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SUBSEQUENT DEVELOPER AGREEMENT

THIS SUBSEQUENT DEVELOPER AGREEMENT made as of the | day of June,
2010 {this “Subsequent Developer Agreement” or this “Agreement”), among

THE MAYOR AND COUNCIL (collectively, the “City Council’”) OF THE CITY OF
ASBURY PARK (the “City”), in its capacity as a “redevelopment entity” pursuant to N.1S.A.
40A:12A-4, with principal offices at 1 Municipal Plaza, Asbury Park, New Jersey 07712;

and

MADISON ASBURY RETAIL, LLC, 2 Delaware limited liability company, with
principal offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (together with
its permitted SUCCESSOrs and assigns, “MA Retail”);

and

ASBURY PARTNERS, LLC, a New Jersey limited liability company, with principal -
offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (together with its
permitted successors and assigns, “Asbury Partners™).

RECITALS

A On November 7, 1984, the City Council adopted the Asbury Park Waterfront
Redevelopment Plan, which has been amended from time to time and was last amended
December 7, 2005 {(as so amended, and as the same may hereafter be further amended from time
to time, the “Waterfront Redevelopment Plan” or “WRP”).

B. On June 5, 2002 the City Council adopted Ordinance No. 2607 entitled
“Ordinance Adopting Amended Waterfront Redevelopment Plan for the City of Asbury Park”
{the “Redevelopment Ordinance”), which provided for the redevelopment of vertain properties
situated in the City pursuant to the Waterfront Redevelopment Plan.

C. On October 28, 2002 the City Council and Asbury Partners entered into an
Amended and Restated Redeveloper and Land Disposition Agreement (as the same may have
heen and as it may hereafter be amended from time {o time, the “Redeveloper Agreement™);
and on April 10, 2006 the City Council and Asbury Partners entered into a Dispute Resolution
Agreement (as the same may have been amended, the “Dispute Resolution Agreement” or
um&a)_

D. MA Retail was formed for the sole purpose of creating a joint venture between
Asbury Partners and Madison Asbury Investment Inc., a Delaware corporation (*Investments”),
for the purpose of redeveloping the Retail Properties; pursuant to an Assignment of Interest dated
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as of December 8, 2008, the interest of Investments in and to MA Retail has been assigned fo.
MMREF Asbury Retail LLC, a Delaware limited lability company (“Madison™).

" E.  Madison is the managing member of MA Retail.

F. Pursuant to a Resolution adopted by the City Council on April 4, 2007, a i:opy of
which is attached hereto as Exhibit A (the “Consenting Resolution™), the City Council (having ~
reviewed the financial capabilities of MA Retail) consented to the transfer by Asbury Partners to
MA Retail of all Asbury Partners’ interests in and to the Retail Properties, acknowledged MA
Retail would be eligible for approval as a Subsequent Developer for the Retail Properties, and
required MA Retail to enter into a subsequent developer agreement with respect to the Retail
Properties with the City and Asbury Partners.

G. MA Retazl nOW OWNS fee title to, or holds a leasehoid interest in, each of the
Retail Properties. : o

H. MA Retail has been restoring and developing certain of the Retail Properties, and
intends to further restore and develop the Retail Pwpemcs pursuant to Plans heretofore or
hereafter to be provided to the C1ty

1. Asbury Partners and MA Retazl desire to have MA Retaxl conﬁlmed as the
Subsequent Developer of the Retail Properties pursuant to Sections 2.0 and 9.1 of the
Redeveloper Agreement, and the City Council, acting as redevelopment entity pursuant to
N.J.S.A. 40A:12A-4, desires fo confirm MA Retail as the Subsequent Developer of the Project
Site.

J. The City, MA Retail and Asbury Partners desire to enter into this Subsequent
Developer Agreement for the further restoration and redevelopment of the Retail Properties.

K. On May 5, 2010, the City Council a&opted a Résoluﬁoh.alﬂlﬂmrizi;ig the execution
of this Subsequent Developer Agreement on behalf of the Clty, a cvopy of which is attached
hereto as Exhibit B. _ _ _

L. Madison has provided the City with a resolution of Madison authorizing the
execution of this Agreement on behalf of MA Retail, a copy of which is attached hereto as
Exhibit C. :

M. Asbury Partners has provided the City with a resolution of Asbury Partners
authorizing the execution of this Agreement on behalf of Asbury Partners, a copy of which is
attached hereto as Exhibit I . .

N. This Subsequent Developer Agreement is intended to replace the Dispute
Resolution Agreement in its entirety, and incorporates all remaining obhgatmns contained in the
Dispute Resolution Agreement. _

NOW THEREFORE, in consideration of the promises and mutual covenants herein
contained, the parties hereto do hereby covenant and agree, each with the other, as follows:
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ARTICLE1
DEFINITIONS

1.01 Definitions. As used in this Subsequent Developer Agreement (including the
preamble and recitals above), the terms set forth below in this Section 1.01 shall have the
meanings ascribed to such terms. Terms listed below in the singular form shall include the plural -
and terms listed in the plural shall include the singular. Whenever the context may require, any
pronoun that is used in this Subsequent Developer Agreement shail include the corresponding
masculine, feminine and neuter. Unless otherwise noted, the words “include,” *includes™ and
“including” when wsed in this Subsequent Developer Agreement shall be deemed to be followed
by the phrase “without limitation.” The words “agree,” “agreements,” “approval” and “consent”
when used in this Subsequent Developer Agreement shall be deemed to be followed by the
phrase “which shall not be unreasonably withheld or unduly delayed” recognizing that one party
to this Agreement is a public entity and its ability to quickly react is constrained by laws
governing public nofice and public actions, except or unless otherwise specified. All references
to Recitals, Sections, Articles or Exhibits shall refer to Sections, Articles or Exhibits in this
Subsequent Developer Agreement unless otherwise specified. Each reference to a Block and Lot
shall refer to the parcel of land identified by the corresponding Block and Lot on the official Tax
Map of the City existing on the date of this Subsequent Developer Agreement.

 “Ist Avenue Pavilion Property” means Block 227, Lot 1.06.

“lst Avenue Pavilion Project” means the project for the redevelopment of the Ist
Avenue Pavilion Property.

“2nd Avenue Pavilion Property” means Block 227, Lot 1.08.

«Ind Avenue Pavilion Project” means a future project for the redevelopment of the 2nd
Avenue Pavilion Property for retail use, subject to the provisions of Section 4.06(h) of this
Subsequent Developer Agreement. '

“3Ird Avenue Pavilion Property” means Block 227, Lot 1.10.

“3rd Avenune Pavilion Project” means the pleﬁCt for the redeveiopment of the 3rd
Avenue Pavilion Property.

“4th Avenue Pavilion Praperty” means Block 227, Lot 1.13.

“4th Avenue Pavilion Project” means the project for the redevelopment of the 4th
Avenue Pavilion Property.

“Sth. Avenue Pavilion Property” means Block 227,' Lot 1.16.

“3Sth Avenue Pavilion Projects” means the 5th Avenue Pavilion Retail Project and the
Band Shell Project.
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“Sth Avenue Pavilion Retail Project” means the project for the redevelopment of the
5th Avenue Pavilion Property, exclusive of the Band Shell.

“Act” means the New Jersey Local Redevelopment and Housmg Law, NJ.S.A. 4{}A :
12A-1 et seq. .

“ADA” means the Americans with Dlsabﬂmes Act of 1990, and all amendments thereto
and all related regulations.

«Affiliate” means, with respect to any person or entity, any other person or entity directly
or indirectly controlling, controlled by or under common control with such person or entity. For
purposes hereof, “control” means the power to direct the affairs of an entity by ownership of a
majority of the beneficial interests therein, by contract or otherwise.

“Applicable Laws” means all federal, state, county and local laws, ordinances,
approvals, rules, regulations and requirements applicable thereto including the Act, the Land Use
" Law, the CAFRA Permit, relevant construction codes, including construction vodes governing
access for people with disabilities, and such zoning, sanitary, pollution and other environmenal
safety ordinances, laws and such rules and regulations promulgated thereunder, and all applicable -
environmental laws and applicable federal and state labor standards.

“Appiications for Governmental Apprevals” means the Plans, drawings,

documentation, presentations and applications necessary and appropriate for the purpose of ..

obtaining any and ail Governmental Approvals required to complete the Retail Projects or any
part thereof, including Building Permits.

“Asbury Partners” has the meaning set forth in the preamble to this Subsequent
Developer Agreement, in its capacity as “Master Developer” under the Redeveloper Agreement.

“Band Shell” means the Arthur Pryor Band Sh_éli located on the toof of the
improvements constructed on the 5th Avenue Pavilion Property.

“Band Shell Project” means the reconstruction or replacement of the Band Sheli.

“Boardwalk” means the “boardwalk” located east of Block 227, extending from the
border between Ocean Grove and the City fo the south and the northern boundary of Lot 1 22 to
the north.

“Boardwalk Access Easements” means the easements held by the City on behalf of the,
public over. portions of the Pavilion Properties for public access from Ocean Avenue to the
Boardwalk, the locations of which are shown on Exhibit E attached to this Subsequent Developer
Agreement. .

“Boardwalk Vending Ordinance” means Ordinance No. 2876 of the City adopted on
June 18, 2008, as the same may be replaced supplemented and/or amended.

“Building Permit” means a building permit issued by or on behalf of the City.
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“CAFRA” means the Coastal Area Facilities Rewew Act (ﬁ J. S A 13:19-1 et seq.) as
administered by the DEP.

“CAFRA Permit” means that cerfain permit, number 1303-03-0001.2, issued by the -
DEP on March 26, 2004, recorded April 7, 2004 in the County Clerk’s Office in Deed Book OR -
8347 page 9115, as the same was modified by letter dated December 29, 2005 from Kevin J.
' Broderick, Manager, Bureau of Costal Regulation of the DEP, to Mr. Steven Ewing of Schoor
DePaima, recorded January 4, 2006 in the County Clerk’s Office in Deed Book OR-8330 page
3942, and may hereafter be amended from time to time.

«Carousel House” means the improvements located ot that portion of the Casino -
Property consisting of a large carousel house located to the west of the Casino House and the |
Casino Arcade.

