment Law at N.J.S. A, 40A:12A-4.

“Redevelopment Law” means the Local Redevelopment and Housing Law, N.JS.A.
40A:12A-1 et seq.
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“Redevelopment Plan” is the Township’s adopted Redevelopment Plan, as amended from
time to time, that includes the Project covered hereunder, reasonably based upon Redeveloper’s
Approved Site Plan, as revised and approved in writing by the Township and by Township
Committee. The current Redevelopment Plan is attached as “Exhibit B”.

“State” means the State of New Jersey.
“Township” means Township of Mansfield or Township of Mansfield Committee.
“Township Covenants” are those set forth at Paragraph 6 of Part II hereof.

(1

Township Indemnified Parties” means the Township and each of its respective officers,
directors, employees, agents, representatives, contractors and consultants.

“Township Indemnified Party” means the Township or one of its respective officers,
directors, employees, agents, representatives, contractors and consultants.

“Zoning Ordinance” means the Township’s zoning ordinance and all related municipal
land use regulations enacted pursuant to the MLUL and the Redevelopment Law.

PART I
REPRESENTATIONS AND WARRANTIES OF PARTIES

1. Representationts and Warranties by Redeveloper. Redeveloper hereby represents and
warrants the following to the Township for the purpose of inducing the Township to enter into
this Redevelopment Agreement and to consummate the transactions contemplated hereby, all of
which shall be true as of the Effective Date, and which shall survive this Agreement:

a. Redeveloper is a limited liability company of the State of New Jersey.
Redeveloper is in good standing under the laws of this State, having all requisite power
and authority to carry on its business, and to enter into and perform all of its obligations
under this Redevelopment Agreement. Redeveloper shall provide a Certificate of Good
Standing to the Township within thirty (30) days of the execution of this Agreement.

b. Redeveloper has the legal power, right and authority to enter into this
Redevelopment Agreement and the instruments and documents referenced herein to
which Redeveloper is a Party, to consummate the transactions contemplated hereby, to
take any steps or actions contemplated hereby, and subject to securing Governmental
Approvals, to perform all of Redeveloper’s obligations hereunder.

C. This Redevelopment Agreement is duly executed by Redeveloper and is valid and
legally binding upon Redeveloper and enforceable in accordance with its terms, The
execution and delivery hereof shall not constitute a default under or violate the terms of
any indenture, agreement or other instrument to which Redeveloper is a party, including,
but not limited to, Redeveloper’s operating agreement, if any.
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d. No receiver, liquidator, custodian or trustee of Redeveloper has been appointed,
and no petition to reorganize Redeveloper, or any of its members, pursuant to the United
States Bankruptcy Code or any similar statute that is applicable to the Redeveloper has
been filed, as of the Effective Date.

e. No adjudication of bankruptcy or liquidation of Redeveloper, or any of its
members, has been entered, nor has a voluntary, or involuntary, bankruptcy petition been
filed by or against Redeveloper, or any of its members, under the provisions of the United
States Bankruptcy Code or any other similar statute applicable to the Redeveloper.

f No indictment has been returned against any partner, member or officer of
Redeveloper with respect to any transaction related to the transactions contemplated by
the terms of this Redevelopment Agreement or otherwise.

e There is no pending or, to the best of the Redeveloper’s knowledge, threatened
litigation that would prevent Redeveloper from performing its duties and obligations
hereunder.

h. There is no action, proceeding or investigation now pending or, to the best of the
Redeveloper’s knowledge, threatened, which: (i) questions the authority of the
Redeveloper to enter into this Redevelopment Agreement or any action taken or to be
taken by the Redeveloper pursuant to this Redevelopment Agreement; (ii) is likely to
result in a material adverse change in the Redeveloper’s property, assets, liabilities or
condition of Redeveloper, or any of its members, which could materially and
substantially impair Redeveloper’s ability to perform all obligations pursuant to the terms
of this Redevelopment Agreement; or (iii) prevents Redeveloper from complying with
this Redevelopment Agreement or any related agreement,

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

J. The Redeveloper is financially and technically capable of developing, designing,
financing (with the participation of a third-party lender) and constructing the Project.

k. The cost and financing of the Project is the responsibility of the Redeveloper. The
Township shall not be responsible for any cost whatsoever in respect to same, except as
may otherwise be the case in connection with a Governmental Financial Incentive, if any.
Notwithstanding the foregoing, the Township acknowledges and agrees that the Project is
not feasible without the benefit of the Financial Agreement required pursuant to this
Agreement,
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L The ownership structure of the Redeveloper is set forth in the certificate attached
to this Redevelopment Agreement as “Exhibit D, and sets forth, among other things, the
name(s) and address(es) of all entities owning at least a 10% interest in Redeveloper, and,
as to each such entity, all entities owning at least a 10% interest therein, such disclosure
being intended to be the same disclosure that applicants are required to make in
connection with applications for land use approvals pursuant to the MLUL at N.J.S. A,
40:55D-48.2. The Redeveloper shall, at such times as the Township may request, furnish
the Township with a complete statement subscribed and sworn to by a partner, member
or officer of the Redeveloper, setting forth all of the ownership interests of the
Redeveloper, or other owners of equity interests of the Redeveloper, and the extent of
their respective holdings, and in the event any other parties have a beneficial interest in
the Redeveloper, their names and the extent of such interest.

m, Netther the Township nor any of its agents, representatives, employees or officers
have made any representations or warranties, expressed or implied, except as expressly
set forth in this Redevelopment Agreement and the Redevelopment Plan. Without
limiting the generality of the foregoing, Redeveloper has not relied on any
representations or warranties (except those representations, if any, expressly set forth in
this Redevelopment Agreement or the Redevelopment Plan) as to (i) the current or future
real estate tax liability, assessment or valuation of the Property or the Project; (ii) the
potential qualification of the Property or the Project for governmental financial incentives
or other benefits conferred by federal, state or municipal laws; (ii1) the compliance of the
Property or the Project in its current or future state with Applicable Laws; (iv) the current
or future use of the Property or the Project; (v) the physical condition, including, but not
limited to, the environmental condition, of the Property or the Project; or (vi) the ability
to obtain Governmental Approvals for construction or alteration of the Property or the
Project.

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

Representations and Warranties by the Township, The Township hereby represents and
ts the following to Redeveloper for the purpose of inducing Redeveloper to enter into this

Redevelopment Agreement, and to consummate the transactions contemplated hereby, all of
which shall be true as of the Effective Date, and which shall survive this Agreement;

a The Township duly adopted Resolution No. 2016-12-20 on December 28, 2016
which designated the Property as an area in need of redevelopment in accordance with
the Redevelopment Law, as set forth above in the Preliminary Statement.
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b. The Township duly adopted Ordinance No. 2017-4 on March 22,2017, adopting
a Redevelopment Plan in accordance with the Redevelopment Law, as set forth above in
the Preliminary Statement.

C. The Township is a duly organized municipal corporation existing under the laws
of the State of New Jersey and has the legal power, right and authority to act as a
redevelopment entity for the Project and to enter into this Redevelopment Agreement and
the instruments and documents referenced herein to which the Township is a party, to
consummate the transactions contemplated hereby, to take any steps or actions
contemplated hereby, and to perform its obligations hereunder, and has duly executed this
Redevelopment Agreement.

d. All requisite action has been taken by the Township and all requisite consents
have been obtained in connection with entering into this Redevelopment Agreement and
the instruments and documents referenced herein to which the Township is a Party, and
the consummation of the transactions contemplated hereby, and to the best of the
Township’s knowledge and belief are authorized by all Applicable Laws.

e, To the best knowledge of the Township there are no writs, injunctions, orders or
decrees of any court or governmental body that would be violated by the Township
entering into or performing its obligations under this Redevelopment Agreement,

f This Redevelopment Agreement has been duly authorized, executed and delivered
by the Township, and is valid and legally binding upon the Township and enforceable in
accordance with its terms on the basis of laws presently in effect and the execution and
delivery thereof shall not, with due notice or the passage of time, constitute a default
under or violate the terms of any indenture, agreement or other instrument to which the
Township is a party.

g The Township represents that to the best of its knowledge and belief; after diligent
inquiry, there is no action, proceeding or investigation now pending, nor any basis
therefore, known or believed to exist which questions the validity of the Redevelopment
Plan or this Redevelopment Agreement or any action or act taken or to be taken by the
Township pursuant to the Redevelopment Plan or Redevelopment Agreement.

h. The Township will consider amendments or revisions to the Approved Site Plan
proposed by the Redeveloper provided that such amendments or revisions comply with
the Redevelopment Plan.

3. Mutual Representations. The Parties make the following mutual representations:

a. The Township and Redeveloper agree that the Project will be governed by the
adopted Redevelopment Plan, as may be amended from time to time, the requirements of
the Redevelopment Law, any provisions of the Township Zoning Ordinance that are not
inconsistent with the zoning provisions of the Redevelopment Plan, and this
Redevelopment Agreement, The Redevelopment Plan may be amended from time to
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time as appropriate and necessary to construct the Project, with the written consent of
both parties, not to be unreasonably withheld, conditioned or delayed.

b. If requested in writing by Redeveloper, the Township agrees that it will endorse
and cooperate on certain applications for Governmental Approvals concerning the
Property, where appropriate, at no cost to the Township. Redeveloper shall pay all fees
and costs required to apply for any such Governmental Approvals,

c. In the event that any contractual provisions required by the Legal Requirements
have been omitted, the Township and Redeveloper agree that this Redevelopment
Agreement shall be deemed to incorporate all such clauses by reference, and that such
requrements shall become a part of this Redevelopment Agreement. If such
incorporation occurs and results in a material change in the obligations or benefits of one
of the Parties, the Township and Redeveloper hereby agree to act in good faith to mitigate
such changes in position.

PART 11
REDEVELOPMENT PROJECT

Project Description. Redeveloper shall redevelop the Project Site as an approximately

772,800 square foot warehouse, all of which shall be substantially and generally consistent with
the development proposed on the Approved Site Plan attached hereto as “Exhibit C”.

2.

Redevelopiment, The Redeveloper shall redevelop the Property as set forth herein.

a Redevelopment Plan, The Township adopted the Redevelopment Plan by
Ordinance. The Project shall be developed in accordance with the Redevelopment Plan
and the Approved Site Plan provided by the Redeveloper and attached hereto as “Exhibit
C”. The Redeveloper may request that the Township further amend the Redevelopment
Plan as appropriate and necessary to construct the Project, the consent to such
amendment which shall not be unreasonably withheld, conditioned or delayed by the
Township.

b. Redevelopment Approvals, Redeveloper shall diligently seek to obtain all
Redevelopment Approvals necessary for the development of the Project, at its sole cost
and expense, including, but not limited to, all engineering fees, attomey fees and other
professional fees, all application and escrow fees, all connection fees, and any other costs
related to the design, approval and construction of the Project. The Redeveloper will
cause to be prepared and submitted such applications as may be necessary and
appropriate for the purpose of obtaining any and all Redevelopment Approvals for the
undertaking of the Project, including, without limitation: final subdivisions approvals;
final site plan approvals; building permits for the Project; environmental approvals; and
any and all other necessary permits, licenses, consents and approval, All of the
Redevelopment Applications shall be in general conformity with the Approved Site Plan,
the Redevelopment Plan and this Agreement and any and all federal, state, county, and
municipal statutes, laws, ordinances, rules and regulations applicable thereto. Nothing
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contained herein shall be construed to limit the Redeveloper’s rights under the MLUL,
including the right to apply for any bulk variances or design waivers deemed necessary or
appropriate, but expressly excluding any use variances, provided, however, that the
Redeveloper acknowledges that its rights are subject to and constrained by the
Redevelopment Plan and this Agreement, All performance guarantees imposed upon the
Project by any State, County or Township agency for the Project shall be posted by
Redeveloper. 1t is anticipated that Redeveloper will be required to obtain site plan and/or
subdivision approvals from the Township Planning Board and the County Planning
Board, approvals from the County Soil Conservation District and NIDOT, and from
NIDEP for environmental approvals as needed. If, notwithstanding its diligent efforts to
do so, Redeveloper is unable to obtain all necessary Redevelopment
Approvals/Governmental Approvals for the Project, Redeveloper may terminate this
Agreement.

(1) The Parties acknowledge that Redeveloper has received preliminary and
final site plan approval for the Project, as memorialized by resolution adopted by
the Planning Board on April 15, 2020,

[ime for | ; $. Redeveloper shall use reasonably diligent
efforts to expeditiously secure, or cause to be secured, any and all Governmental
Approvals, and shall carry out the Project in conformance therewith. Redeveloper shall
be required to provide the Township with a copy of all applications to, and permits for
approval received, together with copies of significant substantive correspondence to or
from, any Governmental Body. If an unsatisfactory requirement or condition with
respect to the Project is imposed on the Redeveloper as a condition to a Governmental
Approval that materially impacts the cost or feasibility of the Project, Redeveloper’s
application for any Governmental Approval is denied or any Person brings an action that
contests or challenges any Governmental Approval, the Redeveloper may terminate this
Agreement by providing written notice to the Township.

Environmental Matters. The following environmental provisions shall apply to the
opment of the Property,

a. Environmental Compliance. The Property received a Response Action Outcome
(“RAQO”) letter on August 23, 2017 in which Redeveloper’s Licensed Site Remediation
Professional (“LSRP”) determined that remediation of the Property had been completed.
In the event that any additional contamination is discovered, the Redeveloper shall use
diligent efforts to obtain all Governmental Approvals required for any further required
remediation of the Property at Redeveloper’s sole expense, shall conduct any further
required environmental investigation and Remediation, and shall take any other steps
required to achieve full compliance with ISRA and all other Environmental Laws and to
cause Redeveloper’s LSRP to issue any further required RAQ letter. The Township
assumes no responsibility whatsoever for any Remediation of the Property or the use,
operation and/or maintenance of any required remedial equipment, systems or other
improvements or the maintenance of such Improvements on or at the Property.
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b. Environmental Reports, Redeveloper will provide the ‘Township with copies of all
environmental reports that: (i) are submitted to NJDEP in connection with any
Remediation of the Property, or (ii) are reasonably requested by the Township.

c. Redeveloper Indemnification of Township. Except where caused by the gross
negligence or willful misconduct of the Township, the Redeveloper shall indemnify,
defend, release and hold the Township and its officials and agents harmless from and
against all claims or alleged claims, costs, fines, and penalties against the Township and
its officials and agents or the Redeveloper by any Governmental Authority or third party
resulting from or related to: (i) any hazardous wastes in, on or under the Property; (i1) the
Redeveloper’s failure to conduct any required Remediation of the Property in accordance
with the terms of this Agreement, and (iii) any negligent acts or omissions of
Redeveloper in connection with any Redeveloper’s Remediation of the Property. This
indemnity shall survive termination of this Redevelopment Agreement.

