REDEVELOPMENT AGREEMENT
- hoK
BY AND BETWEEN THE A ved Y
ke
CITY OF BRIDGETON
AND
RENEWABLE JERSEY, LLC
WITH RESPECT TO PORTIONS OF THE

BRIDGETON MUNICIPAL PORT AUTHORITY

WHIERIEAS, the City of Bridgeton has adopted a Port District Redevelopment Plan for within
the City of Bridgeton with respect to the Port District of the City of Bridgeton pursuant to N.J.S.A.
40:55-21.1, et seq. and adopted by ordinance of the City Council of the City of Bridgeton on or about
March 3, 1987, by Ordinance 86-19; and

WHEREAS, Renewable Jersey, LLC has requested permission to redevelop portions of the
Bridgeton Port Authority area as more specifically set forth herein and to develop and redevelop said
tracts in accordance with this agreement; and

WHEREAS, the City Council of the City of Bridgeton is authorized pursuant to N.J.S.A.
40:55-21.to enter into an agreement with a private entity for the clearance, replanting, development
or redevelopment of an area for either private or public purposes and in accordance with the terms
of this agreement; and

WHEREAS, the City of Bridgeton is the entity having authority to enter into this agreement;
and

WHEREAS, Renewable Jersey, LLC is the Redeveloper desiring to cnter into this

Redevelopment Agreement;



WHEREAS, the City of Bridgeton adopted a Port District Redevelopment Plan on or about
March 3, 1987, pursuant to the provisions of N.J.S.A. 40:55-21.1, et seq. and this agreement is made
by and between the City of Bridgeton and the Redeveloper in order to carry out redevelopment of
the properties hereinafter designated and to fulfill the terms and conditions of the Port District
Redevelopment Plan with respect to the development and redevelopment of the property; and

WHEREAS, the developer is interested in developing and redeveloping parcels within the
Port District Redevelopment Area known as Block 132, Lot 1, 1.01, and 1.02 and Block 132, Lot
2, Block 132, Lot 3, and Block 146, Lot 1 and Lot 1.01, all of which are within the Port District
Redevelopment Arca; and

WHEREAS, the Redeveloper is interested in developing and redeveloping the property for
use as, among other things, a manufacturing facility for the construction of energy cfficient
residential modular homes and related goods and components; and

WHEREAS, the Redeveloper and the City have engaged in negotiations with respect to the
property and redevelopment of the property;

NOW THEREFORE this Agreement is made on this l;l day of

b

2011, by and between the City of Bridgeton (hereinafter referred to as “the City”) and Rencwable
Jersey, LLC (hereinafter referred to as “Redeveloper”). In consideration of the mutual promises and
covenants between the parties and the benefits to be realized between them and in furtherance of the
Redevelopment Area, the Port District Redevelopment Plan, the parties agree as follows:

1. Renewable Jersey, LLC is hereby designated by the City Council of the City of Bridgeton
as the Redeveloper with respect to the following designated tracts or parcels within the Port District

Redevelopment Plan: Block 132, Lot 1, 1.01, and 1.02 and Block 132, Lot 2, Block 132, Lot 3, and
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Block 140, Lot 1 and Lot 1.01. The aforementioned parcels are more specifically identified and
set forth in an aerial depiction which is attached hereto as Exhibit A.
2. The following Exhibits are attached hereto and made a part of this agreement:
A. Aecrial depiction of the area to be developed.
B. Legal descriptions.
C. Redeveloper’s filed Certificate of Formation or Certificate of Incorporation
together with list of officers, members, or shareholders.

D. Redeveloper’s Certificate of Good Standing.

[o—
L

<. Preliminary Concept Plan with general description of project and developer’s
goals.

F. Site Plan (to be submitted when completed).

G. Sequence of construction and projected dates of completion of milestones (to be
submitted when completed).

H. Insurance policies for public liability and property damage of Redeveloper to be
submitted when Redeveloper acquires title to the properties.

[. Agreement of Sale and/or Purchase Agreement with respect to Block 132, Lot 1.02.

J. Agreements of Sale with respect to parcels known as Block 132, Lot 1, 1.01, Block
132, Lot 2, Block 132, Lot 3, and Block 146, Lot 1, and 1.01.

K. Mortgage



AGREEMENTS, COVENANTS, OBLIGATIONS, AND RESTRICTIONS

3. Property Control. The property set forth in paragraph 2 J above is currently owned and

controlled by the Port Authority of the City of Bridgeton and is identified as Exhibit A altached

hereto.

4. The Project Site. The property shall consist of all the real property, easements, fixtures,

and improvements located thereon including the surface, subsurface, and air space together with all
other rights pertaining to the property as may appear on Exhibit A attached hereto or any survey or
surveys conducted by a reputable surveyor.

5. Improvements. The Redeveloper agrees upon acquisition to construct the project in

accordance with the Redevelopment Plan and to construct reasonably in accordance with timetables
set forth in Exhibit G attached hereto. The Redeveloper will conduct such evaluations, tests, or
analyses of the property as may be required to determine the feasibility of the projects or
undertakings on the property and to build and establish a construction facility for the construction
of modular energy efficient residential dwellings together with additional products related to
renewable energy.

6. The Redeveloper shall upon acquisition of the property and within a reasonable time
thereaflter submit a Redevelopment Plan to the City describing and outlining in greater particularity
the project, the scope of the project, and any related designs or plans that the Redeveloper intends
to develop in connection with the property. The current use of the property contains an approximate
80,000 sq. ft. warehouse on Block 146, Lots 1 and 1.01 together with pertinent structures on Block
132, Lot 3 which has been used as a warehouse facility. The Redeveloper intends to utilize this

space as a primary manufacturing facility for the aforesaid purpose.



7. The structures and improvements located on Block 132, Lot 1.02 are intended to be used
by the Redeveloper for purposes related to manufacturing and office and administrative facilities.
Said structures and improvements, however, may be razed, modified, or otherwise altered to the
Redeveloper’s needs, all of which will be more specifically set forth in any site plan or development

plan that shall be filed as part of this agreement as Exhibit F.

8. Uscof Contractors. The Redeveloper agrees to engage reputable contractors to construct
and complete the improvements. Each contractor engaged by the Redeveloper shall have the
appropriate or requisite licenses required in the State of New Jersey to engage in construction work.
Further, the Redeveloper agrees whenever possible and wherever practicable to utilize local
contractors within the Cumberland/Salem, New Jersey, area and to use local suppliers and materials.
Further the Redeveloper and contractors must have evidence of liability insurance in full force and
effect in amounts that are considered to be‘ standard in the construction industry.

9. Reimbursement of City Professional Expenses. The Redeveloper agrees to reimburse

expenses incurred by the City’s professionals up to an amount not to excced $10,000. The City shall
be required to provide itemization with respect to expenses incurred demonstrating time and dates
of service and such billings shall be provided to the Redeveloper not less than on a quarterly basis. @
Redeveloper agrees to either pay for or reimburse the City for such expenditures subject to the right
of the Redeveloper to contest any charges, services, or time expended which are deemed by the
Redeveloper to be unreasonable and if such fees are incurred with respect to services rendered by
attorneys on behall of the City any dispute with respect to such fees may be resolved in accordance
with R, 1:20A-1, et seq. Redeveloper further agrees to pay any requisite esm%l as may be

required as part of site plan review pursuant to N.J.S.A. 40:55D-1, et seq. and ordinances of the City
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of Bridgeton. Redeveloper and the City agree that the utilization of City professionals is intended
to further the project and that the City and its professionals are to work cooperatively and
constructively with the Redeveloper in order to accomplish the purposes of the redevelopment
project.

10. Time in the Project. The Redeveloper shall identify the manner of intended

development, whether construction will be phased, and if phasing is planned, which phase the
Redeveloper shall first commence construction of improvements. The project improvements shall
commence as soon as all necessary permits for the construction of the project (including all onsite
and offsite improvements) have been issued by the appropriate governmental agencies and shall be
completed in accordance with the requirements of the Municipal Land Use Law (N.J.S.A. 40:55D-1,
et seq.) together with applicable land use ordinances of the City of Bridgeton. A sequence of
construction time lines will be provided by the Redeveloper prior to the completion of property

acquisition.

11. Scope of Undertaking. The services and responsibilities undertaken by the Redeveloper
hereunder shall include all aspects of the designs, development, and construction of the
redevelopment project improvements, and each of the components thereof, including, without
limitation, all design, engineering, permitting, and administrative aspects, the performance of or
contracting for and administration and supervision of all physical work required in connection with
the redevelopment project improvements and each component thereof. The Redeveloper shall make
all arrangements for interim and final inspections and any other actions rcquired to satisfy the

requirements of any applicable permit and/or approval.



The administration, operation, and management of the redevelopment project
improvements and all aspects of the funding of the redevelopment project improvements, including
equity, funding and construction, interim and permanent financing, shall be at the sole cost and
liability of the Redeveloper.

The phasing and/or sequencing of construction and the approximate dates on which
cach project phase is to be commenced shall be determined by the Redeveloper, pursuant to this
agreement with the Redevelopment Entity, and shall be generally as listed in Exhibit G attached
hereto. Nothing herein is intended to preclude or limit the right of the Redeveloper to commence
work in phases, to build in only one phase, or to require that any one phase be compler@ and leased
or sold prior to commencement of work on different phases. The Redeveloper may prepare an
updated sequence plan, from time to time, which updated sequence plan shall require Redevelopment
Entity approval, and the Redevelopment Entity may seek such advice and guidance from the
Planning Board as the Redevelopment Entity may deem desirable. Approval of an amended
sequence plan may not be unreasonably denied.

The City shall not be required to expend %]monies or incur any liabilities to
facilitate the development, constr‘uclion, or operation of the redevelopment improvement project or
any component thercof.

12. Compliance with Law. All construction shall be in accordance with the Uniform

Construction Code of the State of New Jersey, N.J.LA.C. 5:23-1, et seq. The redevelopment
improvement project, and work performed and materials, fixtures, and equipment used in connection

therewith shall be in full compliance with all laws of the State of New lJersey.
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13. Environmental Remediation. Redeveloper is aware of potential environmental
remediation with respect to the properties identified in this agreement. Redeveloper agrees to
conduct such tests, analyses, or inspections of the properties to determine what environmental
remediation, if any, is necessary. The cost of same shall be at the redevelopc@expcnse.
Redeveloper agrees to obtain any clearances as may be required by the New Jersey Department of
Environmental Protection and will work with the City, State, and any Federal authorities pursuant
to any Federal, State, or local laws or regulations regarding environmental remediation at its sole cost
and expense. The Redeveloper, upon completion of its environmental inspection, testing, analyses,
and due diligence agrees to notify the City within 30 days of completion of its environmental due
diligence, investigation, and analysis as to whether the Redeveloper intends to move forward with
the redevelopment of the parcels identified in this agreement. Redeveloper agrees to commence its
due diligence investigation and analyses of the properties identified in this agreement with respect
to environmental conditions expeditiou%lxnd upon reasonable request of the City shall provide
updates together with any reports of any environmental engineers or scientists, all of which shall
remain confidential and Mot disclosed to any third party without the consent of the Redeveloper.

14. Permits and Approvals. Redeveloper shall file its plan for the project, including its site

plan, within a reasonable period. The Redeveloper will diligently pursue obtaining its final,
approvals and permits (which are final and no longer subject to appeal) from the Planning Board,
County of Cumberland, and State of New Jersey, and all other governmental agencies needed to
build, develop, and complete the project, including any and all on-site and off-site improvements (the
“Approvals”). The City will proceed diligently to issue all permits necessary upon the posting of all

performance guarantees and sccurity required by the Municipal Land Use Law and this
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Redevelopment Agreement. The City shall also cooperate with Redeveloper with any required
permits and approvals necessary from outside agencies.

This Redevelopment Agreement is contingent and conditioned upon the grant of
preliminary and final site plan approval by the City Planning Board, failing which this Agreement
will be deemed null and void. Renewable Jersey, LLC shall have the right to declare this Agreement
null and void and of no further force and effect in the event that the City Planning Board fails to
approve an application made pursuant to this Agreement within 120 days from the date that such
application is deemed complete pursuant to the provisions of the Municipal Land Use Law, provided
that Renewable Jersey, LLC pursues said approvals with reasonable diligence. Nothing in this
Agreement shall restrict the Redeveloper from utilizing its right to review or appeal any decisions
of the City or its land use boards relevant to this project.

15. Certificate of Completion and Compliance. The project shall be deemed to be

complete and a certificate of completion shall be issued by the City at such time the Redeveloper has
substantially performed all aspects of the project as described by this Redevelopment Agreement and
as approved by the Planning Board of the City. The issuance of a certilicate of completion shall
constitute a conclusive determination that the project has been completed in accordance with the
provisions of this Redevelopment Agreement. The certificate of completion is to be issued by the
City and in proper form for recording in the County Clerk’s Office for the County of Cumberland.
Said recording shall serve as acknowledgment that the project has been satisfactorily completed, and
that the Redeveloper has performed all of its duties and obligations under this Agreement.

Upon substantial completion of the project by the Redeveloper, the City shall issue

a certificate of completion within 45 days of receipt of written request from the Redeveloper. In the



cvent that the City shall refuse to issue a certificate of completion within 45 days of the receipt of
written request by the Redeveloper, the City, as the Redevelopment Entity, shall provide to the
Redeveloper a written statement setting forth the aspects of the project that the Redeveloper has
failed to complete , the aspects of this Redevelopment Agreement that the Redeveloper is in default

and the measures or acts to be taken by the Redeveloper that are necessary to the issuance of a

certificate of completion.

16. Covenants and Restrictions. The covenants and restrictions to be imposed upon the
Redeveloper, its successors, and assigns, pursuant to this agreement and in accordance with N.J.S. A.
40A:12A-9 shall be covenants and restrictions running with the land which shall include but not

limited to the following:

a. to construct and operate the area designated in this agreement as a manufacturing
facility together with administrative office facilities related thereto together with such other related
uses as may be customary with respect to a manufacturing facility and such other uses as may be
permitted in the Port District Redevelopment Plan.

b. to construct the project, and any applicable component thereof, in accordance with
this Redevelopment Agreement, the Redevelopment Law, the Redevelopment Plan, the Zoning
Ordinance regulating the Redevelopment Area, and the resolution of the Planning Board of the City
of Bridgeton . In the event that the Redeveloper desires any changes or modifications to the
Redevelopment Pan, the Redevelopment Entity’s prior written approval must be secured prior (o

proceeding with any activity relating to such proposed modifications.
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¢. to commence work in accordance with the time periods set forth in this agreement
as soon as permits are issued and delivered to the Redeveloper and to complete same within all time
requirements imposed by the Municipal Land Use Law (N.J.S.A. 40:55D-1, et seq.) following
commencement, all such time periods shall be subject to reasonable extension agreed to in the sole
discretion of the Redevelopment Entity of the City, which shall not be unreasonably withheld.

d. the Redeveloper, or any person claiming under or through the Redeveloper, shall
not discriminate against or segregate any person, or group of persons, on account of race, color,
religion, creed, national origin, ancestry, physical handicap, age, marital status, affectional prefcrence
or gender, in the sale, sublease, transfer, use, occupancy, or enjoyment of the redevelopment
improvement project. [%]

e. it i1s intended and agreed that the City shall be deemed beneficiary of this
agreement and covenants contained herein, for its own right and the rights, benefits, and protection
of the interest of the community of the City for whose benefit this agreement and covenants have
been provided. As such, shall there be any ownership change regarding Redeveloper, or
Redeveloper’s business entity, the Redevelopment Entity shall be notified as soon as possible.