“Casino Arcade” means the improvements located on the portion of the Casino Property
between the Casino House and the Casino Arena and referred to as the “Boardwalk Arcade” in
the WRP. ' o

“Casino Arena” means the portion of the Casino Property which exténds east of the
Casino Arcade over the beachfront and upon which a new structure may be constructed in
accordance with the Redevelopment Plan and CAFRA Permit.

“Casino House” means the improvements located on the portion of the Casino Pwpeny
between the Casino Arcade and the Carousel House.

“Casino Property” means Block 227, Lot 1.04.
“Cashio Projects” means the projects for the redevelopment of the Casino Property. -

“Certificate of Completion” means a Certificate of Completion issued by the City in
accordance with the Redeveloper Agreement and this Agreement in substantially the form of -
Exhibit T attached to this Subsequent Developer Agreement.

“Certificate of Occupancy” or “C/O means and refers to a temporary or permanent
“certificate of occupancy,” as defined in and issued pursuant to the applicable section of the
municipal code of the City and the applicable provisions of the Uniform Construction Code.

“CH/PT Arcade” means the enclosed arcade sitnated on the CHXPT Property between
the Convention Hall and the Paramount Theater. -

“CH[PT Pro_lects means the projects for the redevelopment of the CH/PT Property

“CH/PT Property” means ali of Block 227, Lot 1.18, including the Convention Hall
Property and the Paramount Theater Property, and the CH/PT Arcade.

“City” has the meaning set forth in the preamble to 'EhlS Subsequem Developer
Agreement.
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“City Council” has the meanmg set forth in the preamble to this Subsequent Developer
Agreement :

“Commencement of Construction” and “Cemmence Construction” means any
activity agsociated with construction, including the placetnent upon the applicable Retail Property
of any equipment to be used .in construction, grading, excavation or site plepalatmn of such
Retail Property and the use of such equipment for its intended purpose,

“Completion _Guaranty” means a guaranty of completion of a Project executed and
delivered to the City by MRP, or a Madison Retail Affiliate, prior to the Commencement of
Construction, which shall be in form substantially similar 1o the form attached hereto as Exhibit
J' . - . . .

“Completion of Construction” and “Coemplete Construction™ means the substantial
completion in accordance with applicable Governmental Approvals of one or more of the Retail

Projects, substantially in accordance with Resolutions of the Planning Board, as evidenced by the - -

issuance of a Certificate (or Certificates) of Occupancy with respect to the “core and shell” (i.e.,
the structure, the building envelope and the core mechanical, electrical and plumbing systems) of
the Retail Project in question, it being understood that Completion of Construction and Complete -
Construction shall not require completlon of any tenant or other user buxld-out systems fimshes o
ot other installations. R : :

- “Consenting Resolution” shall have the meaning set forth in Recital F.

“Conceptual Approval” means the approval by the City Council of the Plans or Revised
. Plans submitted to the City Council by MA Retail for a particular Retail Project pursuant to
Section 4.01(g), which Plans or Revised Plans (as the case may be) will not be approved by the
City Councii if the same are not consistent with the provisions of the Waterfront Redevelopment
Plan in all material respects, and which approval, if granted by the City Council, may be granted
enher (a) with conditions that shall be comphed with by MA Retail, or {b) wnthout conditions.

: “Conceptual Dlsapproval” means the disapproval (mcorporatmg the basis of such
disapproval) by the City Council of the Plans or Revised Plans submitted to the City Council by
MA Retail for a particular Retail Project pursuant to Section 4.01(g}, which Plans or Revised
Plans (as the case may-be) will be disapproved by the City Council if the same are not consistent
with the provisions of the Waterfront Redevelopment Plan in all material respects.

“Construction Department” means the department wnthm the City responsible for the
issuance of building permits and inspections of completed work.

“Convention Hall” means the Asbury Park Convention Hall situated on the Convention
Hall Property.

“Convention Hall Property” means that portion of the CH/PT Property, east of the |
CH/PT Arcade, on which the Convention Hall is situated.
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“Convention Hall Project” means the project for the redevelopment of the Convention
Hall Property.

"Cost Substantiation" means the process by which the costs associated with Menu Items
shall be substantiated. Prior to undertaking a Menu Item, MA Retail shall provide an estimate of
the costs involved, including labor and materials. No developer fee or overhead shall be charged -
by MA Retail. Following completion of the Menu Item, all such costs shall be reasonably
documented and accompanied by a certificate, signed by an Authorized Representative of MA
Retail itemizing the amount expended on the Menu Item, including labor and materials (but no
overhead comporient shall be charged or collected by MA Retail) and attesting that such cost
represents a competitive price for the service or materials supplied. MA Retail shall retain all
records or invoices related to Menu ltems for a period of 2 years after the end of the term of this
Agreement and shall make such records available to the City upon reasonable request.

“County Clerk’s Office” meéns_ the Office of the County’ Clerk, Monmoutl‘_i County,
New Jersey. ' . ' '

“Day* shall have the meaning set forth in Section 15.06. o

“Declaration of Restrictions” means the filing with the County Clerk’s Office of: (i) a
notice of the covenanis pursuant to Section 3.05; (ii) a notice of the remedy of the City set forth
in Section 8.03(b); and (iii) notice as to the existence of this Agreement between the City and
MA Retail, in substantially the form set forth as Exhibit E.

“DEP” means the New Jersey Department of Environmental Protéct_ion.

“Develbpment Schedule” shall have the meaning set forth in Sectioﬁ 4.01{a).

- “Dispute Resolution Agreement” or “DRA” shall have the meaning set forth in Recital

“Fasement Encroachment and Expansior Agreement” means g written agreement
between the City and MA Retail, substantially in the form of Exhibit F attached to this
Subsequent Developer Agreement.

«Effective Date” means the date this Subsequent Developer Agreement is executed by
the City, MA Retail and Asbury Partners.

“Emergency” means a situation constituting (or reasonably anticipated to cohstitute) an
imminent danger to health, life and/or property.

“Entire Boardwalk” means the boardwalk located east of Block 227, as then existing,
excluding space within the Casino Arcade and the CH/PT Arcade.

“Eserow Agreement” shall mean that certain agreement by and between the City of
Asbury Park and Madison Asbury Investment, Inc., dated as of January 22, 2008.
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“Event of Default” shall be as set forth in Article 8.

“Event of Force Majeure” means any delay in performance arising from <auses beyond
a party’s reasonable control and without its fault or negligence, including acts of God, acts of the
public enemy, acts or omissions of other parties {including litigation by third parties), delay by
any governmental authority or agency to issue any Governmental Approval, fires, floods,
epidemics, quarantine restrictions, energy shortages, shortages of building materials, embargoes, -
unusual or severe weather, explosion, war, blockade, security problems, insurrections, riots, mob
 violence or civil disturbance, act of terrorism, acts of the Federal government, or delays of

subcontractors or consultants due to any of the foregoing such causes. ' -

“Exterior Decorative Scheme” means the painting and decorative painting scheme for
the improvements upon the 4™ Avenue Pavilion Property and the Sunset Avenue Pavilion -
Property, substantially in accordance with the design principles underlying the already compieted
Pavilion renovations. :

“Financial Agreement” shall mean a “financial agreement” entered into under the
provisions of Section 15.02 hereof.

“Final Site Plan” means the final site plan submitted to, and. approved by, the Planning
Board with respect to the development of a Retail Project. '

“Governing Law?” has the meaning set forth in Section 15.15.

“Governmental Approvals” means all government review, permits, licenses,
certificates, consents and approvals necessary for the development, construction, lease, sale, or
occupancy of each of the Retail Projects, or any part thereof, or any other obligation hereunder,
issued by or on behalf of any governmental entity or subdivision and issued in reliance on the
Applications for Governmental Approvals and including approvals from any utility.

“Green Acre Parcels” means those parcels of land identified as Block 227, Lots 1.01,
1.02, 1.05, 1.07, 1,09, 1.11, 1.12, 1.14, 1.15, 1.17,1,19, 1.21 and 1.22. '

«“Infrastructure Improvements” means 'infr_astmcture'replairs and/or improveménts in
the Redevelopment Area undertaken in accordance with the Infrastructure Master Plan, as
required pursuant to the Waterfront Redevelopment Plan and the Redeveloper Agreement.

“Infrastructure Master Plan” shall have the meaning set forth in Section 4.01(d){ii).

“Institution” means any savings and loan association, savings bank, commercial bank or
trust company {whether, in the case of any of the foregoing, the same i$ acting in its individual
capacity and/or in any fiduciary capacity), or any insurance company, real estate investment trust,
mutual fund, hedge fund, equity fund or debt fund, or any educational institution, or any state,
municipal or other public employees” benefit, welfare, pension or retirement fund or system, or
any other corporaticn or other entity subject to supervision and regulation by the insurance
department or the banking department {or any successor department or departments hereafter
exercising the same or substantially similar functions as either of said departments) of the State
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or the States of Delaware or New York or of the United States Treasury, or affiliate thereof, in-
each case having a net worth of not less than $100,000,000 or assets of at least $1,000, 000 000
(at the time of the origination of the loan in question), or an afﬁl:atc thereof -

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

“Local 'Building Products” means building products, including humber, sheetrock,
plaster, paint, windows, doors, wiring, pipes, conduits and fasteners purchased from-a business
located within the City: . . _

“Local Labor” means entry-level, apprentice and joumejrman level workers in the
appropriate building trades living and working in the City, including workers identified by or on-
behalf of the City. _

“Madison’ has the meaning set forth in Recital D.
“MA Parking” shall have the meaning set forth in Section 4.05.

“MA Retail” has the meaning set forth in the preamble to this Subsequent Developer
Agreement. : : L

“MA Retail Affiliates” means MRP, MA Retail and their res'pf:citiife SUCCESSOrS Of
assigns.

“Menu items” means and refers to the work, as hereinafter listed, which shall be
undertaken on behalf of the City by MA Retail using contractors reasonably satisfactory to the
City and funded by MA Retail up to the limits set forth in Section 4.01(1) hereof; and shall
include: (i) the permitting and design and later construction of the New Lifeguard Facility {which
may be undertaken as a multi-year item with design and permitting done first and construction
undertaken in a later year); (ii) the installation of two public ADA compliant modular restroom
facilities pursuant to Section 4.04(a} and (iii} such other capital projects for the benefit of the -
Boardwalk, including the Entire Boardwalk, as may be designated by the City in accordance with
the timeframes set forth in Section 4.01{i)(iit).