4, Declaration of Covenants and Restrictions. The Redeveloper shall record a Declaration of
Covenants and Restrictions (“Declaration”), imposing upon the Project Site the agreements,
covenants and restrictions, pursuant to the Redevelopment Law at N.J.S.A. 40A:12A-9,
including the following Redeveloper Covenants to be observed by the Redeveloper, its
successors and assigns and which shall run with the land. The Redeveloper will deliver to the
Township the recorded Declaration as soon as it is available.

a. Declaration. The following Covenants and Restrictions shall be set forth in the

Declaration,

(1) Redeveloper shall construct or cause to be constructed or renovated only
those buildings and uses that are consistent with the Redevelopment Plan, as
amended and adopted by the Township from time to time, and this
Redevelopment Agreement, and in accordance with all Governmental Approvals.

(2)  The Redeveloper shall begin the building of the improvements for those
uses within the time set forth herein, which the parties have determined is
reasonable, as same may be extended from time to time.

(3)  Except as otherwise provided for in in Paragraph 8 of Part Il of this
Redevelopment Agreement, Redeveloper shall not convey, lease, or transfer, nor
permit the conveyance, lease, or transfer of any portion of the subject Property, or
a substantial interest in the Redeveloper, to third parties prior to the issuance of a
Certificate of Core and Shell Completion, without specific, written, advance
approval by the Township, as set forth in this Redevelopment Agreement in
Paragraph 8 of Part II, which approval shall not be unreasonably delayed,
conditioned or withheld by the Township.

(4)  Any transfer or other transaction in violation of this Redevelopment

Agreement by Redeveloper shall be an Event of Default of Redeveloper and shall
be subject to the remedies set forth at Paragraph 11 of Part II of this Agreement.
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In the absence of specific written consent by the Township, no such transfer of the
Project Site or portion thereof, or transfer of a controlling interest in Redeveloper,
except as permitted in Paragraph 8 of Part II of this Agreement, shall be deemed
to relieve Redeveloper from any obligations under this Redevelopment
Agreement. The Declaration shall contain a restriction against transfers as set
forth in this Paragraph and, in addition, shall provide that in the event of any
attempted transfer in violation of the restrictions in this Paragraph, the Township
shall be entitled to the issuance of an injunction voiding or restraining such
transfer, and the award of legal fees and related expenses of the Township in
connection with any such legal action. As further set forth hereunder, the
Township agrees to deliver to Redeveloper a Certificate of Completion upon
issuance of the final Certificate of Core and Shell Completion for Redeveloper’s
Project covered by this Agreement, at Redeveloper’s expense.

(5)  Upon completion of the required improvements, the conditions determined
to exist at the time the area was determined to be in need of redevelopment shall
be deemed to no longer exist, and the land and improvements thereon shall no
longer be subject to eminent domain as a result of those determinations.

(6)  Redeveloper shall not discriminate against or segregate any person, or
group of persons, on account of race, color, religion, creed, age, national origin,
ancestry, physical handicap, marital status, affectional preference or gender, in the
sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
Property, nor shall Redeveloper itself, or any affiliate claiming under or through
Redeveloper, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use of occupancy
of tenants, lessees, subtenants, sub lessees, or vendees at the Property or any

property.

(7} In the sale, lease or occupancy of the Project, the Redeveloper shall not
effect or execute any covenant, agreement, lease, conveyance or other instrument
whereby the Project Site and/or the Project is restricted upon the basis of age,
race, color, creed, religion, ancestry, national origin, sexual orientation, gender or
marital status, and the Redeveloper, its successors and assigns shall comply with
all State and local laws prohibiting discrimination or segregation by reason of age,
race, color, creed, religion, ancestry, national origin, sex or marital status.

(8)  The Declaration shall run in favor of the Township until completion of all
improvements required under this Agreement.

Effect of Declaration of Covenants and Restrictions. It is intended and agreed by

rties that the Declaration of Covenants and Restrictions set forth in this Paragraph

4, and elsewhere in this Redevelopment Agreement designated for inclusion in the
Declaration, shall be covenants running with the land, and that they shall be binding, to
the fullest extent permitted by law and equity, for the benefit of and in favor of the
Township, and shall be enforceable by the Township, its successors and assigns, and any
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successor in interest to the Property, against Redeveloper, its successors and assigns and
every successor in interest therein.

C. Enforcement of Declaration of Covenants by the Township. It is intended and
agreed that the Township and its successors and assigns shall be deemed beneficiaries of
the agreements and covenants set forth in this Redevelopment Agreement, both for and in
their own right but also for the purposes of protecting the interests of the community and
other parties, public or private, in whose favor or for whose benefit such agreements and
covenants have been provided. Such agreements and covenants shall run in favor of the
Township for the entire period during which such agreements and covenants shall be in
force and effect, without regard to whether the Township remains or is an owner of any
land or interest therein. The Township shall have the right, in the event of any material
breach of any such agreement or covenant by Redeveloper, to exercise all rights at law
and equity provided for by the Coutts of the State of New Jersey.

d. Termination of Declaration and Redevelopient Agreement, This Redevelopment
Agreement and the Declaration of Covenants and Restrictions set forth herein shall
remain in effect as to the Project until either the termination of this Redevelopment
Agreement in accordance with its terms, or the issuance of the final Certificate of Core
and Shell Completion for the entire Project, whichever shall occur first Upon
redevelopment of the Property and completion of the entire Project as determined by the
Township and by the issuance of the final Certificate of Core and Shell Completion for
the Project, this Agreement shall terminate, and the conditions that were found and
determined to exist at the time the Property was determined to be in need of
redevelopment shall be deemed to no longer exist, and the conditions and requirements of
the Redevelopment Law shall be deemed to have been satisfied at that Property.
Simultaneously with the issuance of such final Certificate of Core and Shell Completion,
the Township shall deliver to Redeveloper a Certificate of Completion in recordable
form. Except with respect to any financial obligations still due and owing the Township,
and also as expressly provided herein, all representations and obligations of the Parties
hereto shall terminate as of the date of the delivery of such final Certificate of Occupancy
with respect to the Property. In the event Redeveloper desires to convey a portion of the
Property after the issuance of a Certificate of Core and Shell Completion for such
portion, the Township agrees to issue a Certificate of Completion for that part of the
Property only.

Redeveloper Covenants: The Redeveloper covenants and agrees that:

a Project Implementation: Redeveloper shall use commercially reasonable efforts to
implement the Project, in accordance with the provisions of this Redevelopment
Agreement, the Legal Requirements, all Governmental Approvals and all Environmental
Laws.

b Finaricing, Approvals: Redeveloper shall undertake with due diligence: (i) to

pursue and obtain the necessary financing for acquisition and redevelopment; (ii)
redevelopment of the Project upon securing Governmental Approvals; and (i1) perform
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each item on or prior to the date set forth in the Project Milestones/Timeline attached
hereto as “Exhibit E” (for those items for which commencement dates only may be given,
such items shall be completed in a commercially reasonable period).

C. Commencement of Construction: Subject to Section 7i hereof, Redeveloper shall
Commence Construction of the Project in accordance with the Project
Milestones/Timeline attached hereto as “Exhibit E”.

d. Certificates of Occupancy: During redevelopment and construction, and upon
completion of any building in the Project, Redeveloper shall use diligent efforts to obtain
Certificates of Occupancy for completed buildings.

e. Change in Redeveloper Status; Redeveloper shall notify the Township of any
change from the information previously provided to the Township regarding
Redeveloper’s financial capability to acquire the Property if such change will affect the
Redeveloper’s ability to redevelop, finance and construct the Project.

f Expenses: Redeveloper shall acquire the Property, obtain all Redevelopment
Approvals and Governmental Approvals, perform any environmental investigation and
remediation, and construct the Project at its sole cost and expense.

g, Surety: Redeveloper shall provide performance and maintenance guarantees or
other surety required by the MLUL or any other relevant law. Redeveloper shall provide
all inspection escrows as required by the MLUL or any other relevant law.

h. Affordable Housing: Redeveloper shall be required to comply with the Statewide
Non-Residential Development Fee Act, N.JS.A 40:55D-8.1 et seq., by remitting
payment to the Township in an amount equal to either (1) 2.5% of the equalized assessed
value of the land and improvements for all new non-residential construction on the
Property or (2) 2.5% of the increase in equalized assessed value of the additions to
existing structures on the Property to be used for non-residential purposes, as calculated
by the Township Tax Assessor (the “COAH Fee”). Redeveloper shall remit payment of
half of the COAH Fee prior to the issuance of building permits for the Project, with the
balance due prior to the issuance of the requisite Certificate of Occupancy.

6. Township Covenants. The Township covenants and agrees as follows:

a. Assistance and Cooperation; The Township agrees to reasonably and lawfully -
assist Redeveloper in the implementation of the Project. The Township agrees that it will
use its best efforts, but in all cases without any cost or expense to the Township, to
provide non-privileged and non-confidential information in its possession to Redeveloper
when such information is needed by the Redeveloper to obtain necessary Governmental
Approvals, including, but not limited to executing applications for permits necessary for
the redevelopment of the Project. To the extent permitted under applicable law, the
Township agrees to reasonably support any applications of Redeveloper that are made in
accordance with this Agreement.
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b. Scheduling: The Township agrees to schedule reasonably expedited Township
meetings for action on redevelopment applications of Redeveloper for the Project upon
timely written notice from Redeveloper to the Township of the necessity of such
meetings.

C. Nqn-Interferrenkce: The Township shall not take any action intended to delay or
prevent Redeveloper from implementing the Project in accordance with the
Redevelopment Plan, the Redevelopment Law, and this Redevelopment Agreement.

Implementation of the Project. The Redeveloper shall construct the Project described in
reement.

a. Approvals. Redeveloper shall obtain all Redevelopment Approvals and shall
obtain all required building permits for the Project which shall not be unreasonably
delayed, conditioned or withheld by the Township.

b. Time for Completion of Project. Subject to Section 7i hereof, the construction of
the Project for the Property shall be substantially completed within the time set forth in
the Project Milestones/ Timeline attached as “Exhibit E”. The Redeveloper and Township
may, if they agree to do so, amend the Project Milestones/Timeline. For purposes of this
Redevelopment Agreement, a Certificate of Completion shall evidence and constitute
substantial completion.

C. Inspection. Redeveloper shall permit authorized representatives of the Township
to reasonably inspect and audit all relevant data and records of the Redeveloper relating
to its performance under this Agreement upon at least ten (10) days written notice to
Redeveloper.

d Utility_Providers. Redeveloper is responsible for all infrastructure, including
utilities, water, sewer, electric, gas, storm drains, telephone and cable, and infrastructure
completion shall be constructed as required to serve the Project, as directed by the
Township. Redeveloper shall be solely responsible to enter into service agreements with
those public utilities having jurisdiction to provide water, sewer, electric, gas and
telephone services to the Project. The Parties acknowledge that local public utility
providers may have certain rights with respect to the Project Site. Redeveloper agrees that
it is responsible to undertake the appropriate measures to negotiate with, and attempt to
acquire, relocate or otherwise address the existence of utilities and Project and easements
therefor, in order to complete the Project pursuant to law. Redeveloper shall consult local
public utility providers with respect to all construction and shall take all reasonable and
customary precautions to prevent personal injury, property damage and other liabilities
related to all utilities above, at and under the Project Site. If in connection with the
improvements to be erected on the Property any property owned or used by any public
utility must be removed and/or relocated and/or reconstructed, then the cost of such
removal and/or relocation and/or reconstruction shall be borne by the Redeveloper if such
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property owned by such utility is located on the Property, except to the extent that said
utility work has been assumed, and guaranteed, by other entities.

e. Condition of Site, Redeveloper shall keep the Project Site free from any
substantial accumulation of debris or waste materials, and shall maintain in good
condition any landscaping and amenities as required under as part of the Governmental
Approvals,

f Certificate of No Default, At either Party’s request, the performing Party shall
deliver to the requesting Party a Certificate to the effect that the performing Party is not
aware of any condition, event or act that constitutes a violation of this Redevelopment
Agreement or that would constitute an Event of Default hereunder, and, that no condition,
event or act exists that, with notice or lapse of time, or both, would constitute such a
violation, or Event of Default, or, if any such condition, event or act exists, the Certificate
shall so state,

g. Certificate_of Core and Shell Completion, Certificate of Occupancy. The
Redeveloper shall comply with the building codes in effect at the time a construction
permit is issued, and the Township will not impose additional building standards beyond
those required. Upon completion of the core and shell of any building in the Project in
accordance with the Uniform Construction Code, the Township’s construction code
official shall issue a Certificate of Core and Shell Completion for such building. Upon
completion of any building in the Project in accordance with the Uniform Construction
Code, the Township’s construction code official shall issue a Certificate of Occupancy
for such building. The Township agrees to undertake all inspections in an expeditious
manner.

h. Certificate of Completion, The completion of the Project shall be evidenced by a
certificate of the Township in recordable form (“Certificate of Completion™) delivered no
later than thirty (30) days following the Redeveloper’s written request for same. The
issuance of a Certiftcate of Completion for the Project shall state that the Redeveloper has
performed its duties and obligations under this Redevelopment Agreement with respect to
the Project. The Township shall not unreasonably withhold or delay the delivery of a
Certificate of Completion. If the Township determines that the Redeveloper is not
entitled to a Certificate of Completion, the Township shall provide the Redeveloper with
a written statement of the reasons the Township refused or failed to furnish a Certificate
of Completion. Upon the Completion of the Project (or any phase thereof) in accordance
with the terms of the Redevelopment Agreement, the conditions that were found and
determined to exist at the time the Redevelopment Area was determined to be in need of
redevelopment shall be deemed to no longer exist.

i. Tolling Evenits, All Project Milestones/Timeline requirements and all other time
periods herein are subject to day for day relief resulting from the occurrence of a Force
Majeure Event or the imposition of an injunction or other action beyond the control of the
Redeveloper which prevents the Redeveloper from proceeding (each a “Tolling Event”).
The Redeveloper shall notify the Township in writing of the occurrence of a Tolling
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Event stating: (a) the reason for such Tolling Event, (b) the expected period of delay and
(c) Redeveloper’s proposed method for addressing such delay.