{. inthe event that the Redeveloper and the City comply with all terms and conditions
with respect to the redevelopment of the properties identified in this agreement, including but not
limited to environmental approvals, financing approvals and contingencies, planning approvals,
together with any other federal, state, or local requirements, as may be necessary, all of which have
been obtained by cither the City or the Redeveloper, and for a period of 60 months following the
completion and satisfaction of all requirements to move forward with the redevelopment, and the

Redeveloper shall to do so and shall have not received any extension from the City, then the property

11
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acquired by the Redeveloper on this agreement shall revert back to the City and this agreement may
cither be recorded to that effect in the Clerk’s office of the County of Cumberland or any deeds
conveying the properties identified herein may contain a covenant incorporating the foregoing. This
Agreement shall remain in effect throughout the 60 month period identified in this paragraph.

17. Representations and Warranties of Redeveloper and City of Bridgeton. The

Redeveloper represents and warrants to the Redevelopment Entity that:

a. Itisa Limited Liability Company of the State of New Jersey, it is in good standing
in the State of New Jersey, and it is authorized to do business in the State of New Jersey.

b. 1t has legal right and authority to enter into this Redevelopment Agreement.

c. The Redevelopment Agreement has been duly executed and is legally binding
upon the Redeveloper, and that the execution of the Redevelopment Agreement does not violate or
constitute a default of any other agreement of the Redeveloper.

d. There are no suits or other legal actions pending or threatened that would have a
material adverse affect upon the Redeveloper’s financial ability to complete the conditions of this
Redevelopment Agreement.

¢. The ownership structure of the Redeveloper is set forth in Exhibit C. Atany time
as may be requested by the Redevelopment Entity, the Redeveloper shall provide updates to the
ownership structure, naming any person owning or having a 10% or greater interest in the
Redeveloper.

[. The City of Bridgeton represents and warrants that this agreement is valid and

binding upon the City of Bridgeton, and was duly authorized by action of the City Council of the
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City of Bridgeton and the Mayor of the City of Bridgeton and is binding upon the City and its
successors and assigns.

g. The City represents and warrants that this agreement has been entered into
pursuant to a Redevelopment Plan known as the Port District Redevelopment Plan and that the City
is authorized to enter into and implement the terms and conditions of the Port District
Redevelopment Plan with respect to the agreement being entered into between the City and the
Redeveloper. The City further represents that to the best of its knowledge there are no suits, claims,
causes of action or undertakings which would impair or prohibit the right of the City to enter into
this agreement.

h. 1t is understood and agreed between the Redeveloper and the City that the
Redeveloper has a separate contract with the owner of the parcel known as Block 132, Lot 1.02 on
the Tax Map of the City of Bridgeton and that the Redeveloper will purchase that property as a
condition of going forward with this agreement, and that the Redeveloper must complete the
acquisition of that property as a condition of the Redeveloper being able to go forward with the
undertaking in this agreement. The City may agree with the Redeveloper to undertake the

@acquisilion of this property through eminent domain as provided for under the Redevelopment Law,
if necessary to complete the acquisition, but is not obligated to do so.

[. The City and the Redeveloper further understand that property known as Block
146, Lot 1.01 is subject to a mortgage given by the Port Authority of the City of Bridgeton and
originally givento Security Savings and Bank, SLA by the Bridgeton Municipal Port Authority dated
August 8, 1988, and recorded in Mortgage Book 1309, page 57&c. The parties understand that the

present balance owed on the aforesaid mortgage@nknown and that the mortgage is the subject of
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litigation between the Bridgeton Municipal Port Authority and the assignee of the lender, National
Mortgage Company. The partics understand and agree that the mortgage must be extinguished and
paid and shall not constitute an encumbrance or lien upon the properties affected thereby in order

to allow the Redeveloper to acquire the properties affected thereby. The mortgage is attached hercto

and identified as Exhibit K.

18. Acquisition Costs. The City and the Redeveloper understand and agree that the cost of

acquisition of the properties identified in this agreement shall be determined pursuant to an appraisal.
The City and Redeveloper agree that the appraisal firm of Gore & Jones Appraisal Services of
Vincland, New Jersey, shall perform an appraisal of all of the properties identified in this agreement
and that the price established pursuant to the appraisal shall be the agreed upon sale price between
the City and Redeveloper for the sale of the properties. The Redeveloper and the City may usc any
other appraiser agreed upon between them as to the conduct of an appraisal with respect to the
properties. In the event that no other appraiser is selected then the parties agree to use Gore & Jones
Appraisal Services. The appraisal shall be provided to both the City and the Redeveloper within
twenty (20) days of the receipt by either party and the City and Redeveloper shall confirm in writing
to the other that each is willing to accept the appraisal as the selling price for the properties identified
in this agreement. In the event that the Redeveloper or the City disagree with respect to the initial
appraisal received, then either the City or the Redeveloper, at its own expense, may obtain a second
appraisal with respect to the properties. The two appraisers shall then confer and if agreement may
be reached as to the price for the properties identified in this agreement, then the price shall be
determined and set as the selling price for the properties. In the event that the appraisers cannot

agree, then the parties agree that a third appraiser shall be obtained, the cost thereof split equally, and
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the third appraisal shall constitute the binding selling price of the properties. The Redeveloper
agrees that the cost of the initial appraisal shall be born by the Redeveloper.

19. Non-Assignment of Rights. The Redeveloper shall not assign this Redevelopment

Agreement, or any rights, duties, obligations, or liabilities without first securing written consent by
the Redevelopment Entity, which consent shall not be unreasonably withheld. The Redeveloper
shall have the right to admit additional members to the entity constituting the Redeveloper without
the approval of the Redevelopment Entity, so long as newly admitted members do not have a
controlling interest. The Redevelopment Entity shall have the option to approve of an amendment
to the Redevelopment Agreement with respect to any admission of additional members to the
Redeveloper’s business entity if the membership share is a controlling interest to a new member or
members. Redeveloper shall also have the right to assign this Redevelopment Agreement to entities
which are subsidiaries and/or affiliates of Redeveloper without the approval of the Redevelopment
Entity.

20. Events of Default. The Redeveloper shall be deemed in default of its obligations under

this agreement upon the occurrence of any of the following events:

a. The Redeveloper fails to pay any of the outside agency or City fees required by this
Agreement.

b. The Redeveloper fails to construct the improvements in accordance with this
agreement, the redevelopment plan, approvals granted by the City Planning Board, or fails to
perform any of the covenants, conditions, and obligations contained herein, or fails to comply with

any applicable provisions of N.J.S.A. 40A:12A-1, et seq.
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c. The Redeveloper shall have applied for or consented to the appointment of a
receiver, trustee, or liquidator of all or a substantial part of its assets, or said appointment being
without consent of the Redeveloper; or the Redeveloper has made a general assignment for the
benefit of creditors; a voluntary or involuntary petition for bankruptcy has been filed.

d. The Redeveloper is in default of any of its contractual or financial obligations to
the City with respect to the redevelopment project improvements; upon the filing of a complaint in
foreclosure against the Redeveloper, or the issuance of a deed in lieu of foreclosure for any financial
institution.

e. The Redeveloper fails to correct any default provided above within 60 days of receipt of
written notice of default being provided by the Redevelopment Entity.

21. Force Majeure. Performance by either party hereunder shall not be deemed to be in

default where delays or failure to perform are the result of the following acts, events, or conditions
or any combination thereof that has had or may be reasonably expected to have a direct, material,
adverse effect on the rights or obligations of the parties to this Redevelopment Agreement, provided,
however, that such act, event, or condition shall be beyond the reasonable control of the party relying
thercon as justification for not performing an obligation or complying with any condition required
of such party under the terms of this Redevelopment Agreement (“Force Majeure”):

a. Anactof God, lightning, blizzards, hurricane, tornado, carthquake, acts of'a public
enemy, war, terrorism, blockade, insurrection, riot or civil disturbance, sabotage or similar
occurrence, but not including reasonably anticipated weather conditions for the geographic area of

the project, other than those set forth above (such events being required to physically affect a party’s
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ability to fulfill its obligations hereunder; the consequential effect of such events, (e.g., impact on

market conditions) shall not be considered a Force Majeure event).

b. A landslide, fire, explosion, flood, or release of nuclear radiation not created by
an act or omission of either party hereto;

¢. The order, judgment, action or inaction and/or determination of any Governmental
Body (other than Redevelopment Entity when acting in conformance with this Redevelopment
Agreement) with jurisdiction within the City, excepting decisions interpreting federal, state, and
local tax laws generally applicable to all business taxpayers, adversely affecting the construction of
the project, provided, however, that such order, judgment, action and/or determination shall not be
the result of the willful, intentional, or negligent action or inaction of a party to this Redevelopment
Agreement relying thereon and that neither the contesting of any such order, judgments, action
and/or determination, in good faith, nor the reasonable failure to so contest, shall constitute or be
construed as a willful, intentional, or negligent action or inaction by such party;

d. The suspension, termination, interruption, denial or failure of or delay in renewal
or issuance of any other required approvals, provided, however, that such suspension , termination,
interpretation, denial or failure of or delay in renewal or issuance shall not be the result of the willful,
intentional, or negligent action or inaction of the party relying thereon and that neither the contesting
of any such suspension, termination, interruption, denial or failure of renewal or issuance, in good
faith, nor the reasonable failure 1o so contest, shall constitute or be construed as a willful, intentional,
or negligent action or inaction by such party. Delay in issuance of an approval resulting from
Redeveloper’s failure to make an administratively complete submission for a government approval,

pursuant to N.I.S.A. 40:55D-10.3 shall not be an event of Force Majeure;
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¢. Strikes or similar labor action by equipment manufacturers, suppliers of material
and/or transporters of same and/or Redeveloper’s agents, subcontractors, contractors, and employees;

f.  Acts or omissions of the other party, except in conformance with this
Redevelopment Agreement, or, as to Redeveloper, acts or omissions of the Redevelopment Entity;

The parties hercto acknowledge that the acts, events, or conditions set forth in
paragraphs a through [ above are intended to be the only acts, events, or conditions that may (upon
satisfaction of the conditions specified above) constitute Force Majeure. Notice by the party
claiming such extension shall be sent to the other party within thirty (30) calendar days of the
commencement of the cause. During any Force Majeure that affects part of the project, Redeveloper
shall continue to perform its obligations for the rest of the project. The existence of an act of Force
Majeure shall not prevent a party from declaring the occurrence of an event of default by the party
relying on such Force Majeure provided that the event that is the basis of the event of default is not
a result of the Force Majeure.

22. Remedies on Default. The City Redevelopment Entity may cancel this agreement in

the event the Redeveloper fails to correct any default within sixty (60) days of receipt of written
notice of default being provided by the Redevelopment Entity. If the default is such that it cannot
be corrected within sixty (60) days, then the Redeveloper must begin to correct the default within
the sixty (60) day period and continue to cure the default.

All reasonable cost and expenses incurred by the Redevelopment Entity resulting
from said event of default, including but not limited to legal fees, court costs and related expenses,

all taxes, assessments, water and sewer charges, shall be the responsibility of the Redeveloper.

18



Any default by the Redeveloper under this Agreement shall be deemed a default of
site plan approval by the Planning Board of the City. The City and the Redevelopment Entity shall
be entitled to pursue any and all remedies available to it under this Agreement, preliminary or final
site plan approval or at equity or law.

%] 23. Insurance. From and after the date of execution of this agreement, the Redeveloper
shall provide and maintain liability insurance for the property, as provided in Exhibit H until such
time as the project is complete. The City, as the Redevelopment Entity, shall be named as an
additional insured on all policies of insurance.

24. Indemnification. The Redeveloper agrees to indemnify and hold the City, as the

Redevelopment Entity, free and harmless from and against all liability, claims, or causes of action
by reason of personal liability, death, or damage to property, real, personal, or mixed caused by
Redeveloper’s own acts or omissions. This agreement to indemnify shall include the obligation to
reimburse for reasonable legal fees and costs expended in connection with any claim, environmental
claims, demands, suits, or actions, except to the extent arising from conditions existing on the
property prior to the date of this Redevelopment Agreement.

With the exception of the provisions of this Agreement, or respecting enforcement
of the provisions of this Agreement, or claims arising from or related to environmental conditions
or contamination of the property which existed as of the date of this Agreement, the Redevelopment
Entity agrees to indemnify and hold the Redeveloper free and harmless from and against all liability,
claims, or causes of action by reason of personal liability, death, or damage to property, recal,

personal, or mixed caused by the Redevelopment Entity’s own acts or omissions. This agreement
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to indemnify shall include the obligation to reimburse for reasonable legal fees and costs expended
in connection with any claim, environmental claims, demands, suits, or actions.

All reasonable cost and expenses incurred by the Redevelopment Entity resulting
from said event of default, including but not limited to legal fees, court costs, and related expenses,
all taxes, assessments, water and sewer charges, shall be the responsibility of the Redeveloper.

Any default by the Redeveloper under this Agreement shall be deemed a default of
site plan approval by the Planning Board of the City. The city and the Redevelopment Entity of the
City shall be entitled to pursue any and all remedies available to it under this Agreement, preliminary
or final site plan approve or at equity or law.

25. Other Approvals. The parties recognize that the conveyance of the property identified

in this agreement is subject to approval by the State of New Jersey Department of Community
Affairs through the Division of Local Government Services and Local Finance Board and that other
approvals by the NIDEP and City of Bridgeton Planning or Zoning Board may be required and upon
which this agreement is contingent.
26. Notice. As to the Redeveloper:
Ron Rukenstein and/or John Bibeau
Renewable Jersey, LLC
P.O. Box 1
Titusville, NJ 08560
ce: John Bibeau

187 Delaware Ave.
Carneys Point, NJ 08069
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As to the Redevelopment Entity:

Clerk, City of Bridgeton
181 E. Commerce Street
Bridgeton, NJ 08302

¢ Theodore E. Baker, Solicitor
Baker, Krell, Haag & Bertram, L.L.C.
56 Fayette Street, P.O. Box 257
Bridgeton, NJ 08302

27. Governing Law. This agreement shall be governed by, and construed in accordance
with the laws of the State of New Jersey.

28. Severability. If any article, section, subsection, term, or provision of this agreement,
or the application thercof to any party or circumstance shall be invalid or unenforceable, the
remainder of any article, section, subsection, term, or provision of this agreement shall not be
affected thereby and shall remain valid and enforceable to the fullest extent permitted by law.

29. Binding Effect. This agreement and each of the provisions hereof shall be binding upon
and inure to the benefit of the Redevelopment Entity, City, Redeveloper, and their respective
successors and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement
to be executed all as of the date first above written.

ATTEST RENEWABLE JERSEY, LLC
Mos_ 0T o

ATTEST CITY OF BRIDGETON

?Mé/

Afbert Kell y, Mayor
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ibit A

Aenal depiction ol the area to be developed.




Aerial View of Bridgeton Port Property




EXHIBIT B

LEGAL DESCRIPTION
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NEW. SEY DEPARTMENT OF THE TREASU.
DIVISION OF REVENUE

CERTIFICATE OF FORMATION

RENEWABLE JERSEY LIMITED LIABILITY COMPANY
0400394930

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey state law on 02/01/2011 and was assigned
identification number 0400394930. Following are the articles that
constitute its original certificate.

1.