“MRP™ mean Madison Realty Partnership, LLC, a Delaware limited liability company.

“Mortgage” means any instrument constituting (or creating) a mortgage lien on any one
or more of the Retail Properties, including a mortgage, leasehold mortgage, deed of trust or
leasehold deed of trust or indenture of morigage and deed of trust, and including all
modifications, amendments, spreaders, consolidations replacements and/or renewals thereof. -
The term Mortgage shall also be deemed to include, when delivered in connection with any of
the instrumernts constituting a “Mortgage” pursuant to the immediately preceding senternice, any
other instruments so delivered which constitute {or create) a lien on the related Retail Properties -
and which are customarily required by mortgage lenders in connection with mortgage ioan
financings, such as assignments of leases and rents.
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“Net AP Lease” means that certain lease creating a leasehold interest in Block 227, Lots
1.24 and 1.26 between the City and Asbury -Partners, substantially in'the form of Exhibit G
attached hereto. - \ _

 “Net MA Retail Lease” means that certain lease creating leasehold interest in the Green
Acres Parcels between the City and MA Retail, substantlally in the form of Exhlbxt H attached
hereto. _ _

“Net Leases” means the Net AP Lease and the Net MA Retail Lease.

“Net. Worth” shall mean assets minus liabilities, which may be determined by reference
to cost basis. _

“Net Worth Guaranty” shall mean a gumanty agreement executed by MRP for the
benefit of the City substantially in the form of Exhibit [ attached hereto.

“NJHPO” means the Historic Preservation Office of the DEP. -

“Non MA Retail Boardwalk Item” mean a Menu Item selected: by the City that is not
located on the Boardwalk, and which is a non repetitive item of work and arises from special
cncumstances

“OffwPeak Season” means all periods duung cach year that are not vmhm the Peak
Season.

“Paramount Theater” means the Asbury ?aric Pammount Theater sitvated on the
Paramount Theater Property _

“Paramount Theater Pro;ect” means the pro‘]ect for the refurbishment of the Paramount
Theater Property.

«paramount Theater Property” means that por_tio'n'of Block .227, Lot 1.12 .wes.t bf the
CH/PT Arcade, where the Paramount Theater is situated.

_ _“Pavilion” and “Pavilions” means, respectively, the individual and. the collective
reference to the buildings and appurtenant improvements constructed and/or to be constructed on
the Pavilion Propetties. :

“Pavilion Property” and “Pavilion Properties” means, respecﬁvely, the individual aﬁd
the collective reference to the 1st Avenue Pavilion Property, the 2nd Avenue Pavilion Property,

~ the 3rd Avenue Pavilion Property, the 4th Avenue Pavilion Property, the 5th Avenue Pavilion . .
Property and the Sunset Avenue Pavilion Property. _

“Peak Season” means the perlod commencing May 15 and ending on (aﬂd mc}udmg)
September 15 of each year. _

“Performance Security” means the Net Worth Guaranty and the CompletionGuaranty.
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“Permitted Mortgagee” mears an Institution (or an Affiliate) which holds a Mortgage *

on its own behalf or on behalf of other Institutions on any one or more of the Retail Properties
and acknowledges the provisions of Article 14 of this Agreement.

“Permitted Successor” means any successor owner of a Retail Property which
(a) acquires such Retail Property pursuant to a foreclosure or other court proceeding, or action”
{including an agreement) in lieu thereof, or pursuant to a Transfer from a Permitted Mortgagee or
an Affiliate of a Permitted Mortgagee and (b) in the case of a2 Retail Project to be completed
under the terms of this Agreement, which affirms the. terms of this Subsequent Developer
Agreement and is (1) an Institution, or an Affiliate of an Institution or (2) an entity which (A} is a
reputable developer of retail properties of types similar to the Retail Properties (as deterrnined by
the City in its reasonable discretion), and (B) has a Net Worth (as certified by an independent
certified public accounting firm reasonably acceptable to the City) that is not less than the greater
of (x) one hundred fifty percent (150%) of the estimated cost to complete the renovation and/or
reconstruction of the Retail Property owned by such entity and (y) $10,000,000. -

“Planning Board” means the planning board of the City established pursuént to NLLS A,
40:55D-23. _ . ,

“Planis” means the drawings, plans and specifications for the development of each of the
Retail Properties, including site plans, building floor plans, building elevations, and architectural
renderings. “Plans” shall include the minimum requirements of Applicable Laws and Project
Documents.

“Plaps and Specifications” shall mean all plans, drawings, specifications and related
documents for a Menu Item, as accepted by the City and including a construction progress
schedule and shall be subject to Force Majure. '

“Power Plant Property” means'Block 227, Lot 1 03.

“Power Plant Project” means the project for the redevelopment of the Power Plant
Property.

“Project Documents” means the Waterfront Redevelopment Plan, the Redeveloper
Agreement, the CAFRA Permit and this Subsequent Developer Agreement, as each of the same
may be amended from time to time.

“Punch List Items” shall mean items within a Menu Item that do not meet the Plans and
Specifications and that MA Retail shall be obligated to fix or repair within 30 days of the
completion date set forth in the construction progress schedule within the Plans and
Specifications, subject to Force Majure.

“Redeveloper Agreement” shall have the meaning set forth in Recital C.
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“Redevelopment Area” shall have the same meaning that is ngen to such term in the
Redevcioper Agreement. - .

“Redevelopment Entity” means the City Council acting in 1its capacity as a
redevelopment entity pursuant to the Act and any permitted successors or assigns.

“Redevelopment Ordinance” has the meaning set forth in Recital B.
“Resolution Date” has the meaning set forth in Reciial E.
“Retail Project” and “Retail Projects” mean's,. fespectively, the individual .alnd the

collective reference to the st Avenue Pavilion Project, the 2nd Avenue Pavilion Project, the 3rd
Avenue Pavilion Project, the 4th Avenue Pavilion Project, the Sth Avenue Pavilion Project, the

Sunset Avenue Pavilion Project, the CH/PT Projects, the Casino Projects and the Power Plant

Project, and the redevelopment or rehabilitation, as the case may be, of the applicable Retail
Property or Retail Properties, all in compliance with the terms and conditions set forth in
Applicable Laws, applicable Governmental Approvals, including the applicable Final Site
Plan(s), and the Project Documents, all as may be amended from time to time. '

“Retail Properties” means the Casino Property, the CH/PT Property, the Pavilion
Properties, the Power Plant Property and the Green Acres Parcels, all as more particularly
described on Exhibit K attached hereto. The Retail Properties do not include any property north
of Block 227, Lot 1.22.

“Sidewalk Café Ordinance” means Ordinance No. 2875 of the City adopted on June 18,
2008, as the same is replaced, supplemented and/or amended.

“State™ means the State of New Jersey. "

“Subsequent Developer” means a “subsequent developer” as defined in the Redeveloper
Agreement.

“Subsequent Developer Agreement” means this Agreement.
“Sunset Avenue Pavilien Property” means Block 227, Lot 1.20.

“Sunset Avenue Pavilion Pro_}ect” means the pro_;cct for thc rcdeveiopmcnt of the
Sunset Avenue Pavilion Property. . .

- “Technical Review Committee” or “TRC” means the techmcal review committee of thc ‘
City as set forth in the Waterfront Redevelopment Plan '

“FTerm” shall mean a date beginning upon the execution of this Agreement by all parties

and ending upon the issuance of a Certificate of Comple‘uon for the Retail Projects in their
entirety pursuant to Section 4.16(e) hereof.
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“Tillie Mural” means collectively the historical “Tillie” mural and the “Bumper Cars
Ladies™ mural, which were formerly located on an exterior wall of the former Palace
Amusements Building and to which reference is made in the CAFRA Permit.

“Transfer”_ shall have the meaning set forth in Section 6.03.

“Waterfront Redevelopment Area” or “WRA” means the real property within the City
which is subject to the Waterfront Redevelo;nment Plan.

" “Waterfront Redevelopment Plan™ or “WRP” shall have the meaning set forth in
Recita] A. : .

ARTICLE 2 -
REPRESENTATIONS AND WARRANTIES

2.01 . Representations and Warranties of the City. The City hereby makes the
following representations and warranties:

(a) The City has the power and authority under the Act to declare the Pro_;ect ..
Site an area in need of redevelopment. :

by  The Wat'erfrorxt Redevelopment Plan has been duly adopted in compliance
with all Applicable Laws; except as described in the definition of the Waterfront Redevelopment
Plan, the Waterfront Redevelopment Plan has not been amended; and the Waterfront
Redevelopment Plan is in full force and effect.

{c) The CAFRA Permit is in full force and effect; the City has received no
notice that the CAFRA Permit has been revoked, modified or changed; and, except as set forth in
Exhibit K hereto, each of which is t0 be remedied in accordance with the terms of this
Agreement, to the knowledge of the City, no event has occurred which with the giving of notice
or the passage of time, or both, would constitute a defauit by the applicant under the CAFRA
Permit.

{d)  The Redeveloper Agreement has been duly authorized in compliance with
all Applicable Laws; the Redeveloper Agreement as applicable to the Retail Properties has not
been amended; the Redeveloper Agreement is in full force and effect with respect to the Retail
- Properties; and, to the knowledge of the City, no event has occurred which with the giving of
riotice or the passage of time, or both, would impair MA Retail’s ability to act as a subsequent
developer in accordance with the terms of the Redeveloper Agreement or this Subsequent
- Developer Agreement.

{e) The City has the legal power, right and authority to enter into this
Subsequent Developer Agreement and the instruments and documents referenced herein to which
the City is a party, to consummate the transactions contemplated hereby, to take any steps or
actions contemplated hereby, and to perform its obligations hereunder and has duly executed this
Subsequent Developer Agreement.
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{H All requisite action has been taken by the City, and-all requisite consents
have been obtained, in connection with the entering into this Subsequent Developer Agreement
and the instruments and documents referenced herein to which the City is a party, and the
consummation of the transaction contemplated hereby, and, to the best of the City’s knowledge
and belief, ali such action and consents and this Subsequent Developer Agreement and the

instruments and documents referenced herein to which the City is a party, and the consummation

of the transaction contemplated hereby are authorized by all Applicable Laws. To the best -
knowledge of the City there are no writs, injunctions, orders or decrees of any court or
governmental body that would be violated by the City entering into, or performing its obligations
under, this Subsequent Developer Agreement.