j. Execution of Documents. Redeveloper and the Township shall make, execute,
acknowledge and deliver any contracts, orders, receipts, writings and instructions with
any other persons, firms or corporations, and, in general, do all things which may be
requisite or proper for the acquisition, construction and redevelopment of the Project in
accordance with all necessary Redevelopment Approvals, and other agreements as
applicable, and shall perform all obligations thereunder, including being financially able
to perform all obligations under the agreements in a commercially reasonable manner.

k. Compliance with Redevelopmient A yreemient. Redeveloper shall use reasonable
efforts to ensure that all consultants, professionals, employees, agents, contractors
engaged by Redeveloper, and any of their subcontractors, shall possess the requisite
character, skill and judgment necessary to implement the Project in compliance with the
terms and conditions of this Redevelopment Agreement,

I Cooperation, The Parties shall work together, as appropriate, necessary and
reasonable, to accomplish the Project, including entering into additional agreements that
may be required, and seeking available grants/loans for the Project, provided however,
that such actions shall not result in a material increase in the Parties’ respective
obligations hereunder, or a material decrease in the Parties’ respective rights hereunder.

m. Actess to Property. Redeveloper hereby agrees to allow the Township’s
construction code official and related sub-code officials reasonable access to all portions
of the Property for the duration of the Redevelopment Agreement. Redeveloper or its
designated agent may accompany the Township representatives,

8. Prohibitions Against Assi ~and. Transfer, Pursuant to the Redevelopment Law at

J.S.A. 40A:12A-9a, the Redeveloper shall not sell, lease or otherwise transfer the Property or
Project, or any part thereof, without the written consent of the Township during the term of this
Agreement which consent shall not be unreasonably delayed, conditioned or withheld, The
Redeveloper represents and agrees that its undertakings pursuant to the Agreement, are, and will
be used, for the purpose of redevelopment of the Property and not for speculation in land
holding. Notwithstanding the foregoing, the Township acknowledges and agrees that, to the
extent the Redeveloper, transfers or assigns, the Property for more than the original acquisition
price paid by the Redeveloper, that such transfer is not speculative, but rather represents that
value of the cost and expense put into the Project by Redeveloper in furtherance of this
Redevelopment Agreement and completion of the Project.

a. The Redeveloper represents and agrees for itself, and its successors and assigns,
that except (i) by way of security for, and only for, the purposes of obtaining financing
necessary to enable the Redeveloper or any successor-in-interest to the Property, or any
part thereof, to perform its obligations with respect to the Project under this Agreement or
(i1) any of the purposes set forth in Paragraph 8b of Part IT this Agreement, Redeveloper
has not made or created, and that it will not, prior to the issuance of a Certificate of
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Completion, make or cause to be made or created, any total or partial sale, assignment,
conveyance, or lease, or any trust or power, or transfer in any other mode or form of or
with respect to this Agreement or the Property, or any part thereof or any interest therein,
or any contract or agreement to do any of the same, without the prior written approval of
the Township, the same of which will not be unreasonably delayed or withheld.

b. Notwithstanding anything in this Agreement to the contrary, the following
transactions are not subject to the prohibitions set forth in this Paragraph 8 and shall not
require approval by the Township:

(1) Mortgages, pledges and other liens and encumbrances for the purposes of
financing the costs associated or incurred in connection with the acquisition,
financing, refinancing, development and construction of the Project or the
conveyance of the Project to any such mortgagee or purchaser at foreclosure or
otherwise;

(2)  Utility and other development easements;

(3) A conversion by Redeveloper into an urban renewal entity as provided for
in the Long Term Tax Exemption Law or a conveyance of the Property and
assignment of this Agreement to an urban renewal entity with the same ownership
as Redeveloper;

(4)  Any lease or sale of all or any portion of the improved Property, with
occupancy of the relevant portion of the Project by end users to occur following
the issuance of a Certificate of Core and Shell Completion and compliance with
all other Applicable Laws;

(6)  Because Township has already reviewed and approved the qualifications
of WPT Industrial, LP as a redeveloper of the Property, a sale, transfer or
assignment by Redeveloper (or a change in controlling ownership interest therein)
to any entity owned, controlled or managed by, or otherwise affiliated with, WPT
Industrial, LP or its affiliates, including but not limited to Mansfield 206 East
Urban Renewal LLC, whether before or after a Certificate of Core and Shell
Completion has been issued; or

(7)  Any contract, agreement or assignment with respect to any of the
foregoing transactions (including, but not limited to, any assignment of the
Redeveloper designation that may be required in connection with such a
conveyance),

c. Redeveloper recognizes that the Township is entering into this Agreement with
Redeveloper, after review and approval of Redeveloper’s personal representations,
qualifications, and the qualifications of the members of the Redeveloper, and, in so
doing, the Township is relying on the obligations of Redeveloper for the faithful
performance of all undertakings and covenants to be performed by Redeveloper
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hereunder. Except for any transfer of this Redevelopment Agreement which has been pre-
approved by the Township, the Township considers any transfer of this Redevelopment
Agreement that has not been pre-approved in writing by the Township, or a transfer of
the controlling ownership of Redeveloper, or any other act or transaction involving or
resulting in a significant change in the controlling ownership of or with respect to the
identity of the persons in control of Redeveloper, as a transfer that requires written
approval by the Township. The Township agrees that in approving the transfer or
assignment of the Project or this Agreement, the Township shall not unreasonably
withhold, delay or deny their consent to approval.

d. Except with respect to (f) below, Redeveloper shall provide the Township with
written notice of Redeveloper’s intent to complete an assignment or transfer as identified
in Paragraph 8b of Part II, at least fifteen (15) days prior to such transaction which notice
shall include a description of the nature of such transactions, and the name(s) and
address(es) of any and all persons, individuals and other entities involved, along with the
ownership structure(s) of the assignee or transferce. Whether a transfer resulting in a
change of the Redeveloper has been pre-approved or is approved pursuant to the terms
hereof, such transfer (including pursuant to (f) below) shall only be effective upon the
replacement Redeveloper executing an agreement for the benefit of the Township
pursuant to which such replacement Redeveloper agrees to be bound by the terms and
conditions of this Agreement,

e. Any transfer or other transaction in violation of this Redevelopment Agreement
by Redeveloper shall be an Event of Default of Redeveloper and shall be subject to the
remedies set forth at Paragraph 11 of Part II this Agreement. In the absence of specific
written consent by the Township, no such transfer of the Project Site or portion thereof,
or transfer of a controlling interest in Redeveloper, shall be deemed to relieve
Redeveloper from any obligations under this Redevelopment Agreement. The
Declaration shall contain a restriction against transfers as set forth in this Paragraph and,
in addition, shall provide that in the event of any attempted transfer in violation of the
restrictions in this Paragraph, the Township shall be entitled to the issuance of an
injunction voiding or restraining such transfer, and the award of legal fees and related
expenses of the Township in connection with any such legal action. The Township agrees
to deliver to Redeveloper a Certificate of Completion in recordable form upon issuance
of the final Certificate of Core and Shell Completion for Redeveloper’s Project.

f Notwithstanding anything to the contrary contained herein, the Redeveloper
anticipates conveying the Property and assigning its interest in this Agreement to
Mansfield 206 East Urban Renewal LLC (“Assignee”), subject to Assignee entering into
an Acknowledgment of Assignment of Redevelopment Agreement with the Township
pursuant to which Assignee agrees to be bound by the terms and conditions of this
Agreement. In the event that such conveyance and assignment to Assignee does not
occur within 90 days from the date of approval of this Agreement, Redeveloper may,
within the following 90 days, execute this Agreement in the name of an urban renewal
entity formed by Redeveloper. If Redeveloper does not do so within that period, this
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Agreement and any approvals of this Agreement granted by the Township shall be
deemed terminated and void.

a.

{40869031:3}

Indemnification; Insurance.

Redeveloper Indemmnification.

(1) Except as otherwise provided herein, Redeveloper covenants and agrees,
at its expense, to pay and to indemnify, protect, defend and hold the Township
Indemnified Parties harmless from and against all liability, losses, damages,
demands, costs, claims, lawsuits, administrative proceedings, fines, penalties, and
expenses (including reasonable attorneys’ fees and court costs) of every kind,
character and nature arising out of or in connection with Redeveloper’s acts or
omissions in the exercise of its rights or the performance of its obligations under
this Agreement, or the condition, use, possession, conduct, management,
planning, design, acquisition, construction, installation, financing, leasing or sale
of the Property and/or the Project resulting from the acts of Redeveloper, its
agents, servants, employees or contractors, including but not limited to: (1) the
performance or any failure or delay of performance by the Redeveloper of its
obligations under the Redevelopment Agreement, and (i) the death of any person
or any accident, injury, loss, and damage whatsoever to any person or to the
property of any person which shall occur on or adjacent to the Property and/or
Project and is alleged to have been caused by an act or omission of Redeveloper,
its agents, servants, employees or contractors, or to have resulted from a condition
of the Property attributable to an act or omission of Redeveloper its agents,
servants, employees or contractors; but this provision shall not be deemed to
relieve any insurance company which has issued a policy of insurance as may be
provided for in this Agreement from its obligation to defend Redeveloper, the
Agency and any other insured named in such policy of insurance in connection
with claims, suits or actions covered by such policy. Such indemnity shall not
extend to liability, losses, damages, demands, costs, claims, lawsuits,
administrative proceedings, fines, penalties, or expenses (including reasonable
attorneys’ fees and court costs) to the extent that same may result from the
negligence or willful misconduct of the Township or the Township Indemnified
Parties, or from acts or omissions of the Township or Township Indemnified
Parties. Such indemnity also shall not include the actions or inactions of third-
parties over whom the Redeveloper does not exercise control, as long as the
Redeveloper maintains and enforces commercially reasonable security measures
and commercial liability insurance to protect against such actions or inactions.

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

(3)  The Redeveloper’s indemnity provided under this Paragraph 9a shall
survive for a period of one (1) year following the later of: (i) the issuance of the
final Certificate of Completion for the entirety of the Project, or (ii) the
termination or expiration of this Redevelopment Agreement.

Insuratice Required,
(1)  Prior to the Commencement of Construction of the Project, the
Redeveloper shall fumish to the Township evidence of commercial general
liability insurance, insuring the Township (as its interests may appear) against
losses, costs, liabilities, claims, causes of action and damages for bodily injury
and property damage on all property in the Project Site or related to the
construction thereon, in the amount of at least $1,000,000 single occurrence /
$2,000,000 combined single limit coverage. Such insurance shall include blanket
contractual liability coverage. All such policies shall be written to apply to all
bodily injury, property damage, personal injury and other covered loss, including,
but not limited to, claims of subcontractors, however occasioned, occurring
during the policy term, and shall be endorsed to add the Township as an
additional insured as its interests may appear, and to provide that such coverage
shall be primary and that any insurance maintained by the Township shall be
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excess insurance only. Such coverage shall be endorsed to waive the insurer's
rights of subrogation against the Township.

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

(3)  All insurance policies required by this Paragraph shall be obtained from
insurance companies licensed in the State of New Jersey and rated at least A in
Best's Insurance Guide or such lesser rated provider that is proposed by the
Redeveloper and is reasonably acceptable to the Township.

(4)  Redeveloper shall use commercially reasonable efforts to provide
insurance policies as required by this Paragraph that shall be non-assessable and
shall contain language to the effect that (i) the policies are primary and
noncontributing with any insurance that may be carried by the Township, (i) a
provision that the policies cannot be canceled or materially changed except after
ten (10) days written notice by the insurer to the Township, and (iii) the Township
shall not be liable for any premiums or assessments. All such insurance shall have
deductibility limits reasonably satisfactory to the Township and shall contain
cross liability endorsements.

(5)  The Redeveloper's obligation to maintain insurance pursuant to, and in
accordance with, this Paragraph 9b shall terminate upon issuance of a Certificate
of Completion for the Project provided that said insurance protection shall include
coverage for claims made during the applicable Statute of Limitations.

10.  Redeveloper’s Financial Commitiments. Redeveloper shall complete the Project at its sole
cost and expense, except as may otherwise be the case in connection with a Governmental
Financial Incentive, if any. Redeveloper also agrees that Redeveloper shall submit satisfactory
documentation to the Township evidencing Redeveloper’s plan to secure the requisite capital
and/or financing in an amount necessary to acquire, remediate and redevelop the Property upon
commercially reasonable terms and in accordance with this Agreement (the Township
acknowledging that financing commitments may not be able to be secured prior the issuance of
certain Governmental Approvals).

a Project Costs. All costs of acquisition, Governmental Approvals, Redevelopment
Approvals, constructing the Project and redeveloping the Property, including but not
limited to application fees, development application fees, review and inspection escrow
fees, and otherwise completing Redeveloper’s Project, shall be borne by Redeveloper,
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unless otherwise set forth herein. Redeveloper’s estimated Project Costs are set forth in

“Exhibit F.”
b. Timely Municipal Payments. Redeveloper shall pay all deposits, escrows,

reimbursements, and municipal contribution payments, for the Property to the Township.

c. Redevelopment Agreement Escrow. The Redeveloper has established an escrow
fund in the amount of Ten Thousand Dollars ($10,000). Activities to be funded by the
Redevelopment Agreement Escrow shall include, but not be limited to: reasonable
outside engineer, planner, consultant and attorney fees and costs expended on
Township’s behalf, for preparation of this Redevelopment Agreement and for the
oversight, enforcement and implementation of the Redevelopment Agreement and
Redevelopment Plan going forward, and any additional deposits required to replenish
said escrow. Thereafter, when the Escrow Fund falls below Two Thousand Five Hundred
Dollars ($2,500) during the term of this Redevelopment Agreement, the Redevelopment
Agreement Escrow shall be replenished by another Five Thousand Dollars ($5,000) by
Redeveloper upon demand by the Township. The Township shall provide a monthly
statement of account with regard to Redevelopment Agreement Escrow funds, with
copies of applicable invoices. Redeveloper shall replenish the Redevelopment Agreement
Escrow no later than fifteen (15) days from receipt of a notice of Redevelopment
Agreement Escrow or Escrow deficiency, including documentation and accounting
establishing any deficiency. Failure of Redeveloper to replenish said account shall
constitute a default, and unless this Agreement provides otherwise, any remaining
Redevelopment Agreement Escrow shall be returned to Redeveloper after completion the
Project, as determined by the Township.

d. Real Estate Tax Abatement. In order to encourage and assist the redevelopment
of the Property, the Township shall consider the provisions of a Financial Agreement for
the development of the Property pursuant to the authority of the Long-Term Tax
Exemption Law, N.JS A. 40A:20-1 et seq. The Township’s election to proceed with a
Financial Agreement, and the terms, conditions and covenants of said Financial
Agreement, shall be in the Township’s sole discretion, subject to financial information
provided by Redeveloper. Township understands and acknowledges that the Financial
Agreement is a material inducement to Redeveloper to proceed with the Project. In the
event that Township does not approve a Financial Agreement acceptable to Redeveloper,
Redeveloper may terminate this Agreement.