3

6.

in

Name :

RENEWABLE JERSEY LIMITED LIABILITY COMPANY
Registered Agent:

RON RUKENSTEIN

Registered Office:

407 PENNINGTON-TITUSVILLE RD.
TITUSVILLE, NJ 08560

Business Purpose:

Manufacture of modular housing and renewable energy

Members/Managers:

RON RUKENSTEIN
PO BOX 1
TITUSVILLE, NJ 08560

JOHN BIBEAU
189 DELAWARE AVENUE
CARNEYS POINT, NJ 08069

Main Business Address:
PO BOX 1
TITUSVILLE, NJ 08560

Signatures:

RON RUKENSTEIN

AUTHORIZED REPRESENTATIVE
IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed my

Official Seal at Trenton, this
st day of February, 2011

e AT

Andrew P Sidamon-Eristoff

State Treasurer

Certification# 119394243

Verify this certificate at

Page | of 1



Learn more
about Business
Formation

Items:

Choose a
Business
Name and
Type

Enter Filing
Details

Sign your
Filing

Pay the
Filing Fee
Filing
Confirmation

Page | of |

N Svareor Now Jewsey
Onvine Business Entrry Fiuine

The following is the information you have entered.

Current Dbate: 02/01/2011

RBUSINESS ENTITY NAME: RENEWABLE JERSEY LIMITED LIABILITY COMPANY
BUSINESS ENTITY TYPE: LLC

Federal Employer ID¥ (FEIN): 274715758 / 000

Business Purpose: Manufacture of modular housing and renewable energy -

Registered Agent Information:

Agent Name: RON RUKENSTEIN

Street Address: 407 PENNINGTON-TITUSVILLE RD.
City: TITUSVILLE

State: NJ

Zip: 08560

Main Business Information:
Street Address: PO BOX 1
City: TITUSVILLE

State: NJ

Zip: 08560

Management #1 Information:
Management Name #1: RON RUKENSTEIN
Street Address: PO BOX 1

City: TITUSVILLE

State: NJ

Zip: 08560

Management #2 Information:

Management Name #2: JOHN BIBEAU

Street Address #2: 189 DELAWARE AVENUE
City of Management #2: CARNEYS POINT
State of Management #2: NJ

Z2ip Code of Management #2: 08069

Use the EDIT button to return to the entry screen to make any necessary corrections.
If all information is correct, you may use your brower's PRINT option to produce a
hardcopy for your records.

(EDT)

If all information is correct, use the CONFIRM button to submilt the information
to the New Jersey Division of Revenue for Processing.

A *** Once you press the CONFIRM Button, no changes can be made!!

https://www .state.ni.us/cei-bin/treasurv/revenue/der/filing/llc addl names.cot 212011



EXHIBIT D

REDEVELOPER’S CERTIFICATE OF GOOD STANDING
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Fixhibit E
Preliminary Concept Plan with general description of project and developer’s goals.




Renewable Jersey

Modular Manufacturer
Proposal For
Bridgeton Port Site

Submitted by:
Ron Rukenstein and John Bibeau

November 29, 2010

P.O. Box 1 ¢ Titusville, NJ 08560 ¢ Ph: 609-730-8138 4 Fax: 609-730-813Y



EXECUTIVE SUMMARY

Renewable Jersey (RNJ) is our proposal to develop the Bridgeton Port Site as a modular
manufacturing facility. RNJ will be a designer, manufacturer, and builder of green homes
addressing a growing demand for affordable living with a reduced environmental impact.

Modular green construction is a growing construction trend in the affordable housing industry,
and the two principals of RNJ have developed 363 modular affordable housing units, all of
which will be Energy Star Certified. This project will be developed as a joint %}Jre with one of
the modular companies they have worked with out of Pennsylvania préviding the plant
operations support.

Increased consumer awareness of environmental issues has also driven demand for green
buildings, creating a new market segment within the housing industry. This trend has been
available only for higher-priced homes; however, using the efficiencies of modular construction,
RNJ will make green features available without a high price tag.

Modular Housing is a Time Tested Business with 40 years of Existence

RNJ" homes are constructed in a factory in modules. Modules of a standard size can be
combined in different ways to produce different floor plans in a wide array of sizes, allowing the
customer the opportunity to customize their home. Workers at each station are highly skilled
to complete their portion of the house, and multiple tasks are completed at each station,
increasing the efficiency of the building process. The housing is 95% complete when
transported to the site. The result is a beautiful, high performing, healthy, green home for less
than the price of a traditional, on-site-built home.

By building in a factory, RNJ completely avoids weather issues, preventing potential health and
structural problems that are caused by water infiltration during construction. Modular homes
also have a tighter building envelope due to mass scale replication and the anticipation of the
rigors of transportation, resulting in higher performing, energy-efficient buildings.

No Existing Competitors in NJ: Tremendous Growth Potential

The key difference between RNJ and other modular housing companies is that our modular
company will have the only manufacturing facility based in NJ. Location in relation to the NJ
customer base is an important detail as transportation costs and the carbon footprint of the

project increase when shipping farther from the factory. Both factors can prohibit firms from
capturing more than a regional market.

The growth of green building construction is reflected in the growth in the green building
materials market, the large customer segment tapping into the market, and growth in the
homes being certified by the EPA and LEED. In 2005 residential and commercial construction


TMartin
Sticky Note
Silent Partner


accounted for 6.2% of the $12.5 trillion GDP. Specifically, the value of residential construction
amounted to $490 billion. As of 2005, green homes represented 2% of homes being built and a
$7.4 billion marketplace. The marketplace is estimated to grow in value to $19-36 billion, an
increase of 5-10% by 2010.

While higher initial costs represent the primary barrier for green building to enter the
mainstream, this can also be perceived as a great opportunity. Evidence shows that many
consumers want green homes but are not willing to pay a very large premium for the green
features. The potential of this underserved market could be huge. If green buildings could be
made without the price premium or close to the cost of a custom-built, non-green home, a
large portion of the market could be captured. Renewable Jersey looks to capitalize on this
underserved market by providing high-quality, high-design green homes that are cost
comparable with traditionally-built, non-green homes.

Green and Sustainable Construction Practice

RNJ further redefines the modular industry by offering a home that is not only affordable, but
also offers a healthier indoor environment and continual savings on utility bills when compared
to traditional modular homes. Modular construction will lower production costs and green

design will lower life-cycle operating costs. The result is a quality product that is available at a
reasonable price to a large market.

Advantages of RNJ homes over traditional, non-green homes:

Environmental : : - Financial
40% less construction waste 15% lower price
55% more energy efficient 57% faster construction
30% more water efficient 55% savings on electricity bills

Cost Savings

Modular construction and green features combine into great cost savings potential for the
homeowner. Modular construction reduces the upfront cost of our homes by about 15% due to
the economies of scale, and lower costs associated with labor, materials and waste disposal. In

addition, the tight building envelope and green features RNJ's homes translate into savings on
utility bills.

Cost comparison of various construction and sustainability features including RNJ.

TE

s s , . Traditional Modular . | Traditional Site-Built - Green Site-Bullt "’ Renewablé jersey
Cost/sq. ft. §125 $150-$400+ $200-5400+ S$170
Level of Green None None Low — Med Med — High




Rapid Construction
Renewable Jersey homes will be constructed dramatically faster than traditionally built homes.
Modularly manufactured homes take about a week to build in a factory. Even considering on-

site work such as placement of the modules, landscaping, and foundation, modular homes can
be totally completed in a matter of 3-4 months.

Creating Value for our Customer

RNJ is a green builder. We compete with other green builders, marketing to homebuyers who
are interested in green homes. Customers will prefer our homes over those of other builders
because of our excellent designs, lower prices, decreased operating costs, shorter construction
time, and lower environmental impact over the entire building life-cycle.

As recognition of the detrimental impacts of human activities on environmental and personal
health grows, people are demanding innovative products that respond to these challenges
without sacrificing fundamental lifestyle choices. RNJ offers a solution to the homebuyer
looking for a beautiful home that also reflects their desire to lessen their environmental impact
and protect their health without having to go beyond their financial means.

Shades of Green
We will offer RNJ homes in different “shades of green” which will represent a different
compilation of green features at different prices. Below is a select list of features in our homes.

The checked options are included in the base models and other options may be added a la
carte.




Site Analysis of Bridgeton Port Property

All of the facility requirements for this project are met by the Bridgeton Port Property. The
existing warehouse building provides sufficient dimensions for assembly line production, and
the building has loading docks and a space for a mezzanine and crane that will feed the main
assembly line or span the central bay of the factory. The surrounding buildings will provide the

space needed for inventory and offices, and the property is large enough to store modular units
not ready for transport.

The Bridgeton “Port” Property is a 15.25% acre site located on the West Side of Grove Street in
the City of Bridgeton, Cumberland County, New lJersey. The property is located along the
Cohansey River in a predominately heavy built-up area of the City of Bridgeton with adjacent
properties being utilized primarily for residential and commercial purposes. The Port Property is
improved with two detached buildings. Building #1 is a large masonry warehouse structure
containing a ground floor area of 83,712 sq. ft. with a 1,820 sq. ft. loading dock. Building #2 is a
small steel warehouse structure containing a ground floor area of 3,868 sq. ft. According to an
appraisal completed by LeGore & Jones Appraisal Services in August of 2006, both buildings are
structurally sound and in generally good condition.

The majority of the property is owned by the Bridgeton Port Authority, consisting of Block 132,
Lots 1, 1.01 and 3 and Block 146, Lots 1 & 1.01. While the property is owned by the Bridgeton
Port Authority, there is a Court Appointed Receiver for the large warehouse building
representing the interests of a lien-holder. In addition, the assembly of the property requires
the acquisition of Block 132, Lot 1.02 which is privately owned, but under agreement with the
Project Sponsors.

The challenge with this property is to assemble the site that is currently owned or liened by
different parties. For this reason, the redevelopment process is critical to the success and
schedule of our plans for modular manufacturing at this site. To finance the development of
this project we will need to be able to demonstrate to our funding partners that we have
established site control and formalized our working relationship with the City of Bridgeton.
Without a Redeveloper Agreement, we would need to wait until the acquisition process is
completed through negotiation, confirmed by the Court (due to the appointed Receiver), and
approved by the Local Finance Board before being able to line up our financing commitments.
This delay will be averted by being designated as Redeveloper. In this manner we can respond
quickly to multiple private and public financing opportunities even as the acquisition and
approvals are secured, and thereby deliver a tax ratable and job creation project for the Council
in a timely manner.



Aerial View of Bridgeton Port Property




Personnel Required

Providing Employment Cpportunities in a Growth industry

The Modular Manufacturing Project will create approximately & professional and 65 Plant Production positions, which we anticipate
to be a good fit for the Bridgeton workforce.

GM
(1)

Admin
(1)
Sale Engineering Procurement Trensportation Accounting Plant Manager /
Marketing Estimating (2) (Outsource) & HR Supervision
(1) (4) {2) (3)
(Outsource)

Plant Personnel
(65)




Estimated Performa

Annual Sales $7,000,000.00 | $8,000,000.00 | $9,000,000.00 $10,000,000.00 $11,000,000.00 $12,000,000.00 $13,000,000.00
Volume
Materials $3,360,000.00 | $3,840,000.00 | $4,320,000.00 S 4,800,000.00 $ 5,280,000.00 $ 5,760,000.00 S 6,240,000.00
Direct Labor $1,050,000.00 | $1,200,000.00 | $1,260,000.00 S 1,400,000.00 S 1,430,000.00 S 1,440,000.00 S 1,430,000.00
Payroll Tax &
Fringe S 352,040.58 | S 79,040.58 S 389,840.58 S 415,040.58 S 420,440.58 S 422,240.58 S 420,440.58
Variable Factory
Expense $ 589,000.00 |$ 589,000.00 |$ 589,000.00 S 589,000.00 S 589,000.00 $ 589,000.00 S 589,000.00
Service Expense $ 87,500.00 |$ 100,000.00 |S 112,500.00 S 125,000.00 S 137,500.00 $ 150,000.00 S 162,500.00
Total Variable

Costs $5,438,540.58 $6,108,040.58 $6,572,340.58 $ 7,329,040.58 S 7,856,940.58 $ 8,361,240.58 S 8,841,940.58
Variable Profit $1,561,459.42 | $1,891,040.58 | $2,328,659.42 $ 2,670,959.42 S 3,143,059.42 S 3,638,759.42 S 4,158,059.42

% S 0.22 S 024 |$§ 0.26 S 0.27 S 0.29 S 0.30 S 0.32

Fixed Factory
Expense $ 462,000.00 |S 62,000.00 $ 462,000.00 |S$ 462,000.00 S 462,000.00 S 462,000.00 S 462,000.00
Salaries $ 905,781.00 |$ 05,781.00 $ 905,781.00 |S 905,781.00 S 905,781.00 $ 905,781.00 S 905,781.00
Utilities $ 5,917.00 S 5,917.00 $ 65917.00 |S 65,917.00 S 65,917.00 S 65,917.00 S 65,317.00
Ins, Rent, Dep. Etc. | § 125,000.00 |$ 25,000.00 $ 125,000.00 S 125,000.00 S 125,000.00 S 125,000.00 S 125,000.00
Engineering Exp S 70,000.00 |$ 80,000.00 |S$ 50,000.00 S 100,000.00 S 110,000.00 S 120,000.00 S 130,000.00
Selling Expense $ 420,000.00 |$ 480,000.00 |S$ 540,000.00 S 600,000.00 S 660,000.00 S 720,000.00 S 780,000.00

Total Fixed

Expenses $2,048,698.00 | $2,118,698.00 | $2,188,698.00 $ 2,258,698.00 $ 2,328,698.00 S 2,398,698.00 S 2,468,698.00
PLANT PROFIT -$487,239 -$226,739 $139,961 $412,261 $814,361 $1,240,061 51,689,361

Sales Volume Projection

S5 million multifamily year one
51 million single family year one

S5 - $10 million multifamily year two
$1 -85 million single family year two
$20 - $25 million multifamily year five
$10 - $15 million single family year five




Development Team Biography

John Bibeau and Ron Rukenstein are principals of two separate companies that have partnered

together to sponsor projects developed under the Tax Credit Program. John Bibeau is the
owner of Tri County Real Estate Maintenance Company, which provides the construction and
maintenance on our tax credit projects. My Company, Rukenstein & Associates, LLC is a
professional planning and grants consulting firm that has consulted on over 15 projects
financed through NJ HMFA and provides the development services for our tax credit projects.
Starting in 2005, John Bibeau and Ron Rukenstein began to partner on developing tax credit
projects. We each have significant experience in our areas of expertise, and working together
we always find a way to complete our projects and meet our obligations. To date, we have
completed the following projects as co-general partners:

1. Kent Avenue Apartments — a $15 million, 101 unit residential apartment building for

seniors (55 and over) and people with disabilities. This project features the largest solar
rooftop system on any affordable housing development in NJ and won the Governor’s
2009 Sustainable Housing Project of the Year.

5 Story Building with 101 one-bedroom units for seniors and individuals with
mental disabilities

Pre-cast concrete modular construction
100 kW Solar Roof System

2. Redevelopment of Harvest Point Apartments (fka Whispering Waters Apartments) — a
545 million reconstruction and rehabilitation of NJ's largest USDA-financed housing
project. This project won the Governor’s 2010 Excellence in Housing award for Best
Neighborhood Revitalization of a Rental Project.