(g} This Subsequent Developer Agreement has been duly executed by the
City, and is valid and legally binding upon the City and enforceable in accordance with its terms
on the basis of laws presently in effect; and the execution and delivery thereof shall not, with due-
notice or the passage of time, constitute a default under or vzolate the terms of any indenture,
~ agreement or other instrument to which the City is a party.

) To the best of the City’s knowledge and belief, after diligent inquiry, there
is no action, proceeding or investigation now pending, nor any basis therefor, known or believed
to exist, which questions the validity of the Waterfront Redevelopment Plan, the CAFRA Permit,
the Redeveloper Agreement or this Subsequent Developer Agreement, or any action or act taken
or to be taken by the City pursuant to the Waterfront Redevelopment Plan, the CAFRA Perlmt
the Redeveloper Agreement or this Subsequent Developer Agreement.

(1) The uses of the Project Site contemplated by this Subsequent Developer
Agreement are authorized by Applicable Laws and the Waterfront Redevelopment Plan..

{1 As of the date of this Subsequent Developer Agreement, there is no sewer
moratorium or other moratoria that would prohibit or prevent construction of the Retail Projects.

2.02 'Répresegtations and Warranties of MA Retail. MA Retail hereby makes the
following representations and warranties:

(a) MA. Retail has the legal capacity to enter into this Subsequent Deveioper
Agreement and perform each its obligations sét forth herein and, by reference thereto herein, in
the Waterfront Redevefopment Plan as of the clate of this Subsequent Developer Agreement.

(b) ' MA Retail is duly orgamzed and a vahdly ex1st1ng hmlted 11ab111ty S

company under the laws of the State of Delaware and all necessary resolutions have been duly
adopted to authorize the execution and delivery of this Subsequent Developer Agreement and to
authorize and direct the persons executing this Subsequent Developer Agreement to do so for and
on behalf of MA Retail. Further, any and all instruments and documents referenced herein to
which Madison is a party, and the consumimation of the transaction contemplated hereby, and, to
the best of Madison’s knowledge and belief, all such action and consents and this Subsequent
Developer Agreement and the instruments and documents referenced herein to which MA Retail
is a party, and the consummation of the transaction contemplated hereby are authorized by all
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Applicable Laws. To the best knowledge of MA Retail there are no writs, injunctions, orders or - -

decrees of any court or governmental. body that would be violated by MA Retail entermg into, or -
performing its obligations under, this Subsequent Developer Agreement. : :

~(¢)  To the best of MA Retail’s knowledge and belief, after diligent inquiry,
there is no action, proceeding or investigation now pending, nor any basis therefor, known or
believed to exist which (i) questions the validity of this Subsequent Developer Agreement or any
action or act taken or to be taken by MA Retail pursuant to this Subsequent Developer
Agreement; or (ii) is likely to result in a material adverse change in MA Retail’s property, assets,
liabilities or condition which will materially and substantially impair its ability to perform
pursuant to the terms of this Subsequent Developer Agreement.

(d) MA Retail’s execution and dellvery of this Subsequent Developer

.Agreement and its performance hereunder will not constitute a violation of any operating,

partnership, shareholder and/or similar agreement of MA Retail or of any agreement, mortgage,
indenture, instrument or judgment, to which MA Retail is a party.

(e) To the best of MA Retail’s knowledge and belief after diligent inquiry, all
information and statements included in any information submitted to the City and its agents are

- true and correct in all material respects. MA Retail acknowledges- that the facts and -

representations contained in the information submitted by MA Retail are a material factor in the
decision of the City to enter into this Subsequent Developer Agreement.

() MA Retail agrees that the cost and financing of the Retail Projects will be
the responsibility of MA Retail, pursuant to the Waterfront Redevelopment Plan, the
Redeveloper Agreement and this Subsequent Developer Agreement, and the City shall not be
responsible for any cost whatsoever with respect to the same, other than as provided in this
Subsequent Developer Agreement.

(g0 MA Retail is financially and technically capable of péfforming its
obligations under this Agreement. .

(h) Al information provided or to be provided to the City by MA Retail
indicating that MA Retail is financially capable of developing the Retail Projects in furtherance
of the City’s consideration of MA Retail as eligible for designation as a Subsequent Developer is

accurate and cornpiete in all material respects, and MA Retail is not aware of any information. .. .

that would make the information provided either inaccurate or misleading in any material respect.

2.03 Representations and Warranties of Asbury Partners.

Asbury Partners hereby makes the following représentations and warranties:

{a) Asbury Partners has the legal capacity to enter into this Subsequent
Developer Agreement and perform each its obligations set forth herein and, by reference thereto
herein, in the Waterfront Redevelopment Plan as. of the date of this Subsequent Developer
Agreement. :
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) Asbury Partners is duly organized and a validly existing limited Hability-
company under the laws of the State of New Jersey and all necessary resolutions have been duly y o
adopted to authorize the execution and delivery of this Subsequent Developer Agreement and to
authorize and direct the persons executing this Subsequent Developer Agreement to do so for and
on behalf of Asbury Partners. To the best knowledge of Asbury Parthers, there are no writs,
injunctions, orders or decrees of any court or governmental body that would be violated by

Asbury Partners entering into, or performmg its obllganons under, this Subscquent Developer =

Agreement.

(c) Asbury Partners’ execution and delivery of this Subsequent Developer
Agreement and its performance hereunder will- not constitute a violation of any operating,
partnership, shareholder and/or similar agreement of Asbury Partners or of any agleement
mortgage, mdenture, instrument or }udgment to which Asbury Parmers is a party.

2.04 Mutual Representatmns and Warranties. -

- {a) The City, MA Retail and Asbury Partners have been advised that, with the
exception of work to be performed in connection with the New Lifeguard Facility described in
Section 4.02, this. Subsequent Developer Agreement does not constitute a “Public Works:
Contract” as defined in P.L. 1975, ¢. 127 (N.J.S.A. 10:5-31) and the completion of the Retail
Project does not constitute a “Public Work” as defined in N.J.S.A. S A. 34:11-56.26 {thc “Prevailing

Wage Law™).

(b) In the event that any contractual provisions which are required by the laws
- of the State to be included in this Subsequent Developer Agreement have been omitted, then the
City, MA Retail and Asbury Partners agree that this Subsequent Developer Agreement shall be
deemed to incorporate all such required contractual provisions by reference and such required
contractuai provisions shall become a part of this Subsequent Developer Agreement.
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ARTICLE 3
COVENANTS AND RESTRICTICONS

3.01 . Covenants and Restrictions of the City.
(a)  The City covenants that it will comply with all Applicable Laws.

(b}  The City covenants to support any applications for Governmental
Approvals that are consistent with the terms of the Waterfront Redevelopment Plan and this
Subsequent Developer Agreement, to promptly execute any documents reasonably required to. -
obtain such Governmental Approvals, and otherwise to coeperate with MA Retail with respect to
all such Governmental Approvals; provided, however, that nothing contained in this Section 3.01
shall prohibit: (i) the Technical Review Committee from exercising the responsibilities and
duties granted to it pursuant to the Waterfront Redevelopment Plan; (ii) the City Council from
exercising the responsibilities and duties granted to it pursuant to Applicable Laws and the
Waterfront Redevelopment Plan with respect 1o its review and Conceptual Approval of Plans

‘submitted by MA Retail; or (iii) the Planning Board from exercising responsibilities and dities -

granted to it by Applicable Laws, including but not limited to the Land Use Law, and the
Waterfront Redevelopment Plan with respect to rev:ew and approval of Plans submitted by MA
Retail. : o

{c) The City covenants, to the fullest exient permitted by Apphicable Law, to
timely consider all reguests for reviews, consents, approvals, meetings, applications for building
permits or certificates of occupancy, and fo provide cooperation in obtaining Governmental
Approvals and all other acts necessary or appropriate to allow MA Retall to obtam approvals for
construct and operate the Retail Propemes

(d) = The City will take no action to impair MA Retail’s completion of the
Retail Projects within the time periods specified in this Subsequent Developer Agreement, except
as authorized by this Subsequent Developer Agreement.

(&)  Upon Completion of Construction of a Retail Project, proper application
and satisfactory inspections by the City as to compliance with Governmental Approvals, the City
shall, with reasonable diligence, issue in accordance with Applicable Laws, the Certificate(s) of
Occupancy and all other Governmental Approvals (if any) required to be issued by the City for
the lawful occupancy and uses of that Retail Project for the purposes contemplated hereby.

03] Upon the issuance of Certificates of Occupancy for the whole of any Retail
Project, the City shall promptly issue a Certificate of Completion for such Retail Project.

3.02 Covenants and Restrictions of MA Retail.

(a) MA Retail shall comply with the applicable provisions and public
purposes of the Act and shall at all times construct and develop the Retail Projects or cause the
Retail Projects to be constructed and developed pursuant to the conditions and requirements of
the Waterfront Redevelopment Plan, including, but not limited to, those provisions restricting the
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permitted uses established therein (which shall be a covenant running with the land). MA Retail
shall abide by and adhere to the Project Documents applicable to the Retail Properties..

(b) Except as may be expressly permitted by this Subsequent Developer
Agreement, MA Retail shall not sell, lease or otherwise transfer all or any portion of the Retail
Properties without the written consent of the City; provided, however, that (i) the City hereby
consents and agrees that MA Retail may make any of those Transfers permitted by Article 6 of
this Subsequent Developer Agreement, and (i} MA Retail may enter into “space leases” with-
occupants of retail space, for lawful uses, with the right to conduct business at such spaces being
condlttoned upcm receipt of a Certificate of Occupancy. '

(©) MA Reta:;l @ shail keep the Retail Plepertles free from any substantlal
accumulation of debris or waste materials and (ii) shall maintain in good condition any
landscaping required to be planted on the Retail Properties pursuant to the Final Site Plans for the -
Retail Projects (which obligation in this clause (i) shall be a covenant running with the land).