11, Default The Parties shall have the rights set forth in this Paragraph in the event of
Default.

a. Redeveloper’s Default Events. The Township shall have the right to declare the

Redeveloper in default of this Agreement in the event of the occurrence of any of the
following, all of which shall be subject to the Force Majeure Event provisions hereof
(each an “Event of Default”):
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(1) Redeveloper’s failure to substantially perform, or a substantial defect in
performance by the Redeveloper, of any obligations under this Redevelopment
Agreement;

(2)  Failure of Redeveloper to make any deposit, Escrow, or payment required
pursuant to this Redevelopment Agreement;

(3)  The filing of a Complaint with a Court of competent jurisdiction seeking a
determination that Redeveloper is insolvent or the appointment of a recetver;

4) The filing of a voluntary (or involuntary as permitted by law) petition for
bankruptcy of Redeveloper that shall not have been stayed or dismissed after a
period of ninety (90) consecutive days;

(5)  The filing of a complaint in foreclosure against the Redeveloper or the
issuance of a deed in lieu of foreclosure for any financing in connection with the
Project;

(6)  Redeveloper’s failure to pay any real estate taxes, payments in lieu of
taxes, or assessments on any real property or any part thereof owned by it in the
Township when due, or shall place thereon any encumbrance or lien unauthorized
by this Redevelopment Agreement, or shall suffer any levy or attachment to be
made, or any construction lien, or any other unauthorized encumbrance or lien to
attach and such real estate taxes or assessments shall not have been paid, or the
encumbrance or lien removed or discharged or provision satisfactory to the
Township made for such payment, removal, or discharge, within sixty (60) days
after written demand by the Township to do so;

(7) A notice to the Township by Redeveloper, indicating that Redeveloper has
determined not to proceed with the Project, unless Redeveloper has the right not
to proceed under the terms of this Agreement;

(8)  Abandonment of the Project by the Redeveloper or by Redeveloper’s
successor, assignee, affiliate or guarantor;

(9)  Failure of Redeveloper to adhere to or meet the deadlines set forth on the
Project Milestones/Timeline attached hereto as “Exhibit E”, as same may be
amended with the consent of the Township pursuant to this Redevelopment
Agreement;

(10)  Failure of the Redeveloper to replenish the Redevelopment Agreement
Escrow when required pursuant to this Redevelopment Agreement; or

(11) A Transfer of all or part of the Property, or a controlling interest in

Redeveloper, without the prior written consent of the Township when required
pursuant to this Redevelopment Agreement.
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b. Township’s Default Events. The Redeveloper shall have the right to declare the
Township in default of this Agreement in the event the Township fails to substantially
perform, or there is a substantial defect in the Township’s performance, of any
obligations under this Redevelopment Agreement (an “Event of Default”).

c. Default Notice, Upon a Party’s recognition of an occurrence of an Event of
Default, the non-defaulting Party shall notify the defaulting Party in writing that it has
declared the defaulting Party in default (“Default Notice”). The Default Notice shall be
given by the non-defaulting Party to the defaulting Party, addressed to the individual(s)
and address(es) provided in Paragraph 12a of Part II herein, and shall state the basis for
determining that an Event of Default has occurred. Upon receipt of the Default Notice,
the defaulting Party shall have sixty (60) days to cure such failure or defect; provided,
however, if the failure is one which cannot be remedied within the sixty (60) days after
such written notice has been given, it shall not be an Event of Default as long as the
defaulting Party is proceeding with due diligence to remedy the same as soon as
practicable but in no event later than one hundred fifty (150) days after such written
notice,

In the event that the defaulting Party does not cure the Event of Default as set forth
herein, the non-defaulting Party shall have the right to exercise, in addition to all
remedies available at law and equity, the remedies set forth below.

d. Default Rights and Remedies,

(1)  Township's Remedies. Whenever any Default Notice has been sent to
Redeveloper and the failure or defect remains uncured beyond the applicable cure
period, the Township may, on written notice to the Redeveloper (a “Termination
Notice”) terminate this Agreement and the Redeveloper’s designation as the
Redeveloper hereunder, or take whatever other action at law or in equity as may
appear necessary or desirable to enforce the performance or observance of any
rights, remedies, obligations, agreements, or covenants of the Redeveloper under
this Agreement, including an action for specific performance or actual out-of-
pocket damages, provided that the Redeveloper cannot be compelled to construct
the Project or any part thereof as part of any specific performance obligation and,
provided further that under no circumstances under this Agreement shall the
Redeveloper be liable for consequential, indirect, special or punitive damages or
for loss of tax or other revenues.

(2)  Redeveloper’s Remedies. Whenever any Default Notice has been sent to
Township and the failure or defect remains uncured beyond the applicable cure
period, then the Redeveloper may take whatever action at law or in equity as may
appear necessary or desirable to enforce the performance or observance of any
rights, remedies, obligations, agreements, or covenants of the Township, as
applicable, under this Agreement, including the seeking of reimbursement of the
Redeveloper’s actual and reasonable out-of-pocket fees and expenses, including
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but not limited to reasonable counsel fees, incurred in connection with this
Agreement; provided that under no circumstances under this Agreement shall the
Township be liable for consequential, indirect, special or punitive damages.
Further, but subject to any cure provisions afforded the Township hereunder, the
Redeveloper shall have the right, in its sole and absolute discretion, upon sixty
(60) days’ written notice to the Township, to terminate this Agreement,

(3)  Restoration fo Status. In case either Party shall have proceeded to enforce
its rights under this Redevelopment Agreement and such proceedings shall have
been discontinued or abandoned for any reason or shall have been determined
adversely to such Party, then and in every such case, the Parties shall be restored,
respectively, to their several positions and rights hereunder, and all rights,
remedies and powers of Parties shall continue as though no such proceedings had
been taken.

(4)  Documents to be Delivered on Termination, In the event this Agreement is
terminated for any reason, except solely as a result of an Event of Default of the
Township, Redeveloper shall deliver and assign to the Township, at
Redeveloper's sole cost and expense, within thirty (30) days after such
termination, true and correct copies of all final reports, studies, data, plans,
surveys, title reports, subdivision maps and specifications prepared by
Redeveloper, together with any third parties acting on behalf of or for
Redeveloper, with respect to the Project, including environmental reports and
data, such reports being “as is” and without representation or warranty.

(5)  Hold Harmless. Fach Party shall indemnify and hold harmless the other
against all liability, losses, damages, demands, costs, claims, actions or expenses
(including attorneys’ fees, disbursements and court costs) of every kind, character
and nature, arising out of, resulting from or in any way connected with an Event
of Default by the defaulting Party.

(6)  Survival Upon Termination. Notwithstanding termination as provided for
herein, all of the Parties’ rights that specifically survive closing of title or
termination shall remain enforceable by the Parties.

Rights and Remedies Cumulative, The rights and remedies of the Parties, whether

provided by this Agreement or by law, shall be cumulative, and except as otherwise
specifically provided by this Agreement, the exercise by the Parties of any one or more of
such rights or remedies shall not preclude the exercise, at the same or at different times,
_of any other such rights or remedies for the same Event of Default, or for the same failure
in respect to any of the terms, covenants, conditions or provisions of this Agreement or
any of its remedies for any other Event of Default or breach. No delay by the Parties in
asserting any rights or exercising any remedy shall operate as a waiver of such rights or
remedy or otherwise deprive it of, or limit such rights and remedies in any way (it being
the intent of this provision that the Parties shall not be constrained, so as to avoid the risk
of being deprived of or limited in the exercise of the remedy provided in this Paragraph
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because of concepts of waiver, laches, or otherwise, to exercise such remedy at a time
when it may still hope otherwise to resolve the problems created by the default involved);
nor shall any waiver by a Party with respect to any specific Event of Default under this
Paragraph be considered or treated as a waiver of the rights of the Party with respect to
any other Event of Default under this Paragraph or with respect to the particular Event of
Default except to the extent specifically waived in writing,

12 Intentionally Deleted.
13.  Mortgage Finanging

a The Township acknowledges that in order to fully effectuate this Agreement, the
Redeveloper may require financing from a lending institution or other lender. Such
financing may be secured by a mortgage or other similar lien instrument (each a
“Mortgage™). The below provisions shall inure to the benefit of each holder of such a
Mortgage (each a “Holder”).

b. The Redeveloper shall have the right to (i) pledge its interest in this Agreement to
the Holder up to an amount not in excess of ninety percent (90%) of the costs of the
completion of the Project being financed and on commercially reasonably terms, and (ii)
assign the Redeveloper's interest under this Agreement to any Holder as additional collateral
for the payment of the indebtedness secured by the Mortgage. Any Mortgage shall only
encumber that portion of the Property covered by such Mortgage (such portion, the
"Mortgaged Portion"). However, subject to Section 13(g), (h) and (i) hereof, any Mortgage
always shall be subject and subordinate in all respects to this Agreement. So long as the
Holder is not given actual physical possession of the Mortgaged Portion contemporaneously
with the creation of a Mortgage, the making and delivery of any Mortgage shall not be
deemed to constitute any assignment or transfer of this Agreement or of the interest of the
Redeveloper under this Agreement. No Holder shall be deemed to be an assignee or
transferee of this Agreement or of the interest of the Redeveloper under this Agreement so
as to require such Holder to assume the performance of, or be bound to perform, any of the
terms, covenants or conditions under this Agreement. However, subject to the provision of
this Section 13, any Holder may become the legal owner and holder of the Redeveloper's
interest under this Agreement with respect to the Mortgaged Portion by foreclosure of its
Mortgage or as a result of the assignment to it of this Agreement in lieu of foreclosure or
otherwise. Upon so becoming the legal owner and holder, the Holder, subject to the
provisions of Section 13(i) and (j) hereof shall assume the performance of, and be bound to
perform, all of the terms, covenants or conditions on the part of the Redeveloper under this
Agreement to be performed with respect to the Mortgaged Portion.

C. No cancellation, surrender and acceptance of surrender, modification or
amendment of this Agreement shall be binding upon any Holder, or affect the lien of its
Mortgage, without the prior written consent of the Holder (which shall not be unreasonably
withheld or delayed), except for any termination of this Agreement by the Township as a
result of an Event of Default by the Redeveloper, beyond the expiration of any applicable
notice or cure period.
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d. At the same time it serves notice to the Redeveloper of an Event of Default
pursuant to the provisions of this Agreement, the Township shall serve a copy of such notice
upon each Holder in the manner contemplated in this Agreement, provided that the
Redeveloper has provided the Township with the name and address for notice to be given to
such Holder. Redeveloper shall provide such name and address for notice to Holder (and
any subsequent revisions thereto) to Township by registered or certified mail, postage
prepad, return receipt requested, or by overnight delivery service, identifying for the benefit
of the Township the reason-such Holder contact information is being provided. Any notice
to Holder given by Township shall be by registered or certified mail, postage prepaid, retumn
receipt requested, or by ovemight delivery service. Each such Holder shall (insofar as the
rights of the Township are concerned), have the right at its option within thirty (30) days
after such notice is sent by Township to Holder in accordance with this paragraph, to cure or
remedy, or to commence to cure or remedy, any such default which is subject to be cured
and to add the cost thereof to the debt and lien which it holds.

e To the extent reasonably requested by the Redeveloper, the Township shall
execute such other agreements and/or documents (to the extent same are in form and content
reasonably acceptable to the Township) as may be requested or required by any Holder;
provided, however, that any such agreement or document shall not materially or adversely
alter any of the rights or obligations of the Redeveloper or the Township under this
Agreement.

f. Subject to Section 13(i) hereof, the Holder shall not be liable for the performance
of the Redeveloper's obligations under this Agreement unless such Holder has succeeded to
and has possession of the interest of the Redeveloper under this Agreement.

g, Notwithstanding any of the provisions of this Agreement, including, but not
limited to, those which are or are intended to be covenants running with the land, any
Holder who obtains title to the Property or a Mortgaged Portion as a result of foreclosure
proceedings, or an action in lieu thereof shall not be obligated by the provisions of this
Agreement to construct or complete the Project or to guarantee such construction or
completion, and any deed delivered to any such party shall contain a covenant or other
provision to that effect. Any construction or other action by a Holder which is undertaken
solely to protect or preserve buildings that are partially completed (such as completion of
roofs or exterior siding) and which are undertaken by the Holder solely to protect its
security interest in such property, shall not be deemed to be an assumption by the Holder of
the obligation to complete construction. The foregoing shall also apply to (i) any other party
who thereafter obtains title to the Property or such Mortgaged Portion from or through such
holder or (ii) any other purchaser at a foreclosure sale other than the holder of the mortgage
itself. However, nothing in this Section 13 or any other Article or Section of this Agreement
shall be deemed or construed to petmit or authorize any such holder to devote the Property
or any part thereof to any uses, or to construct any improvements thereon, other than those
uses or improvements described in this Agreement, This provision shall not preclude the
Township from designating a party other than the Holder as the redeveloper if (x) the
Holder elects not to be obligated by the provisions of this Agreement to construct or
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14.

complete the Project or to guarantee such construction or completion, or (y) the Township
subsequently condemns the Property pursuant to the New Jersey Eminent Domain Act. Any
deed delivered to any such party shall contain a covenant or provision to that effect.