Two Phase Project (rehab and new construction)

260 one, two and three bedroom townhouse apartments for families and for
individuals who are homeless and/or have a mental illness

18 residential buildings

On-site Community Center and Distance Learning Center & Playground
Gated Community with 24 Hour Guard Service

127.65 kW Solar Roof System to begin construction in December 2010

Current Project:

Seashore Gardens — Galloway, New Jersey

3 Story Modular Building with 58 one-bedroom units for seniors and individuals
with developmental disabilities.



EXHIBIT F

SITE PLAN
(TO BE SUBMITTED WHEN COMPLETED)
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EXHIBIT G

SEQUENCE OF CONSTRUCTION AND PROJECTED DATES
OF COMPLETION OF MILESTONES

(TO BE SUBMITTED WHEN COMPLETED)
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EXHIBIT H

INSURANCE POLICIES FOR PUBLIC LIABILITY AND
PROPERTY DAMAGE OF REDEVELOPER

(TO BE SUBMITTED WHEN REDEVELOPER ACQUIRES TITLE TO THE PROPERTIES)
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kixhibit |
Agreement of Sale and/or Purchase Agreement with respect to Block 132, Lot 1.02,
(to be submitted).




THIRD EXTENSION OF AGREEMENT

DG THIRO EXTENSION OF AGREEMENT (his "€ densian’h s made a5 of the 30 day of Heprember

Q01 by and tatwaen Good Harvest Il LLC 3 Viegina hinitad hability company (" Soed Havest’) and Salem City
Partngis | LLC, o New Jarsay imited Lability company  Salem’™) and agreed 1o by Spring Ram. LLC, 3 Vieginn
lirmtad hatiity company (*Spang Rain

£

0

REGITALS

Thie parties aceculad an Ageeernent for Asgignment of Real Estate Purchase Contracts Jated as of
Jomary 13 2010 (the "Agreement)

The paities espcuted an Exdensan of Agteerent {he “E dension Agreiament’) aatencding the Due
Oilgence Panad tw midnight on July 1 2061

The pactis s executed a Secand Exansion of Agreeineal (the “Second £dension’) adending the Cog
Diigene e Pediod 1o midnight on Seplomber 30 2010

The pa:ting desire 1o axtend the Oue [iiganae Paned (as such termog defined in the Agieerment) unduet
ther Ageesment

AGREEMENT

FORAND 1M COMNSIDERATION of the miutual promises harmn and other good anit vaiuable considacanon, the
ereeipt and sufficiency of which are haerebly acknowledged. tha partigs agree as follows

1 Ratfy Tha parties confiim and rality the Agrgement as amendsd bereby  Exceopt as sxprassly sat tarthy
hermin no addibonal amendrmants ars made (o the Agreament

2 Que Dilience Pedqd  Pursuant to the Agreemeant as amended by the E«tansion Agreement and the
Second Extension, the Due Diligance Penod expires at midnight on Saptembar 30, 2010 The parties
agran o extend the pariod for tha Due Dilfigence Perod to expire at midnight on January 31, 2041

K Gounterpany  This Agreement may be executed In one or more counterpas. eaqh of wiuch shall ba
deemed an onginal and all of which togsether shall bo constdered coe instrument
INWITHESS WHEREQF, he parties herato have executad this Extension as of the data st above

wilten

Appray] Approved

Good Harvegs it p / Salem City Partnors | LLC

/, /' '/ / ;
Mapks” I)'m’:,f Hine anbar Mame  Ron Rukensten Member
/s




SECOND EXTENSION OF AGREEMENT

THIS SECOND EXTENSION OF AGREEMENT (this “Extension”) is made as of the 30th day of
June, 2010 by and betweon Good Harvest II, LLC a Virginia limited liability company ("Good Harvest”)
and Salem City Partners |, LLC, a New Jersey limited liability company (“Salem”) and agreed to by
Spring Rain, L1.C, a Virginia limited liabllity company (“Spring Rain").

RECITALS

A The parties executed an Agreement for Assignment of Real Estate Purchase Contracts dated
as of January 19, 2010 (the “Agreement).

B. The parties executed an Extengion of Agreement (the "Extension Agreement”), extending the
Due Diligence Period to midnight on July 1, 2010.

C. The parties desire to extend the Due Diligence Period (as such term is defined in the
Agreement) under the Agreement.

AGREEMENT

FOR AND IN CONSIDERATION of the mutual promises herein, and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1 Ratify. The parties confirm and ratify the Agreement as amended hereby. Except as expressly
set farth hereln no additional amendments are made {o the Agreement.

2. Due Diligence Period. Pursuant to the Agreament as amended by the Extension Agreement,
the Dus Diligence Period expires at midnight on July 1, 2010. The parties agree to extend the
period for the Due Diligence Period by 120 days to expire at midnight on September 30, 2010.

3 Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original and all of which togethaer shali be considered one instrument.

INWITNESS WHEREQF, the parties hereto have executed this Extension as of the date first
abave written,

Approved: Approved:

Good Harv Salem City Partners |, LLC

By: / ) By: m
Nant: /:/__MML_____ Name: ,-/%m'%e‘ —
EIQ‘}/(/ k\ J‘/oU-L Ro~ Rule ASY €

Approved:

Spring Rain, ¥{L.C

Nﬁme ll,a
2§nun- /A 5/{54/{«




EXTE

THIS EXTENSION OF AGREEME

by and between Good Harvest ll, LLC a '\
City Partners |, LLC, a New Jersey limita
LLC, a Virginia limited liability company (*

A The parties executed an Agreem
as of January 19, 2010 (the “Agre
B. The partles desire to extend the D

Agreement) under the Agreement

FOR AND IN CONSIDERATION of the m
consideration, the receipt and sufficiency
fallows:
1. Ratify. The parties confirm and ra
set forth herein no additional amer

2. Due Diligence Pariod. Pursuant tg
3, 2010. The parties agree to axts
expire at midnight on July 1, 2010
3. Counterparts. This Agreement mé

shall be deemed an original and a

IN WITNESS WHEREOF, the part
above writtan.

Approved:

Good Harvest Il

NSION OF AGREEMENT

NT (this "Extension”) is made as of the 1™ day af March, 2010

firginia limited liability company (‘Good Harvest") and Salem
liability company ("Salem") and agreed to by Spring Rain,
Spring Rain").

RECITALS

sment).

T\t far Assignment of Real Estate Purchase Contracts dated

ue Diligence Period (as such term is defined in the

AGREEMEN

Ltual promises herein, and other good and valuable
of which are hereby acknowledged, the parties agree as

tify the Agreement as amended hereby. Except as expressly
rdments are made to the Agreement.

y the Agreement, the Due Diligence Period axpires on March
nd the period for the Due Diligence Period by 120 days to

1y be executed in one or more counterparts, each of which

| of which together shall be considered one instrument.

ias hereto have executed this Extension as of the date first

Approved:

Salem City Partners |, LLC

.

By:

By: YA
Name' ‘2 ladle/ Ao Slnae

Name: Qs AUEE LM/

M el
Approved:

Spring Rain, L

By:

Nama:

) & 778 LT/ X

/MM(/‘




AGREEMENT FOR
ASSIGNMENT OF REAL ESTATE PURCHASE CONTRACTS

This AGREEMENT FOR ASSIGNMENT OF REAL ESTATE PURCHASE CONTRACTS

(this "Agreement") is made as of this /¥*day of Y 20_590 (the “Effective Date”), by
and between Good Harvest Il, LLG, a Virginia limited liability company ("Good Harvest”) and
Salem City Partners |, LLC, a oy limited liability company (“Salem”), and

agreed to by Spring Rain, LLC, a Virginia limited liability company (“Spring Rain").
RECITALS

A. The Bridgeton Municipal Port Authority, a body politic in the State of New Jersey (the
“Port Authority”) and Good Harvest, LLC, a Virginia limited liability company established
a Contract for Purchase and Sale of Real Estate dated as of September 2, 2005, as
amended (the "Port Authority Contract”) regarding certain property in the City of
Bridgeton, New Jersey owned by the Port Authority of the City of Bridgeton (the “Port
Properties”). Good Harvest I, LLC, the party to this Agreement and referred to as
“Good Harvest", is assignee of all rights and obligations of Good Harvest, LLC under the
Port Authority Contract. One of the properties contains a warehouse on a parcel slightly
larger than the warehouse building itself (the “Warehouse”) and as well as additional
contiguous land containing the foundations of other buildings “Contiguous Property”
(together, the Warehouse and the Contiguous Property are referred to as the
“Warehouse Property.”) Additionally the Port Authority Contract includes the right to
purchase other properties across the street from the Warehouse Property (the

“Neighborhood Properties”) and other properties further down the street along the river
(the “Bluff Properties”).

B. One of Good Harvest's partners, Spring Rain, has a contract to purchase property
adjoining the Warehouse property (the “R&R Property”) as provided in the Real Estate
Purchase and Sale Agreement dated as of June 14, 2007, between R&R Holding
Company, LLC, a New Jersey limited liability company, and Spring Rain (the “R&R
Contract”).  Together the R&R Property, the Neighborhood Properties and the
Warehouse Property are referred to herein as the “Purchase Properties.”

C. Salem wishes to purchase the Purchase Properties, and Good Harvest and Spring Rain
wish to assign the contracts for purchase of the Purchase Properties.

D. Salem and Good Harvest agreed to a non-binding Letter of Intent effective as of
September 3, 2009 (the “LOI"). The LOI outlined some of the terms of this Agreement.
The LOI established as due diligence period of 180-days from the effective date of the
LOI (the "Due Diligence Period”). This 180 day period will end on March 3, 2010.

AGREEMENT

FOR AND IN CONSIDERATION of the mutual promises herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree
as follows:



1.

Warehouse and Neighborhood Properties

1.1

1.2,

1.3.

1.4.

1.5

Assignment and Assumption. Subject to the terms and conditions herein, under a

separate assignment agreement Good Harvest will assign and convey to Salem all of
its right, title, and interest in, to, and under the Port Authority Contract for the Port

Properties. Salem will assume and agree to perform all of Good Harvest's obligations
under the Port Authority Contract for the Port Properties.

Contract Amendment. Good Harvest, working jointly with Salem, will work with the Port
Authority to amend the Port Authority Contract to limit it to the Warehouse Property, or
simply the Contiguous Property if the Port Authority is forced to convey the Warehouse

to a third party holding a lien on the Warehouse, and/or the Neighborhood Properties,
as Salem desires.

Purchase Price and Payoff. As a result of negotiations between Salem and Good
Harvest, jointly, and the Port Authority, the purchase price for the Warehouse shall be
approximately $593,800, or such other amount as may be agreed upon. The final
purchase price shall reflect the price of the Warehouse Property and the Neighborhood
Properties negotiated with the Port Authority. The exact price will be based on the
payoff of the current lien on the Warehouse building, or such price as may be finalized
to the satisfaction of all parties. At closing, Salem will be credited with $138,800,
representing credits earned by Good Harvest, and Salem shall pay to Good Harvest
$138,800 and other consideration as further detailed below.

The Bluffs Property and the Warehouse. Salem hereby acknowledges that the Port
Authority may have another purchaser for the Bluffs Property. Good Harvest may be
requested by the Port Authority to execute an amendment of the Port Authority
Contract or other acknowledgment to allow conveyance of these parcels to such third
parties. Good Harvest is hereby authorized to sign such documents and this
Agreement shall thereafter concern only the Warehouse Property, the Neighborhood
Properties and the R&R Property. Additionally, Salem hereby acknowledges that the
Port Authority may be forced to convey the Warehouse to a third party which holds a
note secured by the Warehouse. The parties agree to use reasonable efforts to avoid
such conveyance, but in the event it cannot be avoided, Good Harvest is hereby
authorized to amend the Port Authority Contract or otherwise acknowledge such
conveyance and this contract shall no longer include the Warehouse or its underlying
property.

.Due Diligence.

1.5.1. Salem will have the Due Diligence Period as defined herein to satisfy itself with
titte and environmental conditions of the Warehouse Property and the
Neighborhood Properties, to assess the development opportunity provided by the
Warehouse Property and the Neighborhood Properties, and to determine the
business plan most likely to succeed on the basis of the local market, public
support, and financial resources. Salem may terminate this Agreement for any
reason during the due diligence period. Salem may negotiate any other provisions
and changes to the purchase contract for the Warehouse Property and the



Neighborhood Properties, provided that such changes shall not be binding on
Good Harvest unless approved in writing by Good Harvest.

1.5.2. To the extent necessary for Salem’s due diligence investigations, Good Harvest
will work with Salem to secure sufficient access to Warehouse Property and
Neighborhood Properties. Salem shall be responsible for and liable for any Salem
representative or agent entering the property, and, if Salem does not buy the
Warehouse Property and Neighborhood Properties, Salem shall be responsible for

and liable for returning the property to substantially the same condition as of the
Effective Date. %]

1.5.3. During the Due Diligence Period, Good Harvest will provide Salem with copies of
all title and environmental and title information it has received in connection with
the Warehouse Property.

1.6.Port Assignment. 1f, after the Due Diligence Period, Salem should satisfy itself that it
wishes to move forward with this transaction, Salem and Good Harvest will finalize a
Port Assignment Agreement detailing formally all terms and conditions for the
assignment of the Port Authority Contract to Salem for purchase of the Warehouse
Property and the Neighborhood Properties (the “Port Assignment Agreement”). The
total purchase price to be paid to Good Harvest by Salem for the Port Assignment is
$238,800; payable as follows:

(@) $138,800 at the Warehouse Closing, net of any deposits forwarded, and

(b) a note from Salem to Good Harvest in the amount of $100,000 with an
interest rate of 8% and due two years from the Warehouse Closing.

The note will be secured by the Warehouse Property and Neighborhood Properties. In
addition to this consideration, Salem may provide a more detailed joint venture
opportunity to Good Harvest for its consideration.

1.7.Contingency Period and Deposits. Following the Due Diligence Period and execution of
the Port Assignment Agreement, and subject to the Port Authority’'s agreement to the
same, Salem will have an 18-month contingency period (the “Contingency Period”)
within which to satisfy Salem's approvals relating to its proposed development of the
Warehouse Property and or the Neighborhood Property together with the R&R Property
per below. During the Contingency Period, Salem will provide to Good Harvest

(@) a $25,000 deposit at execution of the Port Assignment Agreement,
(b) a second $25,000 deposit six months thereafter, and
(c) a final $25,000 deposit six months thereafter.

All three of these deposits will be non-refundable and will be deducted from the Port
Assignment Agreement sales price. The remaining funds due to Good Harvest under
the Port Assignment Agreement, and to the owner of the Warehouse Property, and or
the Neighborhood Property will be paid at the settlement of the Warehouse Property
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2.

1.8

and Neighborhood Property and Neighborhood Property (the “Warehouse Closing”),
which must occur within two years of September 3, 20009.

.Insurance Proceeds. The Warehouse Property was vandalized since Good Harvest

put it under contract. If the City agrees to file for insurance proceeds, obtains them and

pays them to Salem, then such proceeds shall be applied first to pay off the
outstanding note to Good Harvest and any balance can be retained by Salem.

R&R Property

2.1

Assignment and Assumption. Subject to the terms and conditions herein, under a

separate assignment agreement Good Harvest's member, Spring Rain will assign and
convey to Salem all of its right, title, and interest in, to, and under the R&R Contract.

Salem will assume and agree to perform all of Spring Rain’s obligations under the
contract for the R&R Property.

2.2.Due Diligence.

2.2.1. Salem will have the Due Diligence Period to satisfy itself with title and
environmental conditions of the R&R Property, to assess the development
opportunity provided by the R&R Property, together with the Warehouse Property
per above, and to determine the business plan most likely to succeed on the basis
of the local market, public support, and financial resources.

2.2.2. To the extent necessary for Salem’s due diligence investigations, Spring Rain will
work with Salem to secure sufficient access to R&R Property. Salem shall be
responsible for and liable for any Salem representative or agent entering the
property, and, if Salem does not buy the R&R Property, Salem shall be responsible

for and liable for returning the property to substantially the same condition as of the
Effective Date.