(d) MA Retail shall, in connection with its use or occupancy of the Retail -
Projects, not effect or execute any covenant, agreement, lease, conveyance or other instrument
whereby the Retail Properties or any building or ‘structure erected or to be erected thereon is
restricted upon the basis of age, race, color, creed, religion, ancestry, national origin, sex, sexual
orjentation, or familial status, and MA Retail, its successors and assigns, shall comply with all
Applicable Laws prohibiting discrimination or segregation by reason of age, race, color, creed,
religion, ancestry, national origin, sex, sexual orientation, or fam;ha} status (whlch shall be a
covenant running with the land).

{e) MA Retail shall, in order to effectuate the purposes of this Subsequent

Developer Agreement, make, execute, acknowledge and deliver any contracts, orders, receipts,

writings and instructions with any other persons, firms or corporations and in general do all

things which may be requisite or proper for the construction and development of the Retail

Projects in accordance with the applicable Final Site Plan, this Subsequent Developer
Agreement, the Waterfront Redevelopment Plan, and Applicable Law.

§3; MA  Retail shall obtain, upon Completion of Construction of 4 Retail
Project, the Certificates of Occupancy and all other Governmental Approvals required for the
lawful occupancy and uses of that Retail Project for the purposes contemplated hereby.

() MA Retail shall not (i) discontinue the performance of its obligations
under this Subsequent Developer Agreement for any reason, including, without limiting the
generality of the foregoing, any acts or circumstances that may constitute failure of consideration
or commercial frustration of purpose, or by reason of any damage to or destruction of any of the
Retail Projects; (i) suspend the performance of its obligations under this Subsequent Developer
Agreement for any reason, except that MA Retail shall be permitted to suspend performance of
its obligations under this Subsequent Developer Agreement (A) during the pendency of an
Emergency or Event of Force Majeure, and {B) if and to the extent otherwise expressly permitted
by the provisions of this Subsequent Developer Agreement.
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{h) MA Retail shall cause each of the Retail Projects to be developed,
financed, constructed, operated and maintained at its sole cost and expense (other than-
contributions by tenants, licensee, vendors, etc.), and at no cost or expense to the Czty

(1) MA Retail shall dcvciop, finance, construct, operate and maintain the
Retaﬁ Projects on the Retail Properties consistent with Applicable Laws, Governm\.ntal
Approvals and the Project Documents. -

I§)) MA Retail shall use commercially reasonable efforts to diligently
undertake the construction, development operation, and maintenance of the Retail Projects and
achieve Completion of Construction of each of the Retail Projects, in accozdance with the
requirements of this Subsequent Developer Agreement. : :

, (k) MA Retail shall promptly notlfy the City and Asbury Partners of any
material change in its financial condition from the information provided to the City-by MA Retail
indicating MA Retail’s financial capability to develop, finance, construct, operate, and maintain
the Retail Projects in furtherance of the City’s consideration in deszgnatmg MA - Retail a
Subsequent Developer.

O MA Retail will make good faxth efforts to encourage Clty reszdents _
women, and minority participation in construction and permanent job opportunities as a result of
the Retail Projects. MA Retail will cooperate with City agencies which may disseminate
information concermning opportunities to contractors, vendors, and organizations based within the
City and the County of Monmouth. MA Retail will make good faith efforts to actively seek
qualified business enterprises owned by minorities and women and business enterprises located
in Asbury Park for professional, retail, marketing, building and ground maintenance,
transportation, supply, and food services. MA Retail will use its good faith efforts to 1dentlfy
market opportunities and match them with qualified local and minority businesses.

(m}  MA Retail (i) shall at all times maintain a Net Worth (as certified by Price
Waterhouse Coopers LLP or another independent certified public accounting firm reasonably
acceptable to the City) equal to or greater than the levels required by Section 4.13(a)(ii), (ii) shall
not permit its debt-to-equity ratio (as certified by Price Waterhouse Coopers LLP or another
independent certified public accounting firm reasonably acceptable to the City) at any time to
- exceed 70:30, and {iil) shall dedicate such Net Worth to the fulfillment of its obligations under - -
this Agreement, as and when required by this Subsequent Developer Agreement.

(n). ‘MA Retail. shall indemnify the City as set forth in Section 15,19 hereof.. .
(0}  MA Retail shall record the Declaration of Restrictions. '

(p)  MA Retail acknowledges that the City and its boards and advisory panels
have developed certain deadlines prior to a scheduled meeting for the purpose of allowing for
review of proposals. For purposes of the City’s covenant to prioritize and expedite requited
approvals from the City and its boards and advisory panels as set forth in Section 3.01(b), a
fallure to act on a proposal submitted by MA Retail after any such deadline shall not be
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considered a breach of such covenant, provided, however, that the City nevertheless agrees to
make, and to cause its boards and advisory panels to make, good faith efforts to consider all such
proposals prior to the applicable scheduled meeting.

{q) MA Retail shall execute or cause MRP (or its qualified Affiliate) to
execute the Performance Security as set forth in this Subsequent Developer Agreement and shall
cause such Performance Security to remain in full for¢e and effect in accordance wnth the
provisions therein.

() MA Retail shall continue to replénish funds as provided in the Escrow
Agreement. : S ' o o

3.03 Effect of Covenants. It is intended and agreed that the covenants and restrictions
set forth in Sections 3.01 and 3.02 shall be covenants running with the land. All covenants in
Sections 3.01 and 3.02, in any event, and without regard to technical classification or
designation, legal or otherwise, and except only as otherwise specifically provided in this
Subsequent Developer Agreement, shall be binding, to the fullest extent permitted by law and
equity, for the benefit and in favor of, and enforceable by, the other parties to this Agreement and
their respective successors and assigns, as the case may be (the “Benefited Partles”), against
MA. Retail, Asbury Partners and the City, as the case may be, their respective successors and
assigns-and every successor in interest therein, and any party in possession or occupancy of the
Retail Properties or any part thereod

3.04 Enforcement. In amplification but not in limitation of the provisions of this
Article 3, it is intended and agreed that the Benefited Parties shall be deemed beneficiaries of the
‘agreements and covenants set forth in Sections 3.01 and 3.02, as the case may be, both for and in
their own right but also for the purposes of protecting the interests of the community and other
parties, public or private, in whose favor or for whose benefit such agreements and covenants
shall run in favor of the Benefited Parties for the entire period during which such agreements and
covenants shall be in force and effect, without regard to whether any of the Bepefited Parties has
at any time been, remain, or is an owner of any land or interest therein to or in favor of which
such agreements and covenants relate. The Benefited Parties shall have the right, in the event of
any breach of any such agreement or covenant, o exercise all the rlohts and remedies as st forth
in Article 8 of this Subsequent Developer Agreement.

3.05. Duration of Covenants. The covenants set forth in Section 3.02 shall be deemed
satisfied for a particular Retail Project upon termination of this Subsequent Developer
Agreement, as evidenced by the issuance by the City of a Certificate of Completion for that
particular Retail Project, which shall be recorded in the land records of that particular Retail
Project. The covenants set forth in Section 3.02(a) and 3. 02(d), which are covenants nmning
with the land, shall be recited in the Certificate of Completion and shall remain in effect without
limitation as to time, provided, however, that a breach of any of said covenants with respect to
any particular Retail Property shall not constituie a breach of such covenant(s) with respect to
any other Retail Property. The indemnity described in Section 3.02(n) shali survive as to claims.
made with respect to a particular Retail Project if such claims arose during the ferm of this
Subsequent Developer Agreement as applicable to such particular Retall Project. '
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ARTICLE4 .- .
PROJECT OBLIGATIONS OF MA RETAIL AND CITY

401 General Scope of Project.

(@) Development Schedule. (i) MA Retail shail have the right to own, use,
repair and maintain the Retail Properties in accordance with the Waterfront Redevelopment Plan
and Applicable L.aws and to develop the Retail Properties in accordance with the Waterfront
Redevelopment Plan and an applicable subsequent development agreement.

{ii) Thls Agreement shall govern the nghts and obhgatmns of MA
Retail relating to the 1¥' Avenue Pavilion Project, the 3rd Avenue Pavilion Project (as to use in its
-present condition), the 5™ Avenue Pavilion Retail Project and the CH/PT Project, each of which
MA Retail has commenced prior to the effective date of this ‘Agreement, as well as the
undertaking of the reconfiguration and beautification of the existing structure on 4% Avenue

Pavilion Property and the demolition and right to reconstruct the structure on the Sunset Avenue

Pavilion Property. In addition, this Agreement shall govern MA Retail’s obligations related to
the Band Shell Project and the construction of the New Lifeguard Facility and other obhgatlons
related to the WRA and the. operation of the Entire Boardwalk.

'(iii) ‘The Parties agree that the future undertaking of each of (i). the 2™
Avenue Pavilion Project, (ii) the potential demolition of the existing structures and
reconstruction of permitted structures on the 3™ Avenue Pavilion Property, the 4™ Avenue
Pavilion Property and the Sunset Avenue Pavilion Property, (iii) the Casino Projects and (iv) the
Power Plant Project shall require subsequent development agreements prior to the right to
Commence Construction and the obligation to undertake these projects arise; provided however,
that MA Retail shall retain the right to occupy, use, repair and maintain the properties in
accordance with the provisions of the Waterfront Redevelopment Plan and Applicabie Law;

(iv)"' This Subsequent Developer Agreement shall satisfy the
requirement for a development agreement with the City as set forth in the Consenting Resolution

and previously adopted resolutions of the Planning Board granting approval of certain previous -

undertakings of MA Retail. _

(b)  Local Labor. In constructing a Retail Project, MA Retail agrees that it will
use commercially reasonable efforts to .use Local Labor. In addition, MA Retail agrees that it
will use commercially reasonable efforts to acquire and use Local Building Products. The City
shall designate a person or office which shall coordinate with MA Retail and advise as to the
availability and identity of Local Labor and the availability of Local Building Products. MA -
Retail shall, from time to time when requested by the City but not more frequently than once in
any ninety (90) day period, provide summmary reports of its efforts to engage Local Labor. - -

(¢)  Plan Review. The renovation or reconstruction of each Retail Property
shall be performed in a good and workmanlike manner, observing good construction practices.
Prior to the start of renovation or reconstruction of each Retail Property, the Plans therefor shall -
be submitted to Asbury Partners for review and approval’, not less than five (5) Business Days.
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prior to being delivered to any Governmental Authority. Such Plans shall be reviewed, and
approved by the Technical Review Committee, the City Council {acting as redevelopment entity)
and the City’s Planning Board as may be required by the Waterfront Redevelopment Plan and
Applicable Law. All renovation or revonstruction shall be completed in accordance with the
Plans as approved by all appropriate Governmental Entities.