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

I It a Holder forecloses its mortgage secured by the Property (or Mortgaged
Portion), or takes title to the Property (or Mortgaged Portion) by deed-in-lieu of foreclosure
or similar transaction (collectively a “Foreclosure™), the Holder shall have the option to sell
the Property and the Project to a Person acceptable to the Township, which shall assume the
obligations of the Redeveloper under this Agreement in accordance with Applicable Law.
In the event of a Foreclosure and provided the Holder or the purchaser is in compliance with
this Agreement, the Township shall not seek to enforce against the Holder or purchaser of
such parcel any of the remedies available to the Township pursuant to the terms of this
Agreement available in connection with the events preceding the Foreclosure. The Holder,
or the Person assuming the obligations of the Redeveloper as to the parcel affected by such
Foreclosure or sale, in that event must agree to complete the Project in the manner provided
in this Agreement, but subject to reasonable extensions of the scheduled Completion date,
and shall submit evidence reasonably satisfactory to the Township that it has the
qualifications and financial responsibility necessary to perform such obligations. Any such
Holder or Person assuming such obligations of the Redeveloper and properly completing the
Project shall be entitled to a Certificate of Completion in accordance herewith. Nothing in
this Agreement shall be construed or deemed to permit or to authorize any Holder, or such
other Person assuming such obligations of the Redeveloper, to devote the Property, or any
part thereof, to any uses, or to construct any improvements thereon, other than those uses or
improvements provided for or authorized by this Agreement.

j. If the Holder requires a change in the terms of this Agreement, the Township shall
reasonably cooperate with the Redeveloper in approving and implementing such change, so
long as such change does not materially change the Township’s obligations or rights as set
forth in the Agreement, or materially change the Project.

Miscellaneous.
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a. Notices. Formal notices, demands and communications between the Township
and Redeveloper shall be deemed sufficiently transmitted if dispatched to the addresses
set forth below, by registered or certified mail, postage prepaid, return receipt requested,
or by ovemight delivery service, and shall be deemed delivered upon receipt.
Redeveloper shall be responsible for providing whatever notices it receives from the
Township to Redeveloper’s successors or assigns, where applicable. Notices may also be
sent by a commercial overnight delivery service with package tracking capability and for
which proof of delivery is available. Notices, demands and communications shall be sent
as follows:

If to Redeveloper: John Kainer
Mansfield Realty North LLC
c¢/o ARP - American Realty Partners LLC
153 Beachfront Road
Manasquan NJ 08736
E-mail: jkainer@arp2.com
Phone: (732) 690-8569

With Copies to: Ronald L. Shimanowitz, Esq.
Hutt & Shimanowitz
459 Amboy Ave
Woodbridge, NJ 07095
E-mail: rshim@huttshim.com
Phone: (732) 634-6400

If to Township: Michael Fitzpatrick, Administrator
Township of Mansfield
3135 Route 206 South
Columbus, New Jersey 08022
E-mail: administrator@mansfieldtwp.com
Phone: (609) 298-0542

With Copies to: Timothy M. Prime, Esquire
Prime & Tuvel
14000 Horizon Way, Suite 325
Mount Laurel, New Jersey 08054

E-mail: tim@primelaw.com

Phone: (856) 273-8300

b. Non-Liability of Representatives of the Township. No official, officer,
professional, employee, agent or representative of the Township shall be personally liable
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to Redeveloper, Redeveloper’s assighee or successor in interest, in the event of any
default, breach or violation by the Township, or for any amount which may become due
to Redeveloper, its assignee, or successor with regard to any obligation under the terms of
this Redevelopment Agreement.

C. Non-Liability of Officials and Employees of the Redeveloper. No member,

officer, shareholder, director, partner or employee of the Redeveloper shall be personally
liable to the Township, 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 Township, or their
successors, on any obligation under the terms of this Agreement.

d. Brokerage Commissions. The Township and Redeveloper each represent to the
other that no real estate broker initiated, assisted, negotiated or consummated this
Redevelopment Agreement as broker, agent, or otherwise acting on behalf of either the
Township or Redeveloper and each Party shall indemnify and hold the other harmless
from any claims of a commission claimed through it.

e. No Consideration for Redevelopment Agresment, Redeveloper warrants it has not
paid or given, and will not pay or gtve, any third person any money or other consideration
in connection with obtaining this Redevelopment Agreement, other than normal costs of
conducting business and costs of professional services such as architects, engineers,
financial consultants and attorneys retained by Redeveloper. Redeveloper further
warrants it has not paid or incurred any obligation to pay, and will not pay, any officer,
official, agent or representative of the Township, any money or other consideration for or
in connection with this Redevelopment Agreement or this Project.

f. Successors and Assigns. This Redevelopment Agreement shall be binding upon
and inure to the benefit any successors and assigns of the Parties hereto.

g Exhibits, The Exhibits attached hereto and/or referred to in this Redevelopment
Agreement shall be incorporated herein as though set forth in full.

h. Titles of Articles and Paragraphs, The titles of the Articles and Paragraphs of this
Redevelopment Agreement are inserted for the convenience of reference only and shall
be disregarded in construing or interpreting any Agreement provisions.

i Severability. If any term or provision of this Redevelopment Agreement or the
application thereof shall, to any extent, be held to be invalid or unenforceable, the
remainder of this Redevelopment Agreement shall not be affected thereby, and each
remaining term and provision of this Redevelopment Agreement shall be valid and shall
be enforced to the extent permitted by law.

J Enforcement by the Township. It is intended and agreed that the Township and its
successors and assigns shall be deemed beneficiaries of the agreements and covenants set
forth in this Redevelopment Agreement, for and in their own right and for the purposes of
protecting the interests of the Township and other parties, public or private, in whose
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favor or for whose benefit such agreements and covenants have been provided.. Such
agreements and covenants shall run in favor of the Township for the period set forth in
Paragraph 4 of Part II of this Redevelopment Agreement. The Township shall have the
right, in the event of any breach of any such agresment or covenant, to exercise all rights
and remedies set forth in Paragraph 11 hereof.

k. Enforcement by Redeveloper, It is intended and agreed that Redeveloper and its
successors and assigns shall be deemed beneficiaries of the agreements and covenants set
forth by the Township in this Redevelopment Agreement. Such agreements and
covenants shall run in favor of Redeveloper for the term of this Redevelopment
Agreement. Redeveloper shall have the right, in the event of any breach of such
agreement or covenant, to exercise the rights and remedies set forth in Paragraph 11 of
Part IT hereof.

L Modification of Redevelop ment Agreement, No modification, waiver,

amendment, discharge, or change of this Redevelopment Agreement shall be valid unless
the same is in writing, duly authorized, and executed by both Parties.

m. Exeimtion: of Counterp arts. This Redevelopment Agreement may be executed in
one or more counterparts and such counterparts shall constitute one and the same
instrument.

n. Drafting Ambiguities; Interpretation, In interpreting any provisions of this
Redevelopment Agreement, no weight shall be given to, nor shall any construction or
interpretation be influenced by, the fact that counsel for the Township drafted the initial
proposed Redevelopment Agreement, each Party acknowledging that it and its counsel
have had an opportunity to review this Redevelopment Agreement and to contribute to
the final form of same.

0. Time Period for Notices. All notices to be given hereunder shall be given In
writing and, unless a certain number of days is specified, within a reasonable time.

p. Conflict of Interest, No official, officer, or employee of the Township shall have
any direct interest in this Redevelopment Agreement, nor participate in any decision
relating to the Redevelopment Agreement where prohibited by law.

q. Governing Law, This Redevelopment Agreement shall be governed by and
construed in accordance with the applicable laws of the State of New J ersey. Any legal
action undertaken to enforce this Redevelopment Agreement shall be filed with the
Superior Court of New Jersey, Burlington County.

r. Withholding of Approvals. All approvals, consents and acceptances required to be
given or made by either Party hereunder to implement the Project shall not be
unreasonably withheld. or delayed, unless specifically stated otherwise herein. A period
of up to thirty-five (35) days for Township to grant an approval, consent or acceptance
shall not be deemed a delay.
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. Rights Cumulative. All rights and remedies herein or granted to the Parties are
cumulative, non-exclusive and in addition to any and all rights and remedies that the
Parties may have or be given by reason of any law, statute, ordinance or otherwise.

t. Entire Agreement. This Agreement shall constitute the entire agreement between
the Parties hereto and shall supersede all negotiations, agreements and understandings,
written or oral, formal or informal, between the Parties with respect to the Project Site,
the Property or the Project, except as may otherwise be provided herein, and any prior
agreements are deemed to be merged herein,

u No_Other Relianice. Each Party represents by execution of this Redevelopment
Agreement that it has not relied upon any representations, oral or otherwise, of the other
Party or its officers, officials, agents, affiliates, employees or representatives, except for
those representations explicitly set forth in this Redevelopment Agreement.

V. Term. Unless otherwise terminated as provided herein, this Redevelopment
Agreement shall remain in full force and effect from the Effective Date hereof until
issuance of a final Certificate(s) of Completion for the Project, and receipt of all
payments required of the Redeveloper have been received by the Township, subject to
any survival as set forth in this Agreement, unless the Parties agree in writing to
terminate the Agreement, or it terminates by operation of law. :

W. Calculation of Time, Whenever in this Redevelopment Agreement a period of
time is stated as a number of days, it shall be construed to mean calendar days; provided,
however, that when any period of time so stated would end on a Saturday, Sunday or
legal holiday, such period shall be deemed to end on the next day following that which is
not a Saturday, Sunday or legal holiday.

X. Preservation of Police Powers. Nothing set forth in this Redevelopment
Agreement shall be construed to constitute waiver of any Township to exercise its
legitimate police powers to the extent necessary to protect the health, safety and welfare
of the citizens of the Township.

y. No Contributions. Redeveloper has not made any contributions to the Township,
nor to its officials, that would cause a violation of ethics law, pay-to-play practices, or
similar laws.

Z Interaction. Township and the Redeveloper shall interact with each other in all
appropriate respects and shall use their best efforts to effectuate the purposes of this
Agreement,

aa. Challenges. In the event any proceeding is commenced by any third party
challenging the validity of this Agreement, Redevelopment Approvals, remediation,
designation of Redeveloper as the “Redeveloper,” any Financial Agreement or other
Government Financial Incentive, or any aspect of the Township’s Redevelopment Plan as

\
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it pertains to the Property to be redeveloped or acquired by Redeveloper, the Parties shall
mteract as appropriate and lawful in defending such action or proceeding, but each Party
shall be responsible to pay for its own costs and legal fees associated with such defense.

bb.  No Joint Venture. Nothing contained herein shall be construed as making the
Township and Redeveloper partners, joint ventures or agents of each other. The parties
have no relationship to each other except as Redevelopment Entity and Redeveloper for
the Project. However, the Township reserves the discretion to allow Redeveloper to form
a Joint Venture with another Redeveloper(s) of the Property, upon prior written
permission by the Township, which Co-Redeveloper would first be required to execute a
Redevelopment Agreement with the Township.

cc. Survival of Covenants, Each covenant and agreement contained herein shall
survive any closing(s) of title, until issuance of a final Certificate(s) of Occupancy for all
of the buildings in the Project.

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

(1)  The terms “hereby”, “hereof’, “hereto”, “herein”, “hereunder” and any
similar terms, as used in this Redevelopment Agreement, shall refer to this
Redevelopment Agreement,

(2)  Words importing a particular gender mean and include correlative words
of the other gender,

(3)  Words importing persons or entities mean and include firms, associations,
partnerships (including limited partnerships), trusts, corporations, limited liability
companies and other legal entities, including public and govemmental bodies and
natural persons,

(4)  Any headings preceding the texts of the several Articles and Paragraphs of
this Redevelopment Agreement shall be solely for convenience of reference and
shall not constitute a part of this Redevelopment Agreement, nor shall they affect
its meaning, construction or effect.

(5)  Unless otherwise indicated, any fees, costs and/or expenses shall be
required to be customary and reasonable.
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IN WITNESS WHEREOF, the Parties hereto have caused this Redevelopment
Agreement to be executed on the date first above written,

Witness or Attest: MANSFIELD REALTY NORTH LLC
Name: o ' Name:
Title:
Witness or Attest: TOWNSHIP OF MANSFIELD and
TOWNSHIP OF MANSFIELD -
COMMITTEE
Name: 7 Name:
Title;
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EXHIBIT A
PROPERTY LEGAL DESCRIPTION

SCHEDULE A
(PAGE 1 of 3)

ALL that certain tract or parce] of land, situatcd, lying and being in the Township of Mansfield, County of
Burlington, State of New Jersay, more particularly described as follows:

TRACT 1 (BLOCK 3, LOT 5.01)

BEGINNING st a concrete monument set in the Southeasierly Right of Way Line of New Jersoy Stats Highway
Route 206, 80 feet in width, said monument being at the boginaing cormer of Tract 2, in x Deed from Joseph T.
MeGrain and Anna E. McGrain to Tumpike Junction Inc., dated 27 May 1958 and reconded in Deed Book 1354
&t page 311 and renning: therice

n
@

&)

)
()

(6)

(8)
%
an
ay
(12)

a3
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Along the fivst course of said conveyance South 76 degroes 12 minutes 39 geconds Eagt, 233.11 fest
to & stone found, being the second comor in the same; thene

Along the second course of ssid sonveyance, North 18 degrees 05 minutes 24 soconds East, 627.00
foet to & point; thence

Continuing along property now or formerly of Tumpike Junction Ing., North 80 degroes 50 minutes
24 seconds Bast, 234.10 feet to its intersection with the sixtuenth course in & conveyanos from George
Asrcnson Jr. and William Aaronson to Manheim Service Carp., daed 20 July 1984 and recorded in
Deed Book 2872 at page 329; thence

Along said sixreenth course of said conveyance reversing South 20 degreos 18 minutes 39 soconds
West, 6.02 fieet tty & point in Folwell’s Run; theace

Aloag the centertine of Folwell's Run and the fifteentl course of said conveyance reversing North 85
dogrozs 19 minutos 53 seconds East, 25.00 foet to a polnt; thance

Along the same and the fourteenth course of said conveyance, reversing North 50 degrees 19 minutes
53 seconds East, 39.00 feet to a point; thenee

Along the same, and the thirteenth courss reversing of said tonveyance, North 73 degrees 19 minutea
53 sceondy East, 68.50 foet 1o a point; thenee

Along the same and the twelfth course of aaid conveyance roversing, North 13 degroes 19 ainutes 33
seconds Esst, 23.00 feet to a point; thenoe .
Along the same and the eloventh course of said conveysnee reversing, North 69 degrees 49 minutes
53 geconda East, 66.00 foet 10 a point; thence