2.2.3. During the Due Diligence Period Spring Rain will provide Salem with the title and
environmental information it has obtained.

2.3.R&R Assignment Agreement. If, during the Due Diligence Period, Salem should satisfy

itself that it wishes to move forward with this transaction, Salem and Spring Rain will
finalize an R&R Contract Assignment Agreement detailing formally all terms and
conditions for the assignment of the R&R Contract to Salem for purchase of the R&R
Property (the “R&R Assignment”). The total purchase price to be paid to Spring Rain,
LLC by the Salem for the R&R Assignment is $15,000; payable at R&R Closing net of any

deposits forwarded. Execution of the R&R Assignment will be simultaneous with the
Warehouse Assignment.

.Contingency Period. Following the Due Diligence Period and execution of the R&R

Assignment, Salem will have the Contingency Period within which to satisfy Salem's
approvals relating to its proposed development of the R&R Property together with the
Warehouse Property. Salem will provide to Spring Rain

(@) a $2,500 deposit at execution of the R&R Assignment Agreement;
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(b) a second $2,500 deposit six months thereafter; and

(c) afinal $2,500 deposit six months thereafter.

All three of these deposits will be non-refundable and will be deducted from the sales
price. The remaining funds due to Spring Rain under the R&R Assignment, and to the
owner of the R&R Property, will be paid at the settlement of the R&R Property (the
“R&R Closing”), which must occur within two years of September 4, 2009. Closing on
this property will be simultaneous with closing on the Warehouse Property.

3. Additional Terms

3.1

3.2

3.3.

.As Is. The Purchase Properties shall be conveyed as is, where is. Salem shall rely on
its own due diligence to determine the acceptability of the properties.

.Indemnification. The parties each defend, indemnify, and hold each other and their
respective  subsidiaries, affiliates, officers, directors, employees, agents, and
representatives harmless from and against, and reimburse them for, all claims,
liabilities, losses, damages, or expenses, including reasonable attorneys’ fees and
costs, resulting from: (i) a material breach of any warranties or representations made in
this Agreement by the indemnifying party; (ii) any failure of the indemnifying party to
perform its obligations under this agreement; (iii) any negligent, reckless, or willful
misconduct by the indemnifying party or its officers, directors, employees, or agents;

(iv) any failure of the indemnifying party to comply with any applicable laws,
ordinances, or regulations.

Notices. Each notice required or permitted to be given under this Agreement shall be
in writing and shall be delivered by hand, by registered mail, or by express delivery
service, to the addresses indicated below, or to such other address as a party may
designate by notice hereunder. Notices delivered in accordance with this paragraph
shall be deemed effective on the date sent.

Good Harvest I, LLC
c/o J. Marcus Hirth
700 E. Main Street
Suite 1643
Richmond, VA 23219

With a copy to:

Daniel K. Slone, Esquire
McGuireWoods LLP
901 East Cary Street
Richmond, VA 23213



Spring Rain, LLC

c/o J. Marcus Hirth
700 E. Main Street
Suite 1643
Richmond, VA 23219

Salem City Partners |, LLC
IR AN A el N
K D el '
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3.4.Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Virginia.

3.5.Assignment.  This Agreement shall be binding upon and inure to the benefit of the
parties and their respective successors, assigns, parents, subsidiaries, or otherwise
related or affiliated companies. Notwithstanding the foregoing, the parties may not
assign this Agreement without the prior written consent of other party.

3.6.Waiver. The failure of either party to insist upon strict performance of any of the terms
or provisions of this Agreement, or the exercise of any option, right, or remedy
contained herein, shall not be construed as a waiver of any prior, concurrent, or
subsequent application of such term, provision, option, right, or remedy, and such term,
provision, aoption, right, or remedy shall continue and remain in full force and effect. No
waiver of performance relating to any of the terms or provisions of this Agreement, or
the exercise of any option, right, or remedy contained herein, shall be effective unless
such waiver is made in writing.

3.7.Integration. The terms and provisions of this Agreement constitute the entire
agreement between the parties, and shall supersede all previous communications,

negotiations, proposals, representations, conditions, or agreements, whether written or
verbal, relating thereto.

3.8.Amendment. This Agreement may not be modified or amended except in a writing
signed by a duly authorized officer or representative of each party.

3.9.Severability. 1f any term or provision of this Agreement is declared unlawful, against
public policy or otherwise void or unenforceable in a particular situation, by any judicial
or administrative authority, this declaration shall not affect the validity or enforceability
of the remaining terms and provisions hereof or the validity or enforceability of the
offending term or provision in any other situation. Notwithstanding the foregoing, in the
event either party determines that a declaration of invalidity or unenforceability
adversely affects the ability of this Agreement to capture the original intent of the
parties, such party may terminate this Agreement by giving thirty (30) days written
notice of termination to the other party.

3.10. Force Majeure. Neither party will be liable to the other for any failure or delay in
performance under this Agreement due to circumstances beyond its reasonable
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control, including, without limitation, the failure of the other party or any third party to
furnish necessary information, sabotage, failures, or delays in transportation or
communication, failures or substitutions of equipment, labor disputes, accidents,
technical failures, or shortages of labor, fuel, raw materials, or equipment.

3.11, Counterparts. This Agreement may be executed in one or more counterparts,

each of which shall be deemed an original and all of which together shall be considered
one instrument.

[Signature page follows]



IN WITNESS WHEREOQF, the parties hereto have executed this Assignment as of the date first

above written.
Approved:

Good Harvesg 14

By: ,;?’i/A//'

’ : - //
Name: fd{x&/é/,( -J/(s/.f»c,’
O’/vaud

Approved:

Spring RaivaC /
,‘/,"’, y .‘ Yy,
By: _ 7 ,///w

T
Name: "((//?‘M‘Cx//« (j;/az\/r

///[/um)c er

\10125632.2

Approved:

Salem City Partners 1, LLC
By: //’)///

2 .
E -
&l

Name:  Qop/  pu ks jifind snpri2l s



SPRING RAIN, LLC

700 East Main Street, Suite 1643
Richmond, Virginia 23219
(804) 377-0117 [ (804) 788-0447 ()

July 11, 2007

Mr. Bob Reyers

R & R Holding Company, LLC
024 Mercer Drive

Haddonficld, New Jersey 08033

Re: Real Estate Purchase and Sale Agreement
Block 132, Lot 1.02
Bridgeton, New Jersey

Decar Bob:

Enclosed please find the fully-cxecuted copy of our agreement for the purchase and sale of the
property R & R Holding Company, LLC owns known as Block 132, Lot 1.02 in Bridgcton, New Jersey.
Please note that the Effective Date of the agreement is July 8, 2007.

Again, we look forward to working with you on the purchase of this property.

Sincerely,

s ——

J. Marcus Hirth

Enclosures



REAL ESTATE PURCHASE AND SALE AGREEMENT

This Real Estate Purchase and Sale Agreement (this "Agreement") is made as of June 14,
2007, (the "Effective Date") by and between R & R Holding Company, LL.C, a New Jersey limited
liability company, ("Seller"), and Spring Rain, LLC, a Virginia limited liability company ("Buyer").

A Seller is the fee simple owner of those certain parcel(s) located at Grove and Henry
Streets in the City of Bridgeton, New Jersey and further described as Block 132, Lot 1.02, containing
approximately 1.96 acres, as more particularly described in or shown on Exhibit A attached hereto and
by reference made a part hereof (the "Property”).

B. Upon the terms and conditions herein contained, Seller wishes to scll, and Buyer
wishes to purchase the Property and all easements, rights, and appurtenances thercunto belonging,
including any right title and interest of Seller in and to the adjacent streets, alleys or nghts-of-way (the
"Property").

AGREEMENT:

NOW, THEREFORE, for and in consideration of the terms and conditions contained herein
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. PURCHASE AND SALE. Subject to the terms and condition contained herein, Seller

hereby agrees to sell and convey to Buyer, and Buyer hereby agrees to purchase from Seller, the
Property.

2. PURCHASE PRICE, Subject to the adjustment described below, the total purchase
price to be paid to Seller by Buyer for the Property (the "Purchase Price”) is ONE HUNDRED AND
EIGHTY THOUSAND AND NO/100 DOLLARS ($180,000.00); payable in the following manner:

a. A refundable deposit of FIVE THOUSAND AND NO/100 DOLLARS
($5,000.00) (the “Eamest Deposit”) shall be paid to Lawyers Title Corporation of Richmond,
Virginia (“Escrow Agent”) within five (5) days of the Effective Date, as defined above. The
Earmest Deposit shall be paid to Seller at Closing, as defined below, together with the balance of
the Purchase Price as provided below.

b. The balance of ONE HUNDRED AND SEVENTY-FIVE THOUSAND
AND NO/100 DOLLARS ($175,000.00) at Closing in cash or immediately available Federal funds,
subject to any adjustments or additional deposits received described herein.



G, The Earnest Deposit shall be held in an interest bearing account with all
such interest accruing to the final recipient of the Earnest Deposit. Except as otherwise provided
herein, the Earnest Deposit plus all amounts of interest accrued thereon shall be delivered by the
[iscrow Agent to Seller at Closing. The Earnest Deposit payable to Seller shall be refundable to

Buyer if this Agreement is terminated by Buyer during the Feasibility Period, as defined below,
and otherwise shall become non-refundable to Buyer, except as otherwise specifically set forth
herein.

3. FEASIBILITY PERIOD, Commencing on the Effective Date, Buyer shall have a
period of one hundred and cighty (180) days (the "Feasibility Period") in which to conduct any and all
title searches, surveys, studies, tests, evaluations and investigations (the "Feasibility Studies") it may
desire of the Property, the title thereto and Buyer's intended development thereof. Buyer and its
representatives and agents shall be entitled to reasonable access to the Property for the purpose of
inspecting the Property and making surveys, examinations, measurements, engincering studics and
other findings and undertaking such other activities related to the use and development of the
Property as Buyer may desire, provided that such studies do not result in any material adverse
change in the present character of the Property. If Buyer fails to close on the Property, Buyer
agrees to restore the Property to substantially the condition existing as of the Effective Date of
this Agreement. If Buyer fails to acquire the Property for any reason other than Seller’s default,
Buyer shall provide Seller, at no cost or expense, with copies of Buyer’s non-proprictary studies.
In order to facilitate the conduct of the Feasibility Studies, Seller shall furnish to Buyer, if available, on
or before the Effective Date, copies of its most recent title insurance policy, commitment or report, its
most recent topographical and/or ALTA survey(s) of the Property, parcel maps and/or subdivision
plats containing the Property, and all soils, environmental and/or hazardous substance reports,
hazardous abatement report, covenants and restrictions affecting the Property, zoning information,

location and capacity of utilities and any other information or documents within Seller's possession
which may affect the Property.

a. During the Feasibility Period, the following conditions must be satisfied:

i The Property Covenants, as defined in Paragraph 3(b), shall be
acceptable to Buyer in Buyer’s sole and absolute discretion;

1. Buyer, at its expense, shall have received a survey of the Property

from a qualified land surveyor (the “Survey”) acceptable to Buyer in its sole and absolute
discretion;

iii. Buyer, at its expense, shall ;have received cvidence acceptable to
Buyer in its sole and absolute discretion that the Property has not beegiused for the storage, usc,
treatment of disposal of toxic wastes or hazardous materials in violation of any applicable law or
regulation and that the Property does not contain any toxic wastes or hazardous materials;



iv. Buyer shall have obtained all approvals from any architectural
control committee as required by the Property Covenants, as defined in Paragraph 3(b),

V. Buyer shall have received soils tests or other geotechnical
examinations that are acceptable to Buyer in its sole and absolute discretion;

Vi If applicable, Buyer shall be granted, on terms and conditions
acceptable to Buyer in its sole and absolute discretion, full right of access with cross casements
across land on which Buyer needs to make road improvements and from which Buyer shall gain
access to the Property; and

Vi, Sanitary sewer, storm sewer, domestic watcr, clectricity, and
telecommunications service shall be immediately available at (no further than five (5) feet from)
the boundaries of the Property with unrestricted access to such services (including valid public or
private easements) inuring to the benefit of Buyer. Natural gas shall be reasonably available to the
Property.

viii.  If Buyer desires to lease all or a portion of the Properly per

Paragraph 23 herein, Buyer and Seller shall finalize all terms for and the form of the Lease
Agreement.

b. Property Covenants. On or before the Effective Date, Seller shall deliver
to Buyer any and all restrictive or property covenants (the “Property Covenants™) that pertain to
the Property, whether recorded or unrecorded, and shall be incorporated into this Agreement and
attached hereto as Exhibit B. If no Property Covenants appear as Exhibit B hereto, the Property
shall be conveyed free and clear of such Property Covenants.

c. Expiration of Feasibility Period. If as a result of the Feasibility Studies,
Buyer determines, in its sole and absolute discretion, that the Property is not suitable for Buyer's
intended purposes, Buyer may terminate this Agreement by written notice given to Seller during
the Feasibility Period, in which event the Earnest Deposit shall be returned to Buyer from Escrow
Agent and thereafler this Agreement shall terminate and no longer be of any force or effect and
the parties hereto shall be relieved of any further liability to each other except as specifically set
forth herein.  If Buyer fails to terminate this Agreement during the Feasibility Perod, the
conditions specified in this paragraph shall be deemed satisfied and the Earnest Deposit shall be
thereupon non-refundable to Buyer, except as otherwise provided herein. On the Effective Date,
Buyer and Seller shall confirm in writing that date upon which the Feasibility Period shall expire.

4. BUYER'S OBJECTION TO SURVEY AND TITLE: DEFECTS IN SURVEY
AND/OR TITLE. If Buyer delivers to Seller Buyer’s written objections to any Survey and/or title

matter on or before the last day of the Feasibility Period, Seller shall have thirty (30) days from the
receipt of same either to remove all such defects or objections or to provide assurances acceptable to
Buyer that same will be removed at or before Closing; morigages, deeds of trust or other liens securing
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undisputed liquidated obligations shall be discharged before or at Closing by Seller. If Seller is unable
or unwilling to cure (or provide assurances with respect to) any and all such defects or objections to
Buyer’s sole satisfaction within the thirty (30) day perod, Seller shall give Buyer written notice
thereof within ten (10) days of receiving Buyer’s written notice and Buyer may, at its option and
as its sole remedy, notwithstanding anything herein contained to the contrary either: (a) terminate
this Agreement in accordance with Paragraph 17 by giving Seller written notice of such
termination; (b) cure such defects or objections at its own expense and proceed to Closing with
no reduction in the Purchase Price; or (¢) waive such defects, with no reduction in the Purchase
Price. If Seller does not give such notification within the ten (10) day period, (x) Seller shall be
deemed to have agreed to cure all such title and Survey defects or objections to Buyer’s
reasonable satisfaction on or before Closing at Seller’s sole expense, or (y) at its option Buyer
shall have the right to terminate this Agreement in accordance with Paragraph 17. From and after
the Effective Date, Seller shall not further encumber the title to the Property without Buyer's prior
written consent, which consent may be withheld in Buyer's sole discretion, except that encumbrances
that attach by operation of law, such as liens for real estate taxes, but not liens arising from Seller's own
act, will not violate this provision.