(d) Encroachments.

.- (i} Design of renovations and reconstruction of each Retall Property
shall avo:d encroachment on public aceess or utility easements. No such encroachments shall be

-permitted without the express written consent of the City and the City shall have the right to

require, as a condition to its consent to any such encroachment, that MA Retail perform, at its
- sole cost, such work as the City may reasonably require to minimize or ¢liminate any adverse
affect of such encroachment, including, without limitation, the expansion or relocation of the
portions of the walkways on public access easements so affected to the portions of such public
access casements areas that have been, or will be, expanded or relocated to compensate for the
portions of such pubhc access easement areas lcst to such encroachments

(11) The City has consented (or hereby consents) to the following
encroachments on existing public access easements: (A) the encroachment of the stairs attached
to the st Avenue Pavilion Property on the existing public access easement immediately to the
north of the Ist Avenue Pavilion Property, (B) the encroachment of the stairs and elevator {and
related shaft and enclosure) planned to be attached to the 5th Avenue Pavilion Property to the
extent necessary to provide public access to the Band Shell on the existing public access
casement located on the Green Acres Parcel immediately to the south of the 5th Avenue Pavilion
Property as set forth in the design plans developed in accordance with Section 4.06(d)(ii} hereof
and (c) the encroachment of the handicap ramp to the 3" Avenue Pavilion Property on the
“existing public access easement on the south side of the 3 Avenue Pavilion Property. The City’
shall (i) convey to MA Retail perpetual easement rights to maintain such encroachments, and
. (ii) dedicate for use as public access easements portions of the affected Green Acres Parceis to
compensate for the portions thereof lost to the above-described encroachments, pursuant to and
in accordance with the Easement Encroachment and Expansion Agreement.

(i) MA Retail and the City agree to take such steps as are necessary to |
allow for the installation of paving stones, bollards and refated decorative features as may be
acceptable to the City pursuant to the Infrastructure Component Report, prepared by Schoor.
DePalma, Inc., and dated January 19, 2004 and last revised March 10, 2005 (the “Infrastructure
Master Plan”) for the creation of a public plaza east of the terminus of Asbury Avenue at Ocean
- Avenue (within Block 227, Lot 105). The parties acknowledge that currently this property is
encumbered by a right of way for Asbury Avenue and a public access easement that meanders
through the site. The parties agree to reésolve these issues to allow for public access and public
use of this site as an “outdoor café” in a manner consistent with Applicable Law.

(iv)  MA Retail shall operate, or cause to be operated, all spaces within

the Retail Properties m accordance with the City’s ordinances and Applmable Law rcaardlno
permitted uses, hours of operation and nuisance.
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(1) Annual MA Retail Police and Public Safety Contributions and Menu -
Items. - S 3 : .

() Commencmg n 7010 and centmumo n each year thereaﬁer until
such a time as a Certificate of Completion is issued for the entire Retail Project, MA Retail shall
{a) make contributions of $150,000.00 towards operating costs associated with police and other
public health and safety services performed for the benefit of the WRA, and (b) fund an
additional $100,000 for the undertaking of Menu ltems in accordance with paragraph (iii) below.

(i) (A) - The contributions for operational costs shall be made in
biannual payments of $75,000.00 within 30 days of the effective date of this Agreement and on
Juiy 1, 2010 and thereafter on February 1 and July 1 of each calendar year.

(B)  If in any calendar year, revenues from the City operations
within the WRA {including the receipt of this payment) produce a surplus above actual operating
costs, the City agrees to use up such surplus money, up to an amount of $30,000, to fund
additional Menu Items. The availability of such surplus shall not reduce the obhgat:ons of MA
Retail set forth herein.

(C)  Indeveloping a plan to utilizing the operating contributions
from MA Retail, the City and MA Retail shall meet twice every calendar year, once in second
week in April before the Peak Season, and a second time in the second week in October.
Representatives of the City will meet with MA Retail to discuss proposed City and private
staffing within the WRA so that such services, including but not limited to public health and
safety services, may effectively be coordinated based on the anticipated level of normal activity
on the Boardwalk and on future entertainment events within the WRA; provided however that _
the City will retain complete control of all staffing decisions and all operations relating to the
provision of City services. The City’s primary contact will be the City Manager and MA
‘Retail’s primary contact will be Gary Mottola or the project’s manager, although each primary
contact may designate other contacts at their discretion and as the issues to be discussed shall
require.

(i) (A)  Within 30 days of the effective date of this Agreement, and -
then on or before February 1 of each year thereafter, MA Retail shall make available funds to
undertake Menu Items for that year. The funds shall be made available in a timely manner
necessary to permit the expedient performance of the Menu Items in accordance with good
construction practices.

- B) (1) -On or before February 1 of ea.ch year, begmmng
February 1, 2011, the City and MA Retail will meet to discuss which Menu Item will be
undertaken for that year. In making such determination, the City and MA Retail will act in good
faith to designate items which are consistent with the WRA, MA Retail’s development and
. operational plan and program and the City’s goal of revitalizing the Entire Boardwalk. If the
parameters under section (2) are satisfied, the Menu Item may be a Non MA Retail Boardwalk
ftem.
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‘ (2) The City shall have the right to propose a Non MA
Retail Boardwalk Item by demonstrating to MA Retail that (i) the proposed Menu Item is
necessary for the revitalization of the Entire Boardwalk and is permitted by the WRA or is
necessary for the preservation of the public health and safety of the City’s residents and visitors
and (ii) that the City has unsuccessfully sought funding for sach Menu Items from other sources.

(3) If the City and the MA Retail cannot agree on the
Menu Ttem to be undertaken in any year, then the City will be entitled to make the final
determination. '

(C)  Unless the Parties agree otherwise, the Menu Items for the
calendar yeal 2010 shall be (i) the permitting and design of the New Lifeguard Facility; and (ii)
the installation of two public ADA compliant modular restroom facilities pursuant to Section
4.04(a) of this Agreement. On or before April 1 of each year, beginning Aprit 1, 2011, the City
shall adopt a resolution identifying the Menu Item or Items to be implemented during that
calendar year or declaring its intent to bank such contribution for that year to pay for a Menu
Item in a future year which costs are expected to exceed the amounts curtently available under
subparagraph E hereof.

(D)  Any projects undertaken as Menu Items shall be performed
or contracted directly by MA Retail, which contract may be with the City for laber, and shall be
subject to Cost Substantiation to the City. MA Retail shall comply with the provisions of the
Prevailing Wage Law, if applicable to the particular Menu Item. If 2 Menu Item is designated by
the City in a calendar year, MA Retail and the City shall meet promptly to develop Plans and
Specifications. MA Retail shall begin undertaking such Menu Item within 30 days following the
acceptance of Plans and Specifications by the City, subject to Force Majure. MA Retail shall
diligently prosecute the same in accordance with the construction progress schedule set forth in
the Plans and Specifications. Upon completion of a Menu lem, the City will be entitled to
inspect the same for compliance with the Plans and Specifications. Following such inspection,
the City shall prepare of list of Punch List Items which shall be delivered to MA Retail and MA
Retail shall acknowledge receipt of such list. MA Retail shall use best efforts to complete all
Punch List tems within thirty (30) days after receipt from the City. Upon the acceptance by the
City, MA Retail shall be released from any further responsibility for that Menu Item. MA Retail
shall either name the City directly, or assign to the City prior to acceptance by the City, any
warranties issued by contraciors or by their sub-contractors in the construction of a Mepu ftem.
and any such warranties shall not be less than as set forth in the Plans and Specifications.

(E) = H funds remain undesignated and unused at the end of any
calendar year, such amounts shall “carry forward” into the following year {or years) until
expended. With the exception of funding for the New Lifeguard Facility, MA Retail shall not be
required to advance more than an additional $100,000 in any <alendar year to complete a Menu
Item. If funds are advanced by MA Retail, MA Retail shall undertake the Menu Item in a manner
consistent with this section and shall be entitled to a credit against the obligation to make funds
available in future years, until such time as the cost of the completed Menu Item has been fully
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covered. If the City receives any grants or other funds from sources other than MA Retail as
reimbutsement for work undertaken as a Menu Item, the amount of such reimbursements shall
be made available for future Menu Items. S

| (i-)' Boardwalk.

{1 MA Retail shall have the exclusive right to coordinate, approve,
permit and oversee vending and concession activities within the Boardwalk Area (as such term is
defined in the WRP) south of Lot 1.23, Block 227. Asbury Partners has retained the exclusive
right to coordinate, approve, permit and oversee vending and concession activities within the
Boardwalk Area north of Lot 1.22 in Block 227. Any vendor, once approved by MA Retail or
Asbury Partners, as appropriate, shall be licensed by the City in accordance with City ordinances.
The City shall provide to MA Retail and Asbury Partners a copy of any ordinance regulating fees
* for vending activities and shall prov1de a copy of any amcndments as the same are adopted.-

(ii}  As contemplated by Section 3.3 of the Redevcloper Aﬂreement the
licensing and oversight of such activities by MA Retail and Asbury Partners shall be conducted
in accordance with thé Boardwalk Vending Ordinance and. the Stdewalk Cafe Ordinance. In
accordance with Section 3.03 of the Redeveloper Agreement, the City shall not license any
. vendors, other than those designated under paragraph (i) above, except as may be required by
law. MA Retail and Asbury Partners shall each have the right to petition the City on an annual
basis, on or before March 1 of each year, to make reasonable amendments to the Boardwalk
Vending Ordinance based on their experience during the preceding year. The City will use good
faith efforts to consider such requests and shall explain its rationale if it declines to implement
such request; provided however that the City’s decision shall be final and made in its sole
discretion. If an amendment to the Ordinance is undertaken to accommodate such requested
changes, the City shall introduce such amendments on or before May 15, of each year. In
addition, the City reserves the right to make additional reasonable amendments to such ordinance
at its discretion; provided, however, that the license fees that may be payable to the City pursuant
1o the Boardwalk Vending Ordinance {or any other or similar ordinance) shall not exceed fees
~that are reasonable and customary for the rights granted pursuant to the Boardwalk Vending
Ordinance; provided further, however, that the parties hereto hereby expressly agree that the
annual fee of $4.00 per square foot of useable Boardwalk space constitutes a reasonable and
customary fee for Boardwalk space adjacent to Pavilions.