Along the ssme and the tenth course of said convayuncs reversing, North 62 degrees 49 minutes 53
seconds East, 65.00 feet to a point; thetwe

Along the same and the ninth course of said conveyance réversing, South 86 degrees 10 minutes (77
geconds East, 137,00 feet to a poiny; thence

Along the snme and the eighth course of sid conveyance reversing, South 89 degreos 15 minutes 07
seconds Enst, 105.00 feet to & point; thence

Along the same and the seventh course of seid conveyance reversing, South 64 degrees 25 minutes
07 seconds Bast, 197.00 fect to & point; thence



SCHEDULE A
(PAGE 2 of 3)

(14) partly along the same and the sixth course of said conveyance roversing, North 81 degrees 16 mimutes
30 saconds Esst, 14.43 feot 10 its intersection with the Wosterly line of Asronson Road, 33 feet in
width as established by the exigting rondway pavement; thence

0% Along the Westerly line of Asrorison Road, South 6 degrees 56 minuses 58 seconds West, $13.01 feet
to 1 bhend; thence '

(16) Along the sane, South 6 degress 24 minules 36 seconds West, 248.25 feet o 4 bond; thence

on Along the same; South 7 degrées 11 minutes 50 seconds West, 508.69 foot to a bend; tisnca

(18) Along the same, South 7 degrees 51 minutes 12 seoonds West, 228.85 feet to its intstsection with the
division line between property now er forméely of George G. Aaronsom, Jr. and Willism M. Asrcnson
on the North xnd William Miller Ascorizon oo the South; thence

(19) Along said division fine, North 88 degrees 39 minutes 41 seconds West, 1446.50 feet to & point;
thence

(20) Along the samc, North 54 degrees 09 minutes 41 seconds West, 69.90 feet to its intersection with the
Southeasterly line of New Jorsey State Highway Route 206; thence

¢1)) Along said Southwasterly lino of New Jerssy State Highway Route 206, North 24 degrees 28 minutes

33 seconds East, 820.03 feet to the point or place of beginning,

FOR INFORMATION PURPOSES ONLY:
Being Block 3, Lot 5,01, on the Tax Map of the Township of Mansfield, County of Burlington, State of New
Jersey, and more commonly kriown as 55 Aaronson Road, Columbus, NJ 08022,

oSvide
TRACT 2 (BLOCK 3, LOT 10.01)

BEGINNING ot 4 point in the Southeisterty line of New Jersay State Highway Route 206, 80 feet in width, sand
point being distant South 24 degrocs 28 minutes 35 seconds Wost, §20.03 feot along said highway from a concrete
monument fet in said Southeasterly line, said monument being at the boginning cormer of Tract 2 in a Deed from
Joscph T. MeGrain and Anna E. MeGrain to Tumpike Junction Inc., dated 27 May 1958 and reconded in Deed
Book 1354 st page 311, said begiming point aisa being at the intersection of said highway line and the division
line between property now or formrly of George G. Auronson, Jr. and William M. Adronson on the North and
William Miller Aaronson on the South and beginning; thence

h AlongniddiviuionlineSoth-tdemewgmiansmﬁsmw.mfmmamm

) Along the samo, South 88 degrees 39 minutes 41 seconds Eagt, 1446,50 foet to its intorscetion with
the Westerly line of Aaronson Road, 33 feet in width as established by the existing roadway
pavement; thence

(€3] Along said Westerly line of Aaronson Road, South 7 degraes 51 minutes 12 secondy West, 401.74
foet to & point of curvature; thence

) Along the same Southerly on a curve to the left having a radius of 1068.31 feet an are distance of

19942 feet to the point of tangency of asid curve; thence
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SCHEDULE A
(PAGE 3 of 3)

) Along the same South 2 dagrees S0 misiutes 31 ssconde East, 402.77 foet to its intersoction with the
Northerly line of White Pine Road as ¢stablished on a map entitled, "Proposed Subdivision of Tax
Map Lot 1, Block 9, Sheet 2, Township of Mansfield, Burlington County, New Jlersey, datod
Soptomber 13, 1974, appioved July 9, 1975"; thence B

®) Along said Nostherly line of Whits Pine Road extablished as 33 foet in width on the aforomentioned
mep, North 78 degrees 06 minutes 56 seconds West, 122,51 feet to 4 bend in xeid line: thenve
N Along the Northwosterly line of White Pine Road, South 51 degroes 41 minutes 26 scconds West,

659.56 feet to ity interseition with the gifension of the Northeasterly line of a conveyance from
William Aaronson to Raymond F. Stupienaki I11 and Susan R, Stupienski recordod January 21, 1957

in Deed Book 3333 st page 123; thence

(8 Along said extension of and said Northeasterly line, North 47 degrees 50 minotes 03 seconids Weat,
349.86 foet to v point; flienoe

()] Along the sume, North 66 degrees 50 minutds 03 seconds West, 176.94 foet to the most Nowtharly
comer of the aforementioned conveyamce (Deed Book 3333, page 123); thence

¢[))] North 33 degries 20 miiutes 57 seconds East, 494.87 foet 1o fis intersection with the oxtension of the

Northerly line of & conveyance from Samuel H. Potts and Lola S. Ports, to Raffacls Camevale and
Filomena Carnavale recorded August 24, 1966 in Decd Book 1623 st page 402; thence

an Alorg said extension and the Northerly line, Nocth 81 dogrees 02 minutes 41 seconds West, 156,01
feet 10 2 point: thence

(12) Along said Northerly line, North 49 degrees 57 minutes 31 secands West, 392.74 foet to a pipe found;
thenee

(13) Continuing along said Northerly line, North 66 degrees 01 minutes 51 seconds Wast, 283,14 feet to
a paint; thence

14 Along the same, North 72 degrees 31 minutes 51 seconds Wost, 107.10 foet to its intersection with
the Scutheasterly line of New Jersey State Highway Route 206, 80 feet in width; thence

(15) Along said Southsasterly line, Northeusterly on 4 curve to the left having a rdius of 22901.73 feet
an arc distance of 111,67 foot o the point of tangency of said curve; thence

(16} Aloag the sime, North 24 degrees 28 minutes 35 seconds East, 234.60 foet to the point or place of
beginning,

EXCEPTING OUT AND THEREFROM from the above deseritwd premises all those cartsin [ots a3 shown on
Final Plan N.AK. Realty Subdivision and more commonly known as Block 3, Lots 10.05, 10,06, 10.07 and 10.08
filod in the Burlington County Clerk's Office on 9/26/90 as Map #05204.

FOR INFORMATION PURPOSES ONLY
(REMAINING PORTION):

Being Block 3, Lot 10.01, on the Tax Map of the Twnﬂhip of Mansfield, County of Burdingtou, State of New
Jersey, and more commonly known a3 Aaronson Road, Columbus, NJ 08022,

S
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EXHIBIT B
REDEVELOPMENT PLAN

Redevelopment Plan
U.S. Route 206 Northern Area
Mansfleld Township, Burlington County, New Jersey

Block 3, Lots 3.01, 3.02, 4, 5.01, 6.01, 6.02, 6.03, .05, 6.06, 6.07, 6.08, 6.09, 9 and 10.01
Block 4, Lots 4.01, 4.02, 4.03, 5, 6.01, 6.02, 7, 8.01, 8.02, 8.03, 9, 10.01, 10.02 and 11

Prepared for:
The Township of Mansfield

Prepared by:
Burlington County Bridge Commission
Department of Economic Development and Regional Planning
February 2, 2017

Marlk A. Remsa, AICP, PP, ASLA, LLA

Director of Economic Development and Regional Planning
New Jersey Professional Planner

license No. 331100403900

The following staff also contributed to the completion of this study:
Llinda Wong, GIS Specialist \

An ariginal copy of this document is signed and sealed and filed with the municipal clerk.
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INTRODUCTION

A. Purpose

In N.JS.A. 40A:12A-7q., the Redevelopment and Housing Law (RHL) provides "[n]o
redevelopment project shall be undertaken or carried out except in accordance with a
redevelopment plan adopted by ordinance of the municipal governing body, upon its
finding that the specifically delineated project area is located in an area in need of
redevelopment or in an area in need of rehabilitation, or in both.." The Township of
Mansfield plans to undertake redevelopment activities within the redevelopment areq
delineated in a preliminary investigation establishing parcels known as Block 3, Lots 3.01,
3.02, 4,501, 6.01, 6.02, 6.03, 6.05, 6.06, 6.07, 6.08, 6.09, 9 and 10.01and Block 4, Lots 4.01,
4.02, 4.03, 5, 6.01, 6.02,7,8.01, 802, 8.03, 9, 10.01, 10.02 and 11 as a redevelopment area.

Pursuant to Resolution 2016-11-10 adopted by the Township Committee, the Mansfield
Planning Board conducted o preliminary investigation to determine whether Block 3
Lots 3.01, 3.02, 4, 5.01, 6.01, 6.02, 6.03, 605, 6.06, 6.07, 6.08, 6.09, 9 and 10.01 and Block 4,
Lots 4.01, 402, 4.03, 5, 601, 6.02, 7, 801, 8.02, 8.03, 9, 10,01, 10.02 and 11 should be
designated as a redevelopment area. On December 27, 2014, the Planning Board held
a public hearing on preliminary investigation, found the area to qualify as an area in
need of redevelopment and recommended the Township Committee adopt the
preliminary investigation designating the area as an area in need of redevelopment,
On December 28, 2014, the Township Committee adopted Resolution 2016-12-20
establishing certain parcels delineated in the Investigation to be a redevelopment
aredq.

Subsequent to determining the area delineated in the Investigation to be g
redevelopment areq, the Township Committee prepared this Redevelopment Plan (Plan)
according to the requirements set forth in N.J.S.A, 40A:12A-1 ef seq.

B. Definitions
The following definitions, which are set forth in N.J.S.A. 40A:12A-3 of the RHL, are pettinent
to this redevelopment plan:

Redevelopment — means clearance, re-planning, development and redevelopment; the
conservation and rehabilitation of any structure or improvement, the construction and
provision for construction of residential, commercial, industrial, public or other structures
and the grant or dedication of spaces as may be appropriate or necessary in the interest
of the general welfare for streets, parks, playgrounds, or other public purposes, including
recreational and other facilities incidental or appurtenant thereto, in accordance with a
redevelopment plan.

Redevelopment area or ared in need of redevelopment — means an area determined to
be in need of redevelopment pursuant to sections 5 and 6 of P.L.1992, .79 [C.40A:12A-5
and 40A:12A-4)... a redevelopment areq may include lands, buildings, or improvements
which of themselves are not defrimental to the public health, safety or welfare, but the
inclusion of which is found necessary, with or without change in their condition, for the
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effective redevelopment of the area of which they are a part.

Redevelospment Plari — means a plan adopted by the governing body of a municipality
for the redeveloprment or rehabilifation of all or any part of a redevelopment area, or an
ared in need of rehabilitation, which plan shall be sufficiently complete to indicate its
relationship to definite municipal objectives as to appropriate land uses, public
transportation and  utilities, recreational and municipal facilities, and other public
improvements; and to indicate proposed land uses and building requirements in the
redevelopment area or area in need of rehabilitation, or both,

gdevelopment Projéct — means any work or undertaking pursuant to a redevelopment
plan; such undertaking may include any buildings, land, including demolition, clearance
or removal of buildings from land, equipment, facilities, or other real or personal
properties which are necessary, convenient, or desirable appurtenances, such as but not
limited to streets, sewers, utilities, parks, site preparation, landscaping and administrative,
community, health, recreational, educational, welfare facilities.

Rehabilitation — means an undertaking, by means of extensive repair, reconstruction or
renovation of existing structures, with or without the introduction of new construction or
the enlargement of existing structures, in any area that has been determined to be in
need or rehabilitation or redevelopment, to eliminate substandard structural or housing
conditions and arest the deterioration of that area.

C. Organization of Redevelopment Plan
The redevelopment plan is presented as the following sections:

. Identification of redevelopment area
a. ldentification of properties
b. General description

Il. Redevelopment plan outline

a. Relationship to local objectives

b. Proposed land uses and building requirements
. Temporary/permanent resident relocation
. ldentfification of proposed property acquisitions
Relationship to intergovernmental planning

® Qo0

il Affordable housing provisions
IV. Relationship to municipal development regulations

V. Local master plan consistency
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I. IDENTIFICATION OF REDEVELOPMENT AREA

A. Identification of Properties

The following properties identified by block and lot numbers as assigned by the Tax
Assessor of the Township of Mansfield are located within the proposed redevelopment
areq:

Block Number Lot Number(s)
3 3.01,

3.02, 4, 501, 6.01, 6.02, 6.03, 6.05, 6.06,
6.07, 6.08, 6.09, 9 and 10.01

4 4071,
4.02, 403, 5, 6.01, 6.02, 7, 8.01, 8.02, 8.03,
9, 10.01, 10.02 and 11

The map at the end of this document graphically portrays the foregoing block and lot
humbers based on Mansfield Township tax map sheet no. 1.

B. General Description

The redevelopment area, which contains more than 350 acres, is located in the northern
portion of Mansfield Township south of the intersection of Routes 68 and 206. The
redevelopment area is bisected by Route 206.  The redevelopment area consists of o
mix of older vacant commercial and residential buildings, vacant lands, farmiand and
open space.
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REDEVELOPMENT PLAN OUTLINE

A. Infroduction

In N.J.S.A. 40A:12A-7a., the LRHL requires all redevelopment plans to "include an outline
for the planning, development, redevelopment, or rehabilitation of the project area..."
The LRHL requires the outline to indicate the following information:

1. The relationship of the redevelopment plan to definite local objectives;
2. The proposed kand uses and building requirements in the redevelopment area:

3. Adequate provision for temporary and permanent relocation of residents from
a project in the redevelopment areq, as necessary;

4. The identification of property located in the redevelopment area which is to
be acquired according to the redevelopment plan; and

5. The relationship of the redevelopment plan to intergovernmental planning.

This section of the redevelopment plan provides an outline that includes the foregoing
requirements.

B. Relationship to Local Objectives

N.J.S.A. 40A:12A-7a.(1) requires the redevelopment plan to indicate:
lts relationship to definite local objectives as to approptiate land uses, density of
population, and improved traffic and public transportation, public utilities,
recreational and community facilities and other public improvements.

The Township of Mansfield Planning Board reexamined the master plan for the Township
of Mansfield and adopted a new master plan in 2001. The Planning Board of Mansfield
Township is currently reexamining this master plan.