5. CLOSING. Except as the same may be postponed pursuant to any provisions hereof]
Closing shall be completed via overnight express courier in coordination with Buyer’s title company,
not later than thirty (30) days following the latter of the Buyer's closing on its purchase of the Port
Authority Property adjacent to the Property, or the satisfaction of all Buyer’s Contingencies as detailed g / oF
in Paragraph 11 (the "Closing Date"). As of the Closing Date, the Property shall not be in violation 1
of any federal, state or local law, ordinance or regulation relating to industrial hygiene or to the
environmental conditions on, under, above, or about the Property, nor shall there be any

utstmdmg or accrumg fines as a result of any such violations. Should thece-be-any—sueh—

outstandi Wencu& of the Closing Date, (1)-Bameoemcy:
2, W T STt R et sual, or (i) at its option, S
Buycr shall have the nght to termmate thxs Agreement in accordancc with Paragraph 17. >

6. PRORATIONS AND ADJUSTMENTS AT CLOSING. Ad valorem and similar
taxes assessed against the Property shall be prorated between Seller and Buyer at the time of Closing
on the basis of a 365-day year. Prorations shall be based upon the current year's taxes and assessments,
if available, or upon figures for the last preceding year, in which event Buyer and Seller shall readjust
the prorations when the current year's taxes and assessments become available. Any special
assessments applicable to the Property or installments due on or before closing and any "rollback" or

other similar assessments or taxes which apply on a change in use of the Property, if any, shall be paid
by Seller.

7. TRANSACTION COSTS. Seller shall pay the cost of preparing the Deed, as defined
below, and the grantor's tax. Buyer shall pay all other costs incurred in the recordation of the Deed.
The cost of the commitment and any fitle policy, the cost of any survey and any other expenses
customarily charged in connection with similar transaction shall be paid by Buyer. Each party shall pay
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its own attomeys' fees.

8. DEED AND QTHER DOCUMENTS REQUIRED FOR CLOSING.

a. At Closing, Seller shall deliver the following;

1. A general warranty deed with the English covenants of ftitle (the
"Deed") conveying to Buyer good and marketable fee simple title to
the Property, free and clear of all liens and encumbrances, of record
except (i) the property taxes not yet due and payable, and (i) any
easements, reservations and restrictions of record, except easements
not adversely affecting the marketability of title or adversely affecting
the use of the Property by the Buyer:

1. A Certification of Non-Foreign Status Aflidavit:
iti. A standard title insurance company form of owner's affidavit to induce

the deletion from the commitment of any exception for parties in possession and for mechanics' or
materialmen's liens caused by or arising from work authorized by Seller; and

iv. Any other documents reasonable requested by Buyer or Buyer's title
company.

b. At Closing Buyer shall pay Seller the remaining Purchase Price, less any
adjustments or additional deposits received described herein, as provided in Paragraph 2.

9. POSSESSION, Seller shall deliver to Buyer on the day of Closing full possession of
the Property.

10. CONDEMNATION. If any taking of the Property or any portion thereof pursuant
to the power of eminent domain is proposed or occurs prior to Closing, Buyer may in its sole and
absolute discretion either: (i) terminate this Agreement in accordance with Paragraph 17 by giving
Seller written notice thereof; or (ii) proceed to Closing, in which event, at Buyer’s option, Seller
shall assign to Buyer all proceeds, awards, judgments and any other payments inuring or accruing
to the benefit of Seller from such taking or sale in lieu thereof.

11. BUYER'S CONTINGENCIES. Notwithstanding anything contained herein, Buyer's
obligation to purchase the Property shall be conditioned upon the complete satisfaction, as determined
by Buyer’s sole and absolute discretion, of the following (collectively, the "Buyer's Contingencies"):

a Buyer shall have received written notice that the New Jersey Department of
Environmental Protection (“DEP”) has approved Buyer’s plans for and purchase of the Property given
statutory and regulatory requirements under the New Jersey Industnal Site Recovery Act (“ISRA”)
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and other DEP permitting and approvals.

b The representative and warranties of Seller contained in this Agreement shall
be true and correct as of the Closing Date as though such representations and warranties had been
make on the Closing Date.

c. Buyer, at its expense, shall apply for and have received all necessary and
required approvals and permits including zoning, subdivision, conditional and/or special use
permits, amendment of proffers, approval of casements, erosion control and storm drainage plans
from the appropriate governing authorities (the “Project Approvals”) fully enabling Buyer to
develop the Property in accordance with its plans. (the “Project”).

d. Seller shall have resolved to Buyer’s satisfaction, in Buyer’s sole and
absolute discretion, any and all violations of zoning ordinances, building codes or other applicable
laws relating to the Property.

e. Buyer shall bave closed on Buyer’s purchase from the Bridgeton Municipal
Port Authority (the “Authority”) of the property the Authority owns at 10, 100, 119, and 121
Grove Street, as well as other adjacent parcels (the “Port Authority Property”).

12. REPRESENTATIONS AND WARRANTIES OF SELLER. As an inducement to
Buyer to consummate the transaction contemplated by this Agreement, Seller represents and warrants
to Buyer as follows (which representations and warranties shall also be true as of the Closing;

a. Seller is a limited liability company and duly organized and in good standing
under the laws of the State of New Jersey.

b. Seller has the right, power and authority to enter into this Agreement and cause
the Property to be sold in accordance with the terms and conditions hereof. All requisite entity action

necessary to authorize Seller to enter into this Agreement and to perform its obligations hereunder has
been taken.

(o Seller has good and marketable fee simple title to the Property and the right
and ability to convey the Property and perform the obligations of Closing hereunder;

d. There are no leases or other rights of parties in possession with respect to the
Property;

c. Seller is not a part to any litigation, and is unaware of any pending or

threatened litigation, which arises from or affects the Property, including without limitation, any
eminent domain or condemnation proceedings.



f Scller has no knowledge of any special assessments against the Property or
any planned public improvements which may result in a special assessment against the Property;

g. No bankruptcy or insolvency proceedings are pending or contemplated by
or against Seller;

h Seller and Buyer acknowledge that Buyer has received notices of any violations
of certain zoning ordinances, building codes or other applicable laws relating to the Property. As of
the Closing Date, the Property shall not be in violation of any federal, state or local law, ordinance
or regulation relating to industrial hygiene or to the environmental conditions on, under, above, or
about the Property, including, but not limited to, soil and groundwater conditions.

1. Seller, nor to the best of Seller’s knowledge, any third party, has used,
generated, manufactured, stored, released or disposed of, on, under, above or about the Property
or transported to or from the Property any flammable explosives, radioactive materials, hazardous
wastes, toxic substances or related injurious materials, whether injurious by themselves or in
combination with other materials.

J- Seller shall reasonably cooperate with Buyer in the rezoning and Project
Approvals and Buyer’s Contingencies process.

k. This Agreement shall be binding on and shall inure to the benefit of the partics
hereto and to their respective heirs, executors, administrators, successors or assigns.

The representations and warranties set forth in this Paragraph 12 shall survive Closing for a
period of two (2) years.

13. REPRESENTATION AND WARRANIIES OF BUYER. As an inducement to
Seller to consummate the transaction contemplated by this Agreement, Buyer represents and warrants
to Seller as follows (which representations and warranties shall also be true as of the Closing):

a. Buyer is a Virginia limited liability company and duly organized and in good
standing under the laws of the Commonwealth of Virginia:

b. Buyer has the right, power and authority to enter into this Agreement and
cause the Property to be purchased in accordance with the terms and conditions hereof.  All requisite
partnership and corporate actions necessary to authorized Buyer to enter into this Agreement and to
perform its obligations hercunder have been taken; and v

€ Buyer has sufficient financial and asset resources to allow it to consummate the
transaction described in this Agreement.

14. ASSIGNMENT, Buyer may assign this Agreement to any person, firm, partnetship,
T |



corporation or other entity.

15.  OBLIGATIONS OF SELLER, Seller agrees with Buyer that from the Eflective Date
until Closing or earier termination of this Agreement, Seller shall:

a Advise Buyer promptly of any litigation, arbitration, or administrative hearing
before any governmental agency concerning or affecting the Property, which is instituted or threatened
after the Effective Date;

b. Not take, or omit to take, any action that would have the effect of violating any
of the representations, warranties, covenants, or agreements of Seller contained in this Agreement and;

C. Not take any action or permit any action to be taken which would change the
physical characteristics of the Property without Purchaser’s prior written consent.

16.  DEFAULT. If Seller fails to comply with any one or more of the terms or conditions
of this Agreement, Buyer at its sole option may: (a) terminate this Agreement by notice to Seller on or
before the Closing Date in which event the Earnest Deposit shall be returned to Buyer, (b) waive such
failures and proceed to Closing, (c) seek specific performance of the obligation to convey the Property
as provided in this Agreement, or (d) cure Seller's default at Seller's cost, provided Seller has been
given notice, and an opportunity to cure, such default. If Buyer shall fail to comply with any one or
more of the terms or conditions of this Agrecment, Seller may terminate this Agreement, with notice,
and may retain all deposit(s) as its sole and exclusive damages. None of the provisions of this
Agreement shall be considered waived by any party hereto unless such waiver is given in writing signed
by both parties. The failure of any party to insist upon strict performance of any of the terms or
conditions hereof, or failure or delay to exercise any right provided herein or by law, shall not be
deemed with waiver of any nights of any parties hereto.

17. TERMINATION BY BUYER. If any condition set forth in Paragraph 11 cannot
or will not be satisfied prior to the Closing Date, or any of the Feasibility Period requirements set
forth in Paragraph 3 cannot or will not be satisfied during the Feasibility Period, or upon the
occurrence of any other event that would entitle Buyer to terminate this Agreement, Buyer, at its
option, may elect either: (i) to terminate this Agreement, in which event the Earnest Deposit or
the Deposits and any additional deposits provided for herein, including all interest thereon, shall
be forthwith returned by the Escrow Agent to the Buyer and all other rights and obligations of the
Seller and the Buyer hercunder shall terminate immediately, except for any liability pursuant to
any indemnity provisions of Paragraphs 3 and 19; or (ii) to waive its right to terminate and,
instead, to proceed to Closing.

18.  TERMINATION BY SELLER. If] prior to Closing, Buyer defaults in performing
any of its obligations under this Agreement (including its obligation to purchase the Property),
and fails to cure such default within thirty (30) days of notice from Seller, Seller’s sole remedy for
such default shall be to terminate this Agrecment, in which event the Earnest Deposit or the

8



Deposits and any additional deposits provided for herein, together with all interest thereon, shall
be paid to Seller by Escrow Agent. Seller and Buyer agree that, in the event of such a default, the
damages that Seller would sustain as a result thereof would be difficult if not impossible to
ascertain. Therefore, Seller and Buyer agree that, the Earnest Deposit or the Deposits and any
additional deposits provided for herein, together with all interest thereon, shall serve as full and
complete liquidated damages and as Seller’s sole and exclusive remedy.

19. INDEMNIFICATION,

a. Seller hereby indemnifies and holds Buyer harmless from and against any
and all claims, costs, penalties, damages, losses, liabilities and expenses (including reasonable
attorneys’ fecs) that may at any time be incurred by Buyer, whether before or after Closing, as a
result of any breach by Seller of any of its representations, warranties, covenants or obligations set
forth herein or in any other document delivered by Seller pursuant hereto.

b. Buyer hereby indemnifies and holds Seller harmless from and against any
and all claims, costs, penalties, damages, losses, liabilities and expenses (including reasonable
attorneys’ fees) that may at any time be incurred by Seller, whether before or after Closing, as a
result of any breach by Buyer of any of its representations, warranties, covenants or obligations
set forth herein or in any other document dclivered by Buyer pursuant hereto. Buyer also hereby
indennifies, defends and holds the Seller and its officers, employees, agents, servants, tenants,
contractors, licensees, invitees, successors and assigns harmless from and against any and all
claims, suits, causes of action, proceedings, losses, fines, injuries, penalties, liabilities costs,
expenses, claims, demands or damages including, but not limited to, reasonable fees and costs of
attorneys, consultants and experts, asserted against or incurred by Seller and associated with any
damage caused or allegedly caused to the Property or any person or persons, including Seller,
Buyer, Buyer’s Representatives or by any representatives, agents, contractors, servants, licensees,
invitees or employees of the Buyer’s Representatives, that in any manner arise out of, in
connection with or as a result of Buyer’s inspection of the Property, preparation of surveys,
examinations, measurements, engineering studies and any other activities related to the use and
development of the Property as Buyer may desire to make during the Feasibility Perdod. The

provisions of this Paragraph 19(b) shall survive the Closing or the termination of this Agreement
for any reason whatsoever.

20. RISK OF L.OSS. Until Closing, the risk of loss or damage to the Property or any
portion thereof by fire or other casualty is assumed by the Seller. If such loss or damage
materially or adversely affects Buyer's intended use and development of the Property, Buyer may
in its sole and absolute discretion either: (i) terminate this Agreement in accordance with
Paragraph 17 by giving Seller written notice thereof; or (ii) proceed to Closing, in which event, at
Buyer’s option, Scller shall assign to Buyer all forms of procceds, including without limitation

proceeds from any and all insurance, awards, judgments and any other payments inuring or
accruing to the benefit of Seller from such casualty.



21.  NOTICES. All notices required or permitted hereunder shall be delivered by hand or
sent by certified mail, return receipt requested, Federal Express or other comparable overnight delivery
service and shall be addressed as follows:

Ifto Seller: Mr. Bob Reyers
R & R Holding Company, LLC
Suite 245
13334 Polo Club Road
Wellington, FL. 33314

If to Buyer: John Marcus Hirth
Manager
Spring Rain, LLC
700 E. Main Street; Suite 1643
Richmond, Virginia 23219

or to such other address or addresses of which the party(ies) may advise the other party (ies) from time
to time pursuant to the provisions of this paragraph. Any such notice shall be deemed given on the
date indicated on the return receipt or delivery service records as having been given.

22 BROKTERS, Seller and Buyer represent and warrant that there are no other real estate
brokers or agents of record in this transaction. Seller and Buyer each agree to hold the other harmless
against any claim made for brokerage commissions or finders' fees.

23. LEASE OF PROPERTY. Buyer shall have the option to lease all or a portion of the
Property per the terms of the Lease Agreement attached as Exhibit C. If not attached as agreed-to by
the parties as of execution of this Agreement, the Lease Agreement shall be finalized by Buyer and
Seller not later than one hundred and eighty (180) days following the Effective Date.

24, ELECTION TO EXCHANGE IN LIEU OF SALE. Buyer or Seller may elect to
exchange Property for other real estate of a like kind in accordance with Section 1031 of the Internal
Revenue Code of 1986 as amended (the "Code"). To the extent possible, the provisions of this
paragraph, the party clecting to exchange Property shall provide the other with a written statement
stating its intent to enter into an exchange at least five (5) days prior to Closing. Either party's election

to exchange, rather than scll or buy the Property for other real estate of a like kind shall be at no cost or
liability to the other.

25.  ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between
the partics and replaces any prior agreement. No statement, promise or inducement madg by any party
or agent thereof, unless contained herein, shall be binding or valid. This Agreement may be changed
only by an agrecement in writing signed by Seller and Buyer.
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26. MISCELLANEQUS. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia. If any one or more of the provisions of
this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, then
such invalidity, illegality or unenforceability shall not affect any other provision hereof. Paragraph
headings throughout this Agreement are solely for the convenience of the parties and are intended to
have no legal meaning in and of themselves. Where the context requires, the masculine, feminine and
neuter genders may be substituted for one another, as may be the singular for the plural number, and
vice versa. If the date on which an obligation is duc falls on a Saturday, Sunday or national holiday, for
all purposes of this Agreement, the obligation shall not be deemed due until the next business day. This

Agreement may be executed in a number of identical counterparts, each of which shall be an onginal
for all purposes and constitute but one agreement.