(iii)  The City shall maintain the Entire Boardwalk, including all of the
existing overhead lights, in a safe, sound, neat and professional manner. The City shall supply an
adequate number of trash barrels to keep the Entire Boardwalk free of trash and debris. The
barrels shall be similar to those traditionally found at a public beach; provided, however, that
south of Lot 1.23, Block 227, MA Retail shall have the right to supply decorative containers as’
set forth in the Infrastructure Master Plan. ‘at no cost to the City. The City shall empty all trash
barrels on a regular basis. '

(iv) The Entire Boardwalk (including all of the existing overhead '.lights). '
shall remain the property of, and shall be maintained by, the City and shall remain open to the
public at all times. Businesses within the Pavilions shal not be permitted to encroach on the
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Boardwalk, except as is permitted by the City ordinances. On of before December 31, 2011 (as
such time may be extended, in writing and upon the reéquest of MA Retail, by the City in its
reasonable discretion), MA Retail shall establish a lighting plan to supplement the existing
lighting based on the standards in the WRA and the Infrastructure Master Plan.  Such
supplemental lighting plan shall show the location and wiring for the proposed fixtures and the
area of illumination proposed. -All Plans for any proposed supplemental lighting shall be
submitted to the City for approval by resolution. Upon approval of such Plans, and provided the
City shall have installed or caused to be installed necessary electrical infrastructure and power
supply required to support the operation of such fixtures, MA Retail shall commence the
installation of the lighting fixtures and wiring in a commercially reasonable manner; provided
that all lighting and wiring shall be installed as a condltxon of orantmo a Certifi cate of
Completion for the final Retzul Pm}ect

4.02 Lifeguard Facilities.

(a)  MA Retail has heretofore built or otherwise provided for use by the City’s
lifeguards, and the City's lifeguards shall have the right to use, at no cost to the City, (i) the
office and ticket booth at the north-east corner of the Green Acres Parcel designated as Block
227, Lot 1.07, (ii) lockers and changing rooms; including showers and storage facilities, in the
basement of the 4th Avenue Pavilion Property, and (iii) two (2) trailers located on the site of the
Casino Arena for use as storage for vehicles and equipment utilized by thie lifeguards. MA Retail
shall have the right, from time to time, to relocate the existing lifeguard facilities to similar
locations (including “pop-up” structures on Green Acres Parcels, and space for changing rooms,
showers and storage, which may also be in “pop-up” structures on Green Acres Pa.lcels),
provided that any such relocatlon shall occur during the Off-Peak Season.

(b)  The City desxres new lifeguard management facilities, substantlaily in
compliance with the drawing attached hereto as Exhibit M, which shall be located on the eastern
edge of the Boardwalk opposite the 4th Avenue Pavilion (the “New Lifeguard Facility™). The
City and Asbury Partners intend to seek a modification of the CAFRA Permit to permit the
construction of the New Lifeguard Facility; provided, however, that at such time {or thercafier, as
MA Retail shall determine), MA Retail may, at no cost to (but with the support of) the City and-
Asbury Partners, request that the City and Asbury Partners seek a modification to the CAFRA -
Permit to permit a reconstructed 3rd Avenue Pavilion Property which shall be committed to retail
or entertainment use, [f the CAFRA Permit is modified to permit the New Lifeguard Facility,
MA Retail shall with reasonable diligence commence to design the New Lifeguard Facility,
subject to the review and consent of the City and Asbury Partners, and thereafter commence to
construct to compietion the New Lifeguard Facility. Funding for the permitting, design and
construction of the New Lifegnard Facility shail be a Menu Hem. In addition, the City and MA
Retail agree to investigate the use of the space undemeath such structure, including the possible
reactivation of the tunnel between the basement of the 4th Avenue Pavilion Property and the
beach, as a storage facility,

4.03 Beach Utility Connections. Previously, certain utilities and meters servicing
communication service, water service and electric power to the City’s beach were located within -
the basements of the 3rd Avenue and 4th Avenue Pavilions. MA Retail has relocated such
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service and meters to the exterior of these Pavilion Properties in accordance with Plans approved
by the City. Maintenance of such utilities and meters shall remain the responsibility of the City.

404 Public Restrec;m Facilities. -

{a)  MA Retail has heretofore funded, instailed and made operational and open
to the general public, the following, all of which the City further acknowledges are acceptable to
the City: {i) public restroom facilities in the Convention Hall and (ii) modular public restroom
facilities on the Green Acres Parcel designated as Block 227, Lot 1.07. In addition, as a Menu
Ttem, MA Retail shall install and make operational two (2) ADA compliant modular bathroom
units, behind the concession activity structure on the Green Acres Parcel designated as Block
227, Lot 1.14, each of which shall be designated for use by men and women and shall contain
showers and private changing areas. The City shall not charge any connection fees for this
facility.

()  The public restroom facilities and the changing room facilities referred to
above, are and shall remain the property of MA Retail, but the public restrooms referred to in
clause (1) above shall be maintained by MA Retail, and the public restrooms and changing room
facilities referred to in clauses (ii) and (iii) above shall be leased or licensed by MA Retail to the -
City pursuant to an agreement or agreements obligating the City to operate and maintain the
same, atf the City’s sole cost (specifically including the obligation to provide and maintain
appropriate insurance coverage), in a manner that is consistent with their intended use and
industry standards for restroom facilities servicing a functioning retail environment.

(c) From time to time during the term of this Agreement, the parties shall, in
good faith, periodically review the need for additional bathroom facilities and locations. The
City and MA Retail agree that the existing public restroom facilities are sufficient for current
needs, and in the event beach usage increases significantly, as the City and MA Retail shall .
acting together reasonably determine, MA Retail shall fund, install and make operational, and
open to the general public, additional bathroom facilities, or ‘if circumstances dictate, the
relocation of existing modular facilities. :

4.05 Reserved
406 Pavilions.

(a) 1% Avenue Pavilion. (i) The City acknowledges that upon the completion
of certain work which must be performed to comply with approvals granted by the Planning
Board, MA Retail will have completed all renovations to the 1% Avenue Pavilion Property that |
are contemplated by the Project Documents and upon completion of such work, the 1% Avenue
Pavilion Project shall be entitled to a Certificate of Completion in accordance with Section 4.17
of this Subsequent Developer Agreement. '

(ii) MA Retail and the City acknowledge that a major item which must be
completed is an exterior feature to the Ocean Avenue exterior wall of the pavilion. The City
agrees to support an application by MA Retail to amend the existing Planning Board Approvals
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for such pavilion to provide for 2 competition to create and install an exterior feature. MA Retaj)
shall promptly develop rules for the competition, advertise the competition and then hold such
competition. The winner of such competition shall be selected through a public panel which may
include representatives of MA Retail and community. organizations. MA Retail shall deposit
$23,000 to pay the winner of the competition to create, design or manufacture and install the
winning submission. If the Planning Board does not endorse such competition, the parties agree
to work diligently to develop an alternate method to create an exterior feature. The mtent of the
City and MA Retail is to have an exterior feature installed by May 15, 2011.

(b) . 3™ Avenue Pavﬂ-ion.

(1) The City acknowledges that upon the completion of certain work - -
which must be performed to comply with approvals granted by the Planning Board, MA Retail
will have completed all renovations to the 3" Avenue Pavilion Property that are contemplated by
the Project Documents and that upon completion of such work, the 39 Avenue Pavilion Project
shall be entitled to a Certificate of Completion in accordance with Section 4.17 of EhlS
Subsequent Developer Agreement '

(i)  The City acknowledges that the improvements on 3 Avenue -
Pavilion Property may be replaced, and agrees that MA Retail shall have the right to demolish -
the improvements currently constructed on the 3rd Avenue Pavilion Property and replace the
same with a two-story retail structure; subject to the requirements set forth in Section 4.01(a)(iii).

{c) 4™ Avenue Pavilion. (i) Prior to December 31, 2010, MA Retail
shall apply the Exterior Decorative Scheme to the 4% Avenue Pavilion Property. Upon the
application of such Exterior Decorative Scheme, MA Retail shall be deemed to have satisfied the
obligation to renovate the 4th Avenue Pavilion under the Redeveloper Agreement; provided,
however, that a Certificate: of Compietwn for the 4" Avenue Pavilion Property shall not be |
* issued until completion of the 4™ Avenué Pavilion Project. :

(i)  Completion of the 4 Avenue Pavilion Projéct shall consist of the
following:

(A) Existing office space vacant as of the effective date of this
Agreement shall be converted and activated as retail space on or before May 15, 2011.

: (B  On or before May 15, 2012, MA Retail shall reconfigure
existing office uses within the existing structure on the 4™ Avenue Pavilion Property to maximize
retail frontage along the Boardwalk. .

(m) The Clty acknowledoes that MA Retail is analyzmg whether the .

1mprovements on 4™ Avenue Pavilion Property should be replaced, and agrees that MA Retail
shall have the right fo demolish the improvements currently constructed on the 4th Avenue
Pavilion Property and replace the same with a structure as may be permitted by the WRA and the -
CAFRA Permit. Any reconstruction activity shall be subject to the requirements set forth in
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Section 4.01{a)(iii) and shall constitute an abandonment of the pre-existing non-conforming
office use.

(@ 3™ Aveme Pavilion..

‘ {iy  The 5th Avenue Pavilion Retail Project - The City acknowledges that upon the

completion of certain work which must be performed to comply with approvals granted by the
Planning Board, the 5th Avenue Pavilion Retail Project will have been substantially completed
and encompasses all renovations contemplated by the Project Documents and that upon
completion of such work, the 5th Avenue Pavilion Retail Project shall be entitled to a Certificate
of Completion in accordance with Section 4.17 of this Subsequent Developer Agreement.