1. Master Plan Objectives and Policies
The adopted 2016 master plan reexamination report carried forward the following
2001 master plan objectives and related policies for the Township's planning,
development and land use programs:

a. To protect the rural landscape of the Township through the preservation of
significant, productive agricultural and other open lands.

b. To preserve the historic town character and charm.
c. To provide a comprehensive recreation opportunity to all Township citizens
through the creation of an effective and integrated network of recreation

facilities.

d. To encourage the development of economic non-residential uses approptiate
in location, type and scale which will complement and not conflict with the
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planning and zoning goals of the Township.

. To encourage, control and direct the extension of public infrastructure,

namely, water and sewer service, to appropriate areas of the Township in
order to achieve the goals of this Master Plan while preventing the unintended
expansion of development-inducing infrastructure which is inconsistent with this
Master Plan.

To require the use of effective design standards which result in pleasing and
compatible development for both residential and non-esidential
developments.

- To provide for a sound and integrated pattern of development which

minimizes the potentially negative impacts of fraffic on all communities within
the Township.

To effectively meet the need for expanded community services resulting from
planned development.

To recognize the need to protect the equity interests of the farmiand owners
whose use of the land for agricultural purposes has defined Mansfield
Township's identity as a rural farming community.

The following discussion explains the relationship of the redevelopment plan to the
foregoing objectives and related policies:

ad.

{4)869051:8}

The Township of Mansfield is in the process of preparing a fransfer of
development rights (TDR) program to balance the protection and preservation
of agricultural and open lands with the development of the municipality.
While the redevelopment area partially consists of agricultural lands, it is
planned for commercial and industial growth because of its location along
Route 206 and close proximity to Exit 7 of the New Jersey Turnpike in
neighboring Bordentown Township for vehicular access.  In essence,
redeveloping the area with industrial uses while balancing growth and
preservation throughout the municipality with a TDR program achieves the
objective of preserving ‘significant, productive agricultural and other open
lands."”

. The redevelopment plan concentrates on an area of Mansfield Township that

lacks historic resources and is separated by almost two miles north from
Mansfield's historic Columbus Viloge. The objective of preserving Mansfield's
"historic town character and charm' is irrelevant to the redevelopment plan.

The focus of the redevelopment area is to encourage commercial and
industrial development. The objective of providing recreational opportunities
to Mansfield residents is irrelevant to the redevelopment plan.

The redevelopment plan encourages “the development of economic non-



residential uses appropriate in location, type and scale which will complement
and not conflict with the planning and zoning goals of the Township" thereby
achieving this objective of the master plan. The redevelopment area is the
appropriate location for commercial and light industrial development given ifs
location along Route 206 and proximity to Exit 7 of the New Jersey Turnpike.
The redevelopment plan provides for these types of non-residential
development.

The redevelopment plan contemplates the extension of water and sanitary
sewers to serve development in the redevelopment area, which is one of the
few areas of Mansfield that is infended to receive such infrastructure.

The redevelopment plan applies the zoning and design standards of Mansfield
Township's land use legislation Chapters 168, 19A, 22, 27, 41, 44A, 48, 50, 60A,
60B, 63A and 65 to the development of the redevelopment area.

The redevelopment plan provides for "o sound and integrated pattern of
development which minimizes the potentially negative impacts of traffic on all
communities within the Township" by planning for direct access to Route 206.
Most of the anticipated vehicular traffic, particularly frucks, will be generated
from Interchange 58 of 1295 and Exit 7 of the New Jersey Tumnpike in
neighboring Bordentown Township. Some traffic will come from the south via
Route 204.

The redevelopment plan provides for a new employment center in Mansfield
Township. Demand for new community services will be negligible resulting from
the redevelopment area developed as an employment center.

The equity of farmland owners in the redevelopment area will be maintained
because of the area is planned to be developed as non-residential uses. No
reductions in the intensity of development of the redevelopment area is
proposed.

The 2016 reexamination report recommended the following policy objectives that relate
to the redevelopment area:

Land Use:

a.
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Maintain open space networks, critical habitat and large contiguous tracts of
land by a variety of land use techniques.

Maintain open space networks, crifical habitat and large contiguous tracts of
land by a variety of land use techniques.

Development and redevelopment in these areas should maintain and
enhance the natural resources and rural character of the area.

Promote development and redevelopment that have been identified



through cooperative regional planning efforts,
Economic Development:

a. Encourage private sector investment through supportive government
regulations, policies and programs, including tax policies and expedited
review of proposals that support appropriate redevelopment.

The following discussion explains the relationship of the redevelopment plan to the
foregoing objectives and related policies:

Land Use:

d. The environmentally sensitive lands located west of Route 206 are
recommended to be protected from development and preserved in their
natural state. In doing so, large areas of habitat will be maintained under the
redevelopment plan.

b. Under the redevelopment plan, large areas of wetlands and habitat will be
protected from development.

c. landscaped buffers are recommended along Route 206 to maintain g
natural appearance. Large expanses of environmentally sensitive lands will
be protected from development.

- Ecohomic Development:

a. This redevelopment plan encourages private sector investment through
supportive government regulations, policies and programs, including tax
policies and expedited review of proposals that suppott commercial and
light industrial development in the redevelopment area.

C. Proposed Land Uses and Building Requirements
N.J.S.A. 40A:12A-7.(2) requires the redevelopment plan to indicate:
"Proposed land uses and building requirements in the project areq.”

The redevelopment plan incorporates and adopts the following chapters of the Township
of Mansfield ordinances: Chapter 16B “Driveway and Apron Construction Standards;"
Chapter 19A “Right to Farm;" Chapter 22 "Flood Damage Prevention:" Chapter 27 "Land
Use Procedures;” Chapter 41 "Rezoning of Land;" Chapter 44A “Site Plan Review;"
Chapter 48 "Stormwater Control,” Chapter 50 "Subdivision of Land;" Chapter 60A “Trees,
Shrubbery and Llandscaping;” Chapter 40B “Tree Removal:” Chapter 63A “Water
Resource Buffer Conservation Zones;" Chapter 65 "Zoning:" and Chapter A70 "Land Use
Fees."

Chapter 65 "Ioning” designates the redevelopment with two zoning districts, C-2
Highway Commercial and LHight Industrial. The specific zoning for the redevelopment
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area consists of the following block and lot numbers:

C-2: Block 3, Lots 3.01, 3.02, 4, 501, 6.01, 6.02, 6.03, 6.05, 6.06, 6.07, 6.08, 6.09, 9
and 10.01
Block 4, Lots 6.01, 6.02, 7, 8.01, 8.02, 8.03, 9, 10.01, 10.02 and 11

LI Block 4, Lots 4.01, 4.02, 403 and 5

The redevelopment plan maintains the C-2 and LI zoning districts for the parcels of land in
the redevelopment area with the following exceptions:

Article X. C-2 Highway Commercial District

Section 65-33. Permitted Uses

Section 65-33.1l. shall be added fo Permitted Uses and shall read in the following
manner:

Warehouse facilities, trucking facilities and distribution facilities and wholesale
establishments are permitted on Block 3, Lots 3.01, 3.02, 4, 5.01 and 10.01 and
Block 4, Lots 5, 6.01, 6.02 and 7 subject to the following regulations:
(1) The minimum lof area shall be twenty {20) acres calculated prior to any
right-of-way dedication.
{2) The Schedule of Area and Bulk Regulations for LI Light Industrial Uses set
forth in Attachment 2 of Chapter 65 shall apply except for minimum lot
areq.
(3) The Special Regulations provided in Section 65-45 shall apply to the
redevelopment plan with the following exceptions:
{a) Paragraph D shall be excluded: and
{b) Paragraph F shall be modified to permit unloading and loading
areas in the front yard.

The Planning Board of the Township of Mansfield is authorized to issue, at its discretion,
variances from the bulk standards provisions of Chapter 65 "Zoning" and exceptions or
waivers from design standards provisions of Chapter 16B "Driveway and Apron
Construction Standards,” Chapter 22 "Flood Damage Prevention,” Chapter 27 “Land Use
Procedures," Chapter 44A “Site Plan Review," Chapter 48 “Stormwater Control,” Chapter
S0 “Subdivision of Land,” Chapter 60A “Trees, Shrubbery and Landscaping,” Chapter 40B
"Tree Removal," and Chapter 63A "Resource Buffer Conservation Zones.”

D. Temporary/Permanent Resident Relocation

N.J.S.A. 40A:12A-7a.(3) requires the redevelopment plan to indicate:
"Adequate provision for the temporary and permanent relocation, as necessary,
of residents in the project areq, including an estimate of the extent to which
decent, safe and sanitary dwelling units affordable to displaced residents will be
available to them in the existing local housing market.”

The Preliminary Investigation for the Determination of an Area in Need of Redevelopment
adopted by the Mansfield Township Committee indicates four detached single-family
dwellings exist in the redevelopment area. None of these residences are proposed to be
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condemned or acquired by Mansfield Township. These existing residences may be
disturbed or eliminated in the redevelopment area after their occupants have been
properly vacated under their own volition and have been relocated to new residences.
Prior fo disturbing or eliminating a residence, the redeveloper of a residence shall submit
to the Mansfield Township Committee written documentation evidencing the
occupant(s) of the residence has (have) vacated the dwelling under his/her (their) own
voliion and has (have) been relocated to a new residence. After reviewing the
documentation and being safisfied that the occupant(s) has (have) been properly
relocated, the Township of Monroe mayy issue the approvals required under law for the
redeveloper to proceed in disturbing or eliminating the residence.

E. Identification of Proposed Properly Acquisitions

N.J.S.A. 40A:12A-7a.(4) requires the redevelopment plan fo indicate:
"An identification of any property within the redevelopment area which is
proposed to be acquired in accordance with the redevelopment plan."

At this time, the redevelopment plan does not contemplate acquiring any properties in
the redevelopment area. In the event the need should arise to acquire property, the
redevelopment plan will be amended accordingly.

F. Relationship to Intergovernmental Planning

N.J.5.A. 40A:12A-7a.(4) requires the redevelopment plan to indicate:
"Any significant relationship of the redevelopment plan to {a) the master plans of
contfiguous municipalities, (b) the master plan of the counly in which the
municipality is located, and (c) the State Development and Redevelopment Plan
adopted pursuant to the “State Planning Act,” P.L.1985, ¢.398 (C.52:18A-196 of
seq.).”

1. Conliguous Municipailities

The Township of Mansfield shares common boundaries with Bordentown Township to
the north, Chesterfield Township to the northeast and east, Springfield Township to the
south, and Florence Township to the west. The redevelopment area is located in the
northem portion of Mansfield Township. Although the redevelopment area abufs
none of the neighboring municipalities, it is a fitHe more than onhe-quarter of a mile
south of Bordentown Township. The lands in Bordentown Township that border
Mansfield north of the redevelopment area are zoned REQ Research, Engineering
and Office district, which permits as principal uses offices, limited manufacturing
plants, laboratories, wholesale distribution center and warehouses, hotels/conference
centers and motels, and childcare centers. The Land Development Ordinance of
Bordentown Township permits "planned business developments-residential” uses
where shown on the zoning map. The zoning map provides no indication that the
REO district near the Mansfield redevelopment areq permits "planned business
developmentsresidential” uses.

The Mansfield redevelopment plan permits light industrial uses (LI district) and highway

commercial uses (C-2 district) that are compatible with the permitted principal uses in
Bordentown Township's REQ district.

(408690518}



2. Burlington County

Burlington County does not have a county land use master plan. However, the
County has prepared regional plans, one of which applies to Mansfield Township.
That regional plan is Northern Burlington County Growth and Preservation Plan ( GAPP)
prepared October 2008. This plan includes 13 municipalities in the northern portion of
Burlington County, including Mansfield Township. The GAPP is a regional planning
framework for guiding future development in the area of the county that is
considered to be its "farmbelt.” In the GAPP, most of the redevelopment area is
designated as a "node" of commercial and industrial uses. According to the GAPP,
“Injodes are special, single-purpose non-residential districts generally located at
major crossroads..." (71) The GAPP recommends the southernmost part of the
redevelopment area as Open Farmland/Rural Reserve. Because the redevelopment
plan addresses redevelopment issues that GAPP cannot, the redevelopment plan is a
refinement of the GAPP. The redevelopment plan that provides for commercial and
industrial uses is consistent with the recommendations of the GAPP.

3. State Development and Redevelopment Plan

The New Jersey State Development and Redevelopment Plan (SDRP) was adopted
by the New Jersey State Planning Commission June 12, 1992. The SDRP was
reexamined, and a new plan adopted in 2001. A third SDRP has been undergoing the
process of cross-acceptance from which a draft plan has been prepared.
Notwithstanding, the draft SDRP has not progressed toward adoption during which
this redevelopment plan was written. Therefore, this redevelopment plan utilizes the
adopted 2001 SDRP. The SDRP designates the redevelopment area north of Spring Hill
Brook and Folwells Run as PA2 Suburban Planning Area and the area south of these
streams as PA4 Rural Planning Area.

According fo the SDRP, PA2 Suburban Planning Area “is generally found in suburban
growth corridors." (194) SDRP policies for the PA2 "provide for much of the state's
future development." {194) The redevelopment plan will promote the following PA2
policy objectives of the 2001 SDRP {197-199):

Land Use: Promote redevelopment and development in Cores and
neighborhoods of Centers and in Nodes that have been idenfified through
cooperative regional planning efforts. Promote diversification of land uses,
including housing where appropriate, in single-use developments and enhance
their linkages to the rest of the community. Ensure efficient and beneficial
utilization of scarce land resources throughout the Planning Area to strengthen its
existing diversified and compact nature.

The redevelopment plan's primary focus is to facilitate the redevelopment of
an area of Township of Mansfield that has experienced underutilization and, in
some instances, deterioration of buildings.

Housing: Provide a full range of housing choices primarily in Centers at appropriate
densities o accommodate the area's projected growth. Ensure that housing in
general - and in particular affordable, senior citizen, special needs and family
housing - is developed with maximum access to a full range of commercial,
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cultural, educational, recreational, health and fransportation services and
facilities. Focus multifamily and higher-density, single-family housing in Centers.
Any housing in the Environs should be planned and located to maintain the
existing character.

No future housing is planned in the redevelopment area.

Economic_Devslopment: Guide opportunities for economic development into
Centers or existing pedestrian- and transit-supportive single-use areas and target
new jobs to these locations.