27, EXPIRATION OF TIME PERIODS. If the final day of any period of time sct out
in any provision of this Agreement falls on a Saturday, Sunday or national holiday, then in such
case, such period shall be deemed extended to the next day which is not a Saturday, Sunday or
national holiday.

28. ACCEPTANCE OF QFFER. This Agreement must be exccuted by Seller and
delivered to Buyer no later than 5:00 p.m. EST, on Friday, June 22, 2007, or else the offer set
forth herein shall be void. As used herein, the term “Effective Date” shall mean the last datc upon
which this Agreement was exccuted by the latter of Buyer or Seller.

IN WITNESS WHEREQOF, the parties hereto have, by their duly authorized representative,
executed this Agreement as of the date first above written.

Signatures appear on next page
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SELLER

R & R HOLDING COMPANY, LLC,
a New Jersey limited ligbi

By: 2 / & ”
Na/xcna/l/ Q\ é@/‘% / ?é‘;s/ézéj
Title: V ﬂ

Date: é”:/f” )

BUYER

SPRING RAIN, LLC
a Virginia limited Lability company
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Property Description
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EXHIBIT J

AGREEMENT OF SALE WITH RESPECT TO PARCELS KNOWN AS
BLOCK 132, LOT 1, 1.01, BLOCK 132, LOT 2, BLOCK 132, Lot 3,
AND BLOCK 146, LOT 1 AND 1.01
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Exhibit K
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proPARED Y. A4 QLD
AFTER RECO G RETURN TO:
Loan Acquisitions Seses
National Mortgage Co.

900 SW Fifth Ave. #1850

Portland, OR 97204

ASSIGNMENT OF MORTGAGE

FOR VALUER RECEIVED, Bank One, NA formerly known as the First National Bank of
Chicago, s Trustee under that certain Pooling and Servicing Agreement, dated as of
November 1, 1994, for RTC Commercial Mortgage Pass-Through Certificates, Serics
1994-C2 ("Assignor") does hereby quitclaim, sell, assign, transfer and convey to the
following assignee ("Assighes"):

Nauttonal Morigage Co., 900 SW Fifth Ave Suite 1850, Portland, OR 97204-1298

all of its tight, title and laterest In and (o that certain Mortgage described below, togellor
with (and solely to the extent such Mortgage secures) the indebtedness currently due and
to become due under the terms of the promissory uote or tvidence of indebtedness
secured thercby.

This Assignment {5 made without recourse to Assignor and without representation or
warranty by Assignor, express or implied.

Grantor Name(s): Bridgeton Municipal Port Authority
Date of Insttument:  Decomber 8, 1988

Date of Recording:  Decewmber 21, 1988

Book/Volume: 1309 PagesFolio: 057
Place of Recording:  Cumberland County, NJ

Lats 1 & 1.01, Block 146, City of Bridgeton, Cumberland County, New Jersey.
Dated this 2 day of March, 2002.

BANK ONE, NA FORMERLY KNOWN AS THR FIRST NATIONAL BANK OF CHICAGO, AS
TRUSTEE UNDER THAT CERTAIN POOLING ANI SERVICING AGREEMENT, DATED AS OF
NoveMBER 1, 1994, For RTC COMMERCIAL MORTGAQE PASS-THROUGH CERTIFICATES,

SERIES 1994-C2
Ll P\ —
,m. ?\AEUSSA G. WEISMAN

RESIDENT
STATE OR Ced kor K X VICE 3
X
COUNTY OF_Ae,u York X

On March “F_, 2002, before me personnlty appeared A{i plrana Welsman, Vize Tres:clent
of Bank One, NA formerly known as the Fltst Natlonal Bank of Chicago, as Trustee under that certain
Pooling and Serviclng Agresment, dated ag of November |, 1994, for RTC Commaerclal Mortgage Pass-
Through Cedtificales, Sciics 1994-C2, personelly kuown to ma (or proved on the basls of satisfactury
evidence) to be the person whose name s subscribad to the within instrument and acknowledged to me that
s/ha executed the same in hig/her authorlzed capaoity, aud that by hismer signuture on the instrument the
person or sntity upon behulf of which (he person acted, exscuted the nstrument.

ey ||| R

YAZEN
Nc!nry Public, Stata of Naw York Insted 79391 AOM Glorla Noti
Rog. No. 01DAB004468 Aecorded/Flled PMR Cumberiand Caunty Clo

Qualbad ht New York County 13 Pg 103 BANK
Commission E‘xn:: NurchaZZ!. 2002 04/03/2002 10:23 Bk 207 8
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PREPARED BY/

AFTER RECORDING RETURN TO:
Loan Acquisitions T E£RASE
National Mortpage Co.

900 SW Fifth Ave. #1850

Portland, OR 97204

ASSIGNMENT OF MORTGAGE

FOR YALUE RECEIVED, National Mortgage Co. ("Assignor”) does hereby grant,
bargain, sell, assign, transfer and convey to the following assignee ("Assignee"):

NMC Limited 2, LLC
900 SW Fifih Ave Suite 1850
Portlond, OR 97204-1298

all of its right, title and interest in and to that certain Mortgnge described below, which
Mortgage encumbers the real property more particularly described thereln, together with
(and sulely to the exlent such Mortgage secures) the ludebtedness cutrently due and to
becoms due under tho terms of the promissory noto ar evidence of indebtedness secured
thereby.

This Assignment is made without recourse to Assignor and without representation or
warranty by Asgignor, express or implied.

Grantor Name(s): Dridgeton Municipal Port Authority
Date of Insttument:  December 8, 1988

Dato of Recording:  December 21, 1988

Book/Volume: 1309

Page/Tolio: 057

Place of Recording:  Cumberiand County, NJ

Lots 1 & 1.0, Block 146, City of Bridgeton, Cumberland County, New Jcrs.cy.
Dated this 12 day of March, 2002.

il

5, m 3oy -5 NATIONAL MORTGAGE CO.

79392 AOM Glorla Neto By = V&
Recorded/Filed PMR Ctmberant County Clork aureen Huntley . ™~
10:24 Bk 267 P 110 NATY Its: Executive Vico President
STATE OF OREGON X

X
COUNTY OF MULTNOMAH )(

On March 12, 2002, before me, Katberine York, personally appeared Maurcen Huntley,
Bxecutive Vice President of National Mortgage Co. personslly known to me to bo the
person whose name {s sabscribed to the within instrument and acknowledged to me that
she exccuted the saune in her nuthorized capacity, and that by her slgnature on the
instrument the person or entity upon behalf of which the person acted, executed the
instrument. S

dFFICIAL SEAL

. % KATHERINE YORK

WITNESS my hand and official seal. NOTARY PUBLIC-OREGON
COMMISSION NO. 347186

MY COMMIBBION EXPIRES JUNE 2¢, 2008

by . ’
Signature: ,éﬂ',,-,,’; w,"a[{vé’.
Katherine Yock




e

i

Il

PREPARED BY, _/UCLLO - SASe n“

AFTER RECOREAING RETURN TO: 49 AOM Gloria Noto
Loan Acquisitions ‘;;‘:(:’:td,ul(}glgd KH Cumbertond Count;.’ClU’szc
National Mortgage Co. 07/17/2002  12:50 gk 300 Pg2

900 SW Fifth Ave. #1850

Portland, OR 97204

ASSIGNMENT OF MORTQAGR

FOR VALUE RECEIVED, NMC Limited 2, LLC (" Assignor") doss hereby grant,
bargain, sell, assign, transfer and convey to the following assighee (“Assignec"):

Avis Chtiapuzio, Trustes

¢/o National Mortgage Co.
900 SW Fifth Ave Suite 1850
Portland, OR 97204-1298

all of its right, title and intecest in nud to that certain Mortgage described below, which
Mortgage encumbers the real property more particularly described therein, together with
(und solely 1o the extent such Mortgage socures) the indebtedness currently due and to
becorne dua under the terms of the promissory note or evidence of indebtedness secured
thereby.

This Assighment is made without recourse to Asslgnor and without repeesentation or
warranty by Assignor, express or implied.

Grantor Name(s): Bridgeton Municipal Port Authority
Date of Instrument:  December 8, 1988

Date of Recording:  December 21, 1988

Book/Volume: 1309

Page/Folio: 057

Place of Recording:  Cumberland County, NJ

Lots 1 & 1.01, Block 146, City of Bridgeton, Cumberland County, New Jerscy.
Dated this 10" day of July, 2002,

NMC Limited 2, LI.C
By National Mortgage Co., Manager

By: \}\N\W »\m

Maureen Huntley )
Its: Executive Vice President i

STATE OF OREGON X
COUNTY OF MULTNOMAH X

On July 10, 2002, befors me, Katherine Yark, personally appeared Maurcen Huntley, Executive Vice
President of National Mortgage Co., Manager of NMC Limited 2, LLC personally known to me (o be the
person whose name Is subscribed to the within Instcument and acknowledged to me that she executed the
sane In her authorizad capacity, and mat by her signatura on the instrument the person or ontity upon
behalf of which the person acted, executed the Instrument,

WITNESS my hand and offlcial seal. OFFICIAL SEAL

- 7 s > KATHERNINE YORK
. b
Signaturae; A{g Ly .,-‘_/f A v/ T:?)i?glys';‘ljg #‘h%o'a‘ff.xg?
Katherino York MY COMMIBSICN EXPIREB JUKE 24,2005

oV

BIRURC
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PREPARED BY/

AFTER RECORDING RETURN TO:
Natloual Loan Acquisitions Compeny

4004 Kruse Way Place, Suite 290

Lake Oswego, OR 97035

ASSIGNMENT OF MORTGAGE

FOR VALUE RECEIVED, Avis Chiapuzio Trustee (*Assignor’) does hercby grant,
bargaln, soll, assign, transfer and convey to the following assigneo (“Assignee”):

Natfonal Loan Acquisitions Campany
P.O. Bux 1449, Tualatin, OR 97062

All of its right, title and intevest in and to the certain Mortgage describod below, which
Montgrge encumbets the real property mors particularly desctibed therein, together with
(and solely to the extent such Mortgage secures) the indebtedness currently due and to
become due under the terms of the promissory note or evidence of indebtedness securcd
thereby.

Thig Assignment is made without recourse to Assignor and without representation or
warranty by Assignor, express or implied.

Borrowers Names:  Brldgeton Municipal Port Authority
Date of lnstrunient:  December 8, 1988

Date of Recording:  December 21, 1988

Book/Volwne: 1309

Poge/Falio: 057

Place of Recording:  Cumberland County, NJ

Legal Description: Lots 1 & 1.0%, Block 146, Clty of Bridgeton, Cumberland County,
New Jersey

Dated this 8 dsiy of HAa dn , 2006

Avis L. Chiapuzio Revocable Trust
c/v Doug Chiapuzia’

By éfx}{ %W

Avls L. Chiapuzfo  #

STATE OF (R tGON )
X
county or Yy Qinml&f\«)( .
On 3/ &1_3’%0&: , before me persoually sppesred ﬂ‘l/ls I.| Muapu R(() o

personally knovn to me (o proved on the basly of satisfactory evidence) to bé fhie
person(y) whose notnes are subscribed (o the within instrument and acknowledged
to me that they executed the same In thelr authorized capacity, and that by thelr
signature on the instrument the person or entity wpon hehalf of which the person
acted, executed the jnstrument.

WITNE hand and officisl vepk .
Signature: K (/QM

.

- o FAL SR e
@ MARSHA K, MORRISON

‘ NOTARY PUBLIG-OREGON

i COMMISSION NQ, 379786

MY CPUMISEION EXPIRES y i
SECEL LI

(AN
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(\ﬁ §\a ‘g and the supplement thereto: ’ o § =
‘ 5 : : - )
3 \\ N \ Thence (3) in & northwesterly direction aleng said exterior line - =
; for solf{d Ef{lling, and measured along & curve with a radius of B40.00
%E :;5 feat and curving to the left, an arc distance of 232.88 feet to a
¢ ) point in .the southerly line of Henry gtreat, as shown on said Tax
N M\ Ma '
) SR Ps
]
i e :\é Thence (4) N75°23'38"E, along said southerly line of Nonry streat],
: %Z { a distance of 588.00 feet to a point ahd place of baginning.
Jw
2;:{ S Containing 2.88 acres #, ”
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o Tt L HRENG Sknown ns"‘!.o'tﬂ'l'bnd,1.01.'2nlock"I(‘S",".of.’-‘g;hb'ﬁ‘ni& mapTOt bollt I
; I} - the city oF-Bridgeton, - in accordanca ‘with provisions ‘of Chaptet:157;" AL
ko A GLawy of 397740 vy s * o i 3 = ORI LI I R
' NI )l Rt N 50 S R R AT I A TSl EE) A S
I .c.o» BUBJECT to easements,. conditions,  raatrictions and oovenant YN b
: - of radordyiirt R S C B L an e L e U il é e
i . . ) X ' o T ! ll i .
I A\ts . BEING the somo land and premises which Dominick Sorantino, Ji¢ : ?. J
* and ‘Rose Sorantino,. his wife, convaeyad to Bridgaton Municipal Port : . N ER:E
: Authority by deed dated Junae 24, 1985, which deed iR recoxded on June’ L}
. 27,1983 in the Cumborland County Clerk®s Office in.Book 1559 of Daeds|. , )
, S| rage 267 wg. EETIEE | I . ' Tt T s
i TOGETHER with and subjeéct to the terms and conditions as con- T .
tained in the ciparian yrant from the ‘State of New Jarsey to the . i :
ﬁ‘,’ % Cohansey Glaés Manufacturing Co. dmted June 13, 1882 and which 1# g
‘?’W: racorded onh Oatober 12, 1882 {n thp Cumbarland Coluaty Clerk's Office A
N E . in Bovk 168 page 37 tc o B : o
K- E Tt
N, >
§ o
V. o :
% s&:>§ «
o Ey * £y
n g . ¢ X,
g g4
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ADDITIONAL TERMS

-The mortgage and the acoompanying ndta lleieinl in the amount of “‘ 2
EXGHT BUNDRED THOUSAND (S800,000.00) DOLLARS as the initial principal o R
amount, shall be repaid by the Borrower to tha Lender over a term Kl B

of twanty-five years from the date of these documents, together with
interxest on the outstanding amounts due at a rate per annum equhgl

to One (1.0%) per cent aver the Lender's refersence rats, which shall
be the prime lending rate as established and posted by Chasa Manhattap
Bank N.A., and interest shall be computed basad upon & three hundrod
@ aixty (360) day year of twplve (12) thirty {30) day months; said interf
Y est rate shall ba adjusted every three years znd the -initial interest i 5
rate shall ba determined as of tle date of settlement and shall be -
adtusted avery three ysaxs thereafter.