The redevelopment plan speaks directly to this economic development
objective by encouraging economic development in a “"Node" that is
identified in the 2001 SDRP. This specialized "Node" is appropriate for non-
residential development and inappropriate for residential development. The
nature of the anticipated non-residential growth in the redevelopment area is
transportation/distribution/logistics-related, which will take advantage of
excellent access to Route 206 and New Jersey Tumnpike Exit 7 for operations. As
the "Node" grows it will have sufficient concentrations of employers that make
it suitable for providing employee shuttles and, perhaps, other forms of public
transport.

Iransportation: Maintain and enhance o transportation system that finks Centers
and existing large single-use areas to each other, to Metropolitan Planning Areas
and to major highway and transit corridors. Emphasize the use of public
transportation systems and alternative modes of transportation where appropriate
and feasible, and maximize circulation and mobility options (including pedestrian
and bicycle connections between developments) throughout. Encourage
significant redevelopment and intensification around existing and planned rail
stations along transit coridors and ferry stations along waterfronts.  Promote
flexible (variable route) transit and support employer-operated shuttle services.
Preserve and stabilze general aviation airports  and, where appropriate,
encourage community economic development, transportation intermodal hubs,
and complementary uses for airport property such as business centers.

The redevelopment plan contemplates the expansion of the 2001 SDRpP
designated "Node" that is served by Route 206 and New Jersey Turnpike Exit 7.

Natural Resource Conservation: Conserve continuous natural systems, strategically
locate open space, and buffer Critical Environmental Sites. Use open space to
reinforce neighborhood and community identity, and protect natural linear
systems, including regional systems that link into other Planning Areacs.

The redevelopment area is part of the 2001 SDRP "Node," around which
residential uses are discouraged and non-residential uses are encouraged.,
Areas around the edge of the redevelopment area are rural and are
encouraged to be preserved, such as the farmland. Mansfield Township is in
the process of preparing a transfer of development rights (TDR) program that is
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desighed to preserve farmiand, including farmland around the edges of the
redevelopment area.

Agriculture: Guide development to ensure the continued viability of agriculture
and the retention of productive farmland in strategically located agricultural
areas and in other adjacent Planning Areas. Actively promote more intensive,
new-crop agricultural enterprises and meet the needs of agricultural industry for
intensive packaging, processing, value-added operations, marketing, exporting
and other shipping through development and redevelopment.

Although the redevelopment area does not contemplate having agricultural
activities, the planning activities of Mansfield reflect efforts to preserve
farmiand through a TDR program. See discussion above.

Recreation: Provide maximum active and passive recreational opportunities and
facilities at the neighborhood, local and regional levels, by concentrating on the
maintenance and rehabilitation of existing parks and open space, while
expanding and linking the system through redevelopment and reclamation
projects. In the undeveloped portions of this Planning Area, acquire and improve
neighborhood and municipal parkland within Centers, and regional park land and
open space either in or within easy access of Centers.

The redevelopment plan does not contemplate any recreational areas in the
redevelopment area. Recreational facilities are provided elsewhere in
Marnsfield Township where residential communities exist.

Redevelopment: Encourage redevelopment efforts in existing Centers and single-
use areas which can be redeveloped info mixed-use areas, and areas within
walking distance of train stations or other major public transit facilities. Redevelop
at fransit-supportive opportunities available under the state's redevelopment
statutes to promote new Centers and retrofit existing areas with mixed-uses and
higher densities,

The redevelopment area, which is principally a commercial and industrial
single-use “Node." This “Node" is compatible with the commercial and
industrial uses in neighboring Bordentown Township.

Historic Preservation: Encourage the preservation and adaptive reuse of historic or
significant buildings. Historic and Cultural Sites, neighborhoods and districts in ways
that will not compromise either the historic resource or the area's ability to
develop or redevelop. Coordinate historic preservation with tourism efforts.

No historic sites exist within the redevelopment area.

Public Facilities and Services: Phase and program the extension of public facilities
and services to support development in Centers and ensure adequate levels f
public and private services. Encourage jurisdictions to locate all public and
private community facilities — schools, libraries, municipal buildings, government
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offices, post offices, civic, cultural and religious facilities, fire stations, etc. - in
Centers or in proximity to (within walking distance of) Centers. Central facilities
serving a wide population should be located in or near Centers.

The public infrastructure that serves the redevelopment area is in relatively
good condition. Water and sanitary sewers must be extended to the
redevelopment areaq. :

Intergovernental Coordination: Establish regional approaches fo the planning
and provision of facilities and services. Create public/public and public/private
partnerships to locate, facilitate, coordinate and implement new development
and redevelopment in Centers.

The very ideology of this policy is embodied in the spirit and thrust of the
redevelopment plan. The redevelopment plan is a progressive initiative
undertaken by Township of Mansfield to facilitate redevelopment in one of the
areas of the community that needs it

The SDRP indicates that PA4 Rural Planning Area “comprises much of he countryside
of New Jersey..." (205) Although the southern portion of the redevelopment areq is
designated PA4, it is essentialy an extension of its larger northern portion that is
desighated PA2. The southern boundary of the redevelopment area is drawn at two
"hard” lines - Mansfield Road West for the western side of the area and White Pine
Road for the eastern side. The eastem side of the area is developed with a suburban-
type commercial strip center, medical offices and a self storage facility. The western
side has less development. A commercial establishment is located at the intersection
of Route 206 and Mansfield Road West. In essence, the planning area designation for
the redevelopment area should be changed from PA4 to PA2 to reflect existing
conditions and accommodate the redevelopment planned for the areq.
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[l. AFFORDABLE HOUSING PROVISIONS

A. Introduction

In N.JS.A. 40A:12A-7b., the RHL provides "la] redevelopment plan may include the
provision of affordable housing in accordance with the “Fair Housing Act,' P.L.1985, c.222
(C.52:27D-301 et seq.) and the housing element of the municipal master plan.”

1. Inclusionary Housing ,
No residential dwellings are proposed in the redevelopment area. Therefore, the
provision of inclusionary housing does not apply to the redevelopment plan.

2. Rehabilitation

None of the four existing dwellings in the redevelopment area are planned for
rehabilitation. They are planned for commercial and light industrial uses. Therefore,
rehabilitation of substandard housing does not apply to the redevelopment plan.
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IV. RELATIONSHIP TO MUNICIPAL DEVELOPMENT REGULATIONS

A. Introduction

In N.JSA. 40A:12A-7¢., the RHL requires “[tlhe redevelopment plan shall describe ifs
relationship to pertinent municipal development regulations as defined in the “Municipal
Planning Law,’ P.L.1975, ¢.291 (C.40:55D-1 et seq.)."

The redevelopment plan incorporates and adopts the following chapters of the Township
of Mansfield ordinances: Chapter 16B “Driveway and Apron Construction Standards;"
Chapter 19A “Right to Farm:" Chapter 22 “Flood Damage Prevention;" Chapter 27 “Land
Use Procedures;" Chapter 41 “Rezoning of Land:" Chapter 44A “Site Plan Review:"
Chapter 48 "Stormwater Conirol;" Chapter 50 “Subdivision of Land:" Chapter 60A “Trees,
Shrubbery and Landscaping;" Chapter 608 “Tree Removal” Chapter 63A “Water
Resource Buffer Conservation Zones:" Chapter 65 “Zoning;" and Chapter A70 “Land Use
Fees."

The redevelopment plan maintains the C-2 and LI zoning districts for the parcels of land in

the redevelopment area with the exceptions set forth in section I.C. Proposed Land Uses
and Building Requirements of this plan.
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VIl. LOCAL MASTER PLAN CONSISTENCY

In N.JS.A, 40A:12A-7d., the RHL requires "[a]ll provisions of the redevelopment plan shall
be either substantially consistent with the municipal master plan or designed to
effectuate the master plan; but the municipal governing body by adopting a
redevelopment plan which is inconsistent with or not designed to effectuate the master
plan by affirmative vote of a majority of its full authorized membership with the reasons for
so acting set forth in the redevelopment plan.”

The redevelopment plan is consistent with the Township's 2001 master plan and is
designed to effectuate the master plan. Section I1.B of the redevelopment plan provides
an outline of how the redevelopment plan relates to and effectuates the master plan.
Specifically, in section IL.B.1. of the redevelopment plan discusses the master plan policies
and objectives.

In summary, the redevelopment plan is consistent with the recommendations of the 2001
master plan and is designed to effectuate the policies and objectives of the master plan.
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EXHIBIT C

APPROVED SITE PLAN
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EXHIBIT D
OWNERSHIP DISCLOSURE

Mercer Realty Partners LLC — 74%
B NGTC FBO John Kainer IRA- 100%

Buccaneer Mansfield LLC - 25%
M NGTC FBO Joseph Nitti TRA— 100%
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EXHIBIT E
PROJECT MILESTONES/TIMELINE

Mansfield 206 East Urban Renwal LLC

Milestone Date

Apply for all Governmental Approvals In progress (Began in 2017)
Close on construction financing 9/5/2020
Commence construction 4f1/2021
Complete core and shell construction 3/31/2022



EXHIBIT F

PROJECT COSTS
(1) Cost of Land 35,435,000
(2) Architect, Engineer and Attorney Fees 427,719
(3) Surveying and Testing Charges 195,000
(4) Construction Costs* (see footnote) 46,047,736
(5) Insurance, Interest and Finance Costs 4,618,006
(6) Costs of Obtaining Permanent Financing 953,636
(7} Leasing Commissions 2,267,454
(8) Real Estate Taxes during Construction 154,560
(9) Developer's Overhead 2,135,710
Total Project Costs 96,234,821

* Constuction costs are in excess of ARCO's estimate due to inclusion
of construction contingency and tenant improvement dollars.
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EXHIBIT B
Acknowledgment of Assignment of Redevelopment Agreement



7-13-20

ACKNOWLEDGMENT OF ASSIGNMENT OF REDEVELOPMENT AGREEMENT

This ACKNOWLEDGMENT OF ASSIGNMENT OF REDEVELOPMENT
AGREEMENT (“Acknowledgment™), effective as of 7 __» 2020 (“Effective Date”),
is made by and between MANSFIELD 206 EAST URBAN RENEWAL LLC, a New Jersey
limited liability company (“Assignee”), and the TOWNSHIP OF MANSFIELD and the
TOWNSHIP OF MANSFIELD COMMITTEE (referred to herein as “Township™).

RECITALS

WHEREAS, Township previously entered into that certain redevelopment agreement
(“Redevelopment Agreement”) effective July 15, 2020 by and between Township, as
redevelopment entity, and Mansfield Realty North LLC, as redeveloper (“MRN"), for certain
property identified on the tax map of the Township as Block 3, Lot 5.01 and 10.01 (“Property™),
to be redeveloped with a warehouse of approximately 772,800 square feet (“Project”); and

WHEREAS, the Redevelopment Agreement contemplated (a) MRN’s sale of the
Property and its rights and interests in the Project and (b) assignment of its interest in the
Redevelopment Agreement to Assignee (collectively, the “Sale and Assignment”); and

WHEREAS, Township has approved the Sale and Assignment, subject to Assignee’s
execution and delivery to the Township of this Acknowledgment, and Township’s execution of
same; and :

WHEREAS, Assignee wishes to execute and deliver this Acknowledgment to Township
in satisfaction of such requirement.

NOW, THEREFORE, in consideration of the respective obligations of Township and
Assignee set forth in the Redevelopment Agreement and other valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound,
agree as follows:.

1, Township Consent. As part of the approval of the Redevelopment Agreement
adopted by Township Commitiee Resolution 2020-7- , Township hereby restates its
consent to the Sale and Assignment.

2. Assignee Acknowledgment of Assumiption. Assignee does hereby acknowledge
to Township, by execution and delivery of this Acknowledgment, that is has assumed the
interests of MRN under the Redevelopment Agreement and that it has hereby agreed to perform
all prospective liabilities, obligations and duties of MRN as Redeveloper under the
Redevelopment Agreement. Redeveloper specifically covenants, agrees and warrants to the
Township (a) that Redeveloper, with the assistance of counsel, has reviewed the Agreement and
each and every sentence, paragraph and section thereof; (b) that the Agreement, in its entirety, is
understood by, and acceptable to, Redeveloper in all respects, and (c) Redeveloper ratifies and

confirms its unconditional acceptance of same as Assignee.

{40883667:6)



3. Release of MRN. Township acknowledges and agrees that, upon receipt of this
Acknowledgment executed by the Township, as a result of the Sale and Assighment and this
Acknowledgment, MRN is released from any obligations or liability under the Redevelopment
Agreement.

4. Ownership of Assighes. Assignee’s sole member is Mansfield 206 Development,
LLC, a Delaware limited liability company. 100% of the common ownership units in Mansfield
206 Development, LL.C are owned by a partnership in which WPT Industrial, LP (or its wholly
owned subsidiary) is an owner and the general partner. WPT Industrial, LP (or its wholly owned
subsidiary) is also the development manager for the Project.

5. Miscellaneous.

(@)  This Acknowledgment shall be construed under and enforced in accordance with
the laws of the State of New Jersey without regard to conflict of laws principles.

(b)  This Acknowledgment may be executed in counterparts, each of which shall be
deemed an original, but which together shall constitute one and the same instrument. Each
counterpart may be delivered by facsimile signature or via e-mail in portable data format (PDF).

6. Escrow. Township’s delivery of this executed Acknowledgment is made in
escrow to Charles Liebling, Esq., counsel for Assignee, to be released from escrow
simultaneously with the closing of the Sale and Assignment. In the event such closing does not
occur by September 5, 2020, counsel for Assignee shall return Township’s executed signature
page to this Acknowledgment to Timothy M. Prime, Esq., counsel for Township. Acceptance of
the executed Acknowledgment by counsel for Assignee shall be deemed acceptance of the terms
of this paragraph.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, Assignee and Township have executed this
Acknowledgment as of the year and date first written above.

ASSIGNEE
MANSFIELD 206 EAST URBAN RENEWAL LLC
By:

Name?
Title:

TOWNSHIP

TOWNSHIP OF MANSFIELD and TOWNSHIP OF
MANSFIELD COMMITTEE

By
Name:
Title:

AS TO PARAGRAPH 3:
MRN

MANSFIELD REALTY NORTH LLC

By:
Name:
Title:
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EXHIBIT C
Experience Statement