11
-DATE

3
1
1
i
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- o : 3
uZJ e b= Rights Given (o Lender. | morgage the Propesty W the Lender. This means (hat | give he Lender towe rights stated in’ ‘ B 2
> Q- a] this Mongage and slso (huse righta the Iaw glves W lenders who hutd martgages on meal property, Whon 1 puy all smounts due W, | P
% z > the Lender under the Nowe and this Mortyage. the Lendees tights under this Mustgage will end. The Lander witl thencance) this ) :
O 55 O Mortgage ®t ty expense, ' :
0 q G
2 8 2 Pronlses, ke the followlng promises to the Lender: !
1. Note and Mortgage. | will comply with sl of the tweins of the Nute and this Moctgoge. .
2. Peyments. § will make afl payments rdquired by the Nute and this Moctgage. ¢
3. Ownership. { wardnt tiile 10 the premises (N.J.S.A. 46:9-2). This mcans | own the Bropesty and will detend my
awncrship against all cfalms, . -
4. Llensand Taxes. | will pay wil licas, 132es, wssesaments and other government chaiges made against the Propesty when N &

due. | wilt pul clalm tny deduction from the tazshle value of the Prapeity because of this Muortgage. | will not cluim any credit

sgainst the principol und Intgrent P.z_yuhk.undgl lfin)hxc ‘sad this Montgage (o any taxes pald on the Propenty. 3
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“h e Dood {psutance or ither types of insunce. The Innucadee mnp.mlc: polleles, umuums and lypes of coverage #tt be sccept-

DRI

B 1309r6059

5. Ingurance. | st malimoin estended coverage imuratice enthe Property. The Lendes may atso reqalre et § inainsain

able to the Lesder. | wlll aexify the Londer in the cvent of aay subktantis! loss wr dunnsge. The Lender may thea settte the claim on
my bohalf 11} fail W do so. Al paynwents from the lmur:nu: company must bé paynble ta (ke I.cnd:wndcra *stacdand modgape
cladise"™ Inthe ARG paticy . The Lembermiay bise ony prcoeds 1o repate and restoee thé l‘mpcdy orto feduce the smwount due
under the Note and thiy Mnd;q,c Thix will nat detay the due tate for any payment onder the Note aod this Moagage.

6. Repulrs. § will keep the Property In good repale, l\clllmrddm:;mg nor abwndoning it. 3 wilt allow the Lender (o Inspecy
the Property upon reasonsble nothe [0 me.
. 1. Statement of Amount Dae, Upon request .»m.: Lander. L will certify to the Leader in writing: (2) the smourt dise oa
the Nute und this Mortpage, and th wheiber or wot | lave any defense to iy vbligations under the Note and this Mm.»y

© % Reat. ] will st Hecept rant (ram any fenant for stivre than aie month In ddvance.

s and other requll

9. Luwhul Use. I will use the Moperty fn cumt-ﬂ.ymc with ‘alt taws,
govetnmontal au(hnrnly

Ehipent Domaln. Allor part of the Priyperty iy Be taken by n povertnien cerity for piblic use. I[ this aecurs, Exgree
that any cubipesation be glven to tha Lerxdet. Tha Lender thay use this to nepalr and restote the Propenty or to reduce the amount
owed on the Note and this Mongage, This will w defay the due date for any luﬂhcrmymcm under the Note and this Moitgage.
Any rermatnkig bulance wm be p:hl Wome.

of any

Tax and ourance Fccmw. X lhc Leader reguesds. | wl lll auke repular minthly paynsents to the Lewlar of: (a) Y2 of e
. yearly real estate tuxes wekd axsexsaéots wn the Property: and (B i+ of the yeatly cost of insuraliee un the Propesty. Those piy-
thante wlll b held hy Hie IulJu withiot Itere Kt pary the ek, ssussivents and Insurance premivatk an they bevome doe.

Pnymcmx WMade for Borrawer(e). 1 oot ke ) unhc eeprirs or puymients as wprevd in this Mnﬂpgc the Lender
ity dos o Jor e, e cont ol tese apars atd payiicats will le sdded he il prine lp.Al wll bear inteiest o the sunie nite pro-
wliked i the Nate and whtl be ropald 1o the Lender up.mdunm!

Dt[lul! The Lendee may dectane thiat I am in defiubt on the Nite and Ihix Mnn;.:gc i
(3) 1 fuit to nyuhe sy puyment seqihed by the Note and this Mogage whbin -~ 30
(b)Y L RE a0 keep any ther pramine 1 make In this Mottgape:
(e) the vwnership of the Propeay Is changed forsiny reasin
() the holder of any ten onthe Property sans forcehmune proceedings: or
te) bunhenpiey, Hideenvy or recetvendiip prvedings aro searted by oe agaios any of the Borfawers.

days aftes its due dargy

Paymenix e Up«u DxPaate, Wite Demdee dvctanes it Futin deCaolt, T must innbediately puy e Tull st oCaltun-
pald principst, ldteren, other unmtousais due oo the Nate ond this M«ml_urL and the Lender’s coals of colleclion 3nd reaconsble
attoency feex.

Lender™s Rights Upoa Default. 1Tihe Fenderdectare thir the Note wnd thix Mortgape are in default, the Lemder will hava
allrighis elvem by tuwe o ser fond i thin Moguge, This fiwludes e dght do do uny ane or wone of the following:
10) luhe powsencion of wd mupige the Property. incluting the colleetton of renss and prafins
(1) huve 8 comns appnt 4 reeciver koscoept ent A the Propetty t consent to thix):
o) stwrt o eourt metlon, known s forechore. whick willreault in o xule of the Pasperty bs reduce my, ubll[un-ms
winler the Nute aud ths Mortgugy: ond . < &0 "y -
(21 v e for any moncy that Fowe e Lender. » (\"

adireanes phven in this Mostgage. Address changees niay be amute upoa dotiee to the wther paay. v
No Wulser by Uritder, Lemler thuy exercioe sy Hehtunder this Mottgaga or uader uny Taw, aven I Leader e el edin
T axerchving IR TN or Rax Gined Tn an candRer stiive td (9 gnercia i bt Lendir does nid wale RS cighi by doctang thad i
wnt iy Jetande by mukhg pryments o kicotring expenses o my behalf, .

Fach Perswon Lhable. T0 Mongage s fogally binding upon cach Borrow er amlb all wlne succeed 1 thele esponsibifities
ety an heins wnd exvestont. The Lemder may cafunce any o it prosiveens of the Note and this Mertgge sgdnss any one o
wone ol the Roerawers whe sign this Modgage, . '
tendur, .

Copy Recelyed. ( ACKNOWLEDGE RECE\PT UF‘A TRUE COPY OF THIS MORTGAGE WITHOUT CHARGE,

Signutyres. | ygree 1o ihe tetine of this Mortgupe. I the Bommwer iy a eogparstion, its proper corpuorate of fivers )Sgn wnd its
e seal |
Suepetrakie seal b afflen. BRIDGETON. MUNICIFAL PORT

et . THORI'I,;Y y

(&\ Ll o5 Attestnd byt . e Vosnmmm .o (Scal)
’.»-’ ’ftm i ! . “DONALD . RAINEAR, Chalrman
At g
: N 2 (Sealy
» EIT YKLF/ Secrstary
e

:

0 ey enag@nd
- 8 i %,

AR T IR w iling Sad frezvonally JERERalon e at 65 Genified nil] iditen ﬁculp‘ n.qlmla.(uﬂm__ -

Na Qeal Chunges. This Mun;,.-;.; catenly be chumged by an u),r\um.t\l Inw eltfng st ned hy hedh the Borsower(x) and the u} =
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By .
"'1 gf/\m OF NEW IERSEY, COUNTY OF CUMBERLAND §8.:
\.!n‘smm that on L1988 .

’
- .|
.

. L
’v

."
LRI

+ persanally came before me’
amd acknowledged under omth, to my satisfaction, that this perton {or if more than one, eath p(‘lmn)
(w) ts numed in and pessonally signed this document: and
(b) signed, soaled gnd dellvered thls document ax his by her dct wnd deed,

$P1int nume and titk dalvw wpnatuic)

STATE OF NEW JERSEY CDUNrY OF , CUMBERL §8.: F e
I CERTIFY thst on (/»%w 35}'

personaNy “l:“ItLgé o';‘fngom}s this person scknowledged hnder obth, 1o my satlsfaction, tha:
(a) this persoh is ihe secretacy of,

ORITY the corporation nained I this ducument:

(b} this person it the attesting withess to the signing of thls document by the proper corporate olncerwho is
DONALD H.. RAINEAR the Presidemt of the torp. ; ont
= s (8) thisdiseunrent-was signed-and - d:hwmd by-the-corporation-ns-its voluntary act doly ua&

proper resolutlon of its Board of Directors:

f’ﬂ?

5

Y

() s p:rmmsixnmuh)xnwaj mmum}n "U‘h}!["'

o
s-,,nc and sworn to before me 1y NusZtf. fim‘\ e
PR AN .19 P’ . lrvmumdnmmnq iy

i A .

(ii) Ihis pewon knows the praper weal of the carpuratlon which was :mxcd m this
}

NOTE MORTGAGE
BRIDGETON MUNICIPAL PORT .
AUTHORITY, a municipal body \%C}'ZI‘ 64&'

politic organfzed and existing
under the Municipal.Port CDNITAI&NM’L 77&0

1Y B8

Dot /é?cé_é,v/&\f
T
Zne G

)

Authority Law N.J.5.A. fermwertsy |2 Rg. BoX 8!7
40168A-~29 ot Beg. 106 & AL

% ; + bLioe ' 08&5’“
SECURITY SAVINGS BANK, SLA R

5

a Now Jsrsey Corpuration, e
o POres, Lander(s).

——— 3899 BL -~
R mn’r‘n'b‘“ V"kd ‘ P e -

oy ']L\'tlf,w LTGRO

D Lender
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< AMBRICAN ASSIINMENT SERVICRS - . 5w ) . v A B
€300 NB 118 Ave., Subie 22 N o ’ s £ \

i b g A&’HCNMENI’OFMOWAGS RN
. 2 iy "'J.t."‘- o o 0 5 Sy itieg ‘-M';‘_
.~ Controf ¥: 18073 & v 5 : o T e S

'unnr:, 160201882 . - .
B oq287 0 RS T

. Louderdu, 1 930 B 9 — A

This Aulgmtwal of Mangagu fs madc and enlemd hitw as of the 29th day or Navtmtﬁpr, 1994, froim Reenfution - £

" Frust Corporation actlag M 1t capacity as Consarvator or Recelver for Secutity Fedaral Suv!uu Bank , ér In lts

corporato capaclty a3 succesiar In intereat to Resolutlon Truse Corporntion as Recelver fot sald Inmuulon (the *
"Assignor),-whose dadtess ks §01 17t Surent, NoW,, Washlogtor, D.C. 20434, to The First Natlonal Brak of Chikago
whose address is 1 Figat National Plaza, Suite 0126, Chicago, IL 60670, ak 'l'muec yinttey that certalp Pooling aud .-

Servictn; Agreemant dated ax of Nuvcmbar X 1994, {br RTC Cowmmorelal Moriga;c an hruugh mehcnm. '&ur{es
1994:C2, (he "Assignee”). .

For good and valuablo costderation, tho recelpt mnd sulficlency of whld\ Is huv.by akunwlcdgcd the Assignior

d(ws by these preseats hetoby prant, bargain, soli, ussign, vonvey, tansfer and tet over onto tha Assignee,'its sucabscars,

© teansforees, and assigns Tarever, all of the rights, 1ills and interast ownoed of held by sald Assignor.in and 1o the (bnbwlng

morignge describied thoroln, duly recorded in the Office of the County Recardar of LUMBERLJ\ND County, Stats of |
NEW JERSKY, as R\llnwl'

That cartalns mortgago dated 12/08/88 rasde by BRIDGETON MUNIGIPAL PORT AUTHORITY 10

SECURITY SAVINGS BANK, SLA, sccuclng 2 promissory hote of aven date therewith, fu the arighnal pincipal som of
SRUB 000.00 and xcconlu) un 12/21/88 in the Omcl:ﬂ Record Book 1309, Puye 037, of CUMBERLAND Coumty. :

Toguhar with any and nll notes and obligutions thereih degcrlbed or referred 1o, lhc dubt respectively sccuud

' thereby, and all sums pf monay dus snd to becons due (hman wlth Interest thocoun, and attorney's fevs and all other

charges.

This Anlgnnnm ix made without recours, r*pruccnlnﬂon ot wurrnmy

" Winesa: Revolutlon Trust Corparution us Cohstrvatoy or lever

5 For Security Federnl Skvings Bunk , or in lis corporste
cupacity us successor In [nferest to Resoluition Truse

Corpacutiun us Recelver tor suld listitution
By: ny: 1 Af - Pemyal é}/

‘Name: CAH SmlﬁT Name: g
o ‘It Almmuy-b\ -tnct S (ﬁnﬂ‘

STATEOF CALIFORNIA ) 4 ‘ , e
COUNTY OF Los ANGELGS ) S§s: o .

““0n Novembcr—ﬂ-——ww before me, the subsariber, pertonaily- sppeared- 3, hang.
by mie duly swom on Wis/her outh, deposed and minde proof to my sutjvfaction uuu (6)he T8 Altomey-In-Fact for Rerolution
Trust Corporation ncting In Its cspacity as Consorvatar or Recelver for Security Fedural Savings Bank , br in is eorparate -

.. gupuchy_as sipesaar n fnlecest tp, Rewplution Trust Corppratlon, ag Reveiver fur sald institutign, a comorntion ogganized '

under the laws of the Unlied States, the corpoftion named In and the person who exceited the within instrumett, and 1

having flest made known to hira/ier tha eontents shereof, ($)be did acknowlcde that ($he oxcented the siny s his/hrr et

nnd dead, and ux the act wnd dued of sald corpugation, fur the uxes and purposes theeettn expressad,

My coxnxv;{ulnn. cxplrcs:‘ 6 ,/O /77 | ’ W f{,{—// : xx' 4

SEAL "

. Notary Public

7 e §
Natory Pwa - Cd(
LOS ANGELES COUNTY
My Cornm, Expliex AN 6. 1997
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B M,

0 . . 3 .
- BKOIBUPG263
, JOINDER
; ﬁESOLU1'lON TRUST CORPORATION.' ._ut_lg‘\g_h”l('s'g_ayagl!y as Conservatar o Recclyer for Secucity Federal
Savings Bauk, hercby xsalpus, conveys wnd iraneters 1o Awsignea ang and all Intorost It tay have In the sbove refbrencad )
Mortgage and heraby Joins In the vsxignment 10 the Assighes of the Interests described hercln; without recourse,
represantation or warray,’ ; - A AR
Witncas: ' Resolutlon Trast Corporntlon a3 Camservotor or Reelver .. o,
v - ' for Secutity Prdersl Savlags Bank - T e
: . S50
i < o " R e
M ‘ T. " Z . N -
-y ] .
By ' By: . /} * ¢ AL . R
Namas ; Namo: ’ . e
T - AH. mih “fta Attormey-o-Fact Tj Long d' T
BTATE OF CALIFORNIA , : '
COUNTY OF LOS ANGELES ) ss: : 5 o8
On November. £ .. 1994, beforo ma, the avhscribae, personatly appeared T.J. Long , who, belng :
- by me duly sworn on hishier onth, depased and made proof (o my satisfaciion that (5)ho 18 Attoraey-In-Facl for Resolition -
Trust Corporation acting In N capaclty a3 Conservator or Recolver for Scvarlly Federal Savings Bank, x corporation
-, organized under 1he lnws of the Unlied States, the corporalion named in and the perron wiio ‘exceuted the within,
fustroment, atd 1 baving (lrst mads known to him/her the comtents thereol, (ajhe did nekawwledgo ihat (s)he executed the -
same as hls/lier sct and deed, and sx iho eet and oed of wld contoration, for o usex and pueposes thereln expreised.
" My cotmlsafon exlres: Z& Zg z
o ) » - . « Notary Publis
’ . sEAL
i TR FRANKE V. COLEMAN ‘
Y COMM, ¢ 998302
Nalory Puble — Colltomla g
LOS ANGELES COUNTY
My Coenm. Exoien JUN &, 1997
-, * 000 M mmd edenee .._._,..._. J . ode o v - -’ ..
! . . g
POOR COPY .
L " N i
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