G The Band Shell Project — On or before December 31, 2010, MA Retail shall
design or caused to be designed the Band Shell Project.  Such design work shall incorporate the
existing concept of the band shell structure and performance area and fixed seating for
approximately 200 persons. - The remainder of the surface area may consist of multi purpose
flexible space to- allow for hospitality and entertainment uses and may incorporate permanent or
removable elements to maximize the use of this entire space in all seasons. Such design work
shall yield a conceptual design suitable for evaluation by the City, MA Retail, the Technical
Review Committee, the Planning Board and the DEP and inclide preliminary structural and-
construction drawings to demonstrate the technical feasibility of the Band Shell Project and allow
for an estimation of a construction schedule and the costs associated with the compietion of the
Band Shell Project. If the estimated construction costs are $600,000 or below, MA Retail shall
complete the Band Shell Project within 18 months of final Planning Board approvals. If the
estimated construction costs are greater than $600,000, MA Retail shall complete the Band Shell
Project within 30 months of final Planning Board approvals. ' ' "
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(¢) Sunset Pavilion.

{i) The Parties acknowledge that it does not appear to be economically
feasible to renovate the existing structure on the Sunset Avenue Pavilion Property at this time
and that the existing structure creates a visual blight and retards the economic revitalization of
the Boardwalk north of the CH/PT Property. Within two months of the effective date of this
Agreement, MA Retail shall prepare an application for filing by the City and Asbury Partners to -

modify the CAFRA Permit fo permit for the demolition of the existing structure and the right to - |

reconstruct a structure utilizing the same footprint and maximum building height that currently
exist (the “Request for CAFRA Amendment”™). .

(i)  Within four (4) months of succcssfu]ly amending the CAFRA
Permit, MA Retail shall demolish the existing structure and shall program the Sunset Avenue
Pavilion Property for recreational purposes in a manner reasonably acceptable to the City. Such
demolition and ptogramming shall be completed within six months of commencing demolition.
Within five (5) years of the issuance of a demolition permit by the City, MA Retail shall propose
plans and request a subsequent development agreement in accordance with Section 4.01(a)(3if).

(iii) . If the Request for CAFRA Amendment is denied, MA Retail shall,
within three months of such denial, apply an Exterior Decorative Scheme to the: existing
structure, Within five (5) years of the denial of the Request for CAFRA Amendment, MA Retail
shall propose plans and request a subsequent development agreement in accordance with Section
4.01(a)ii). :

(iv) 1f MA Retail fails to timely apply the Exterior Retail Scheme or
timely file plans and project security as required by paragraph {ii) or (iii) above, the City shall
have the right to purchase the Sunset Avenue Pavilion Property for Fair Market Value as of that
date. For purposes of this section, “Fair Market Value” shall mean an amount agreed to by the
City and MA Retail. If these parties can not agree on an amount, each party shall, within 90
days, obtain an appraisal from a qualified appraiser. Such appraisals shall be exchanged on or
before the 90" day. If one party does not obtain an appraisal, the amount set forth in the other
appraisal shall govern. If each party does obtain and exchange appraisals and the amounts set
forth in the respective appraisals do not agree, and the parties can not agree on an amount based
on the information contained in the appraisals, then within 30 days of the date on which the
initial appraisals were exchanged, the two appraisers shall select a third appraiser, who shall
select an amount from the initial appraisals. Such a decision shall be due within 30 days of
appointment of the third appraiser. If the two appraisers do not agree on a third appraiser, each
appraiser shall designate two other independent qualified appraisers and the third appraiser shall
be selected from among these designated appraisers by lot. For purposes of this section,
“qualified appraiser” shall mean an appraiser who holds a “certified general real estate appraiser”
classification from the State of New Jersey and holds a designation as an MAT

- 4.07 Green Acres Parcels.

(a) Simultaneously to the execution of this Subsequent Development
Agreement (i) MA Retail is conveying to the City fee simple title to those Green Acres Parcels
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designated as Block 227 Lots 1.01, 1.02, 1.12, 1.14 and 1.22 {which were conveyed in error by
the City to Asbury Partmers and subsequently conveyed by Asbury Partners to MA Retail), (ii) the
City and Asbury Partners are terminating the existing “99 Year Net Lease” dated October 22,
2002 (including the Memorandum of Lease dated October 29, 2002, and recorded on July 7,
2003 in the County Clerk’s Office in Deed Book 8252 page 9035), (i) Asbury Partners and MA
Retai] are terminating the existing Sublease dated as of June 11, 2007, (iv) the City and MA
Retail are entering into the Net MA Retail Lease {(including a memorandum thereof to be
recorded in the County Clerk’s Office) demising the Green Acres Parcels, and (v) the City and
Asbury Partners are entering into the Net AP Lease (including a2 memorandum thereof to be
recorded in the County Clerk’s Office) demising Block 227, Lots 1.24 and 1.26,

(b)  MA Retail shall maintain each Green Acres Parcel in a clean and safe -
manner. Any landscaping or planting shall be maintained, and trash and recyclables shall not be
allowed to accumulate. MA Retail shall have the right to improve and use the Green Acres
Parcels during the term of, and in accordance with the provisions of, the Net MA Retail Lease.
Except as set forth in Section 4.07(c) below, each Green Acre Parcel shall be used for
conservation and recreational. purposes, including “skafing,” “skate-boarding,” “rides” and
similar activities, and such additional activities consistent with the historical uses of such parcels.
‘Such conservation and recreational uses may include water features, ské;ting facilities_, miniature
golf, rides and other recreational atiractions, reflecting pools, benches landscaping, plantings and’
lighting. Except for such recreational activities, the use of the Green Acre Parcels shall be open
and free to the general pubiic.

(¢)  Upon application and approval by the Planning Board, MA Retail shall
have the right to install concession activities on the two eastern corners of each Green Acres
Parcel. The Parties acknowledge that such approval has been received for the installation of such
concessions on the following parcels: Block 227, Lots 1.07, 1.09, 1.11, 1.12, 1.14 and 1.15. Any
application relating to future concession activities shall be in substantial conformity with the
Planning Board Resolution dated April 28, 2008, a copy of which is attached hereto as Exhibit N.
Each such concession activity shall support the general recreatlonai actzvxty of the beachfront and
may include food service, retail sales or rentals.

. (d) - The City acknowledges that MA Retail has heretofore completed the
installation of (i) the mini golf course on Block 227, Lots 1.11 and 1.12, (ii) the water park on
Block 227, Lot 1.09, and (ii1} the dune grass and temporary landscaping on Block 227, Lots 1.07
and 1.14/1.15, ali of which the City further acknowledges ‘are acceptable to the City. If MA
Retail shall, in its sole discretion, determine to replace the landscaping on Block 227, Lot 1.07
and/or Block 227, Lots 1.14/1.15, MA Retail shall make application to the Planning Board to
replace such landscaping with a deésign consistent with passive recreation and/or the above uses.

{e)  If requested by the City pursuant to Section 4.01(i), (i) MA Retail shall
improve the Green Acre Parcels located at Block 227, Lots 1.21 and 1.22, by installing two (2)
concession activities on these parcels pursuant to approvals which may be issued by the Planning
Board. MA Retail will use commercially reasonable efforts to provide utility service to such
concession activity locations but shall not be required to assume or pay any extraordinary costs,
such as the cost of an electric transformer, associated with the installation of such utilities. MA
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Retail will use efforts consistent with its leasing efforts for other concession activities to identify -
and lease these locations to veadors 1o supply food services and beach retail services to the users
of the beach north of Convention Hall during the Peak Scason. If leases for these structures have -
not been executed by April 1, 2011, MA Retail shall notify the City and the City shall have the
right to make these structures avaiiable to community organizations at nio cost to MA Retail, in
which event the City {or the community organizations, as the case may be], shall pay costs
associated with utilities, if any, taxes, insurance, security, staff and other operating expenses. At
such time as MA Retail shall obtain tenant(s) for these structures or shall obtain permits for other

uses, it shall so advise the City and the City shall, upon notice of not less than ninety (90) days
deliver vacant possession of such structures to MA Retail.
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4.08 CH/PT Projects.

(a) To the extent MA Retail has in.its possession, or can obtain, using
commercially reasonable efforts, MA Retail shall. file with the appropriate. governmental .
authorities the “As Built” Plans related 1o (A) the renovation of the Paramount Theater Property
undertaken in 2007, and (B) the interior and exterior storefronts of the CH/PT Arcade,

(b) The City acknowledges. that MA Retail has completed all of the work to
the Convention Hall Property set forth on Exhibit O, and that upon completion of the work set
forth in Exhibit P (to include with specificity, issues regarding. sprinkler system/fire safety and
building code issues outstanding and compliance with Planning Board Approvals for the steps
extending from the Convention Hall structure to the beach). MA Retail shall have no obligation
to perform any further construction or renovation work in or to the Convention Hall Property,
whether pursuant to the Project Documents or otherwise. Upon the completion of the work set
forth in Exhibit P, MA Retail shall be entitled to a Certificate of Completion for Convention
Hall.

{(c) MA Retail shall provide general maintenance to CH/PT Property in
accordance with the preservation easement on the property held by NISHPO and the New Jersey
Historic Trust. MA Retail acknowledges that NJSHPO has jurisdiction over the buildings and all
work shall be undertaken in accordance with the guidelines and requirements of that office.

{(d)  MA Retail, as the owner of fee title in and to the CH/PT Arcade, shall
have the right 10 use, lease and/or license the CH/PT Arcade, subject to the obligation to maintain
as a public access easement to an aggregate 20 foot wide area {or areas) over and across the full
length (north to south) of the CH/PT Arcade. Simultaneously herewith, MA Retail and the City
are executing and delivering the Easement Agreement substantially in the form of Exhibit Q
attached hereto, which shall be recorded in the appropriate iand records,

{e} Additionally, MA Retail and the City are executing and delivering the
Easement Agreement substantially in the form of Exhibit R which relates to the public easement
through the Casino Arcade.

£y On or before June 15, 2010, MA Retail shall complete the “beautification”
program for the Convention Hall Grand Arcade.

409 Beach Clubs. (a) Notwithstanding the provisions of Section 3.13 of the
Redeveloper Agreement, MA Retail or Asbury Partners shall have the ability, but not the
obligation, to construct or provide for the construction of two beach clubs. The parties agree that
the “water park” constructed on Block 227, Lot 1.09 shall be deemed to satisfy the requirement
for a children’s pool or wading pool as expressed in the Redeveloper Agreement and the
Waterfront Redevelopment Plan, respectively. Further, the parties agree to seek an amendment
to the CAFRA Permit to document such satisfaction.

(b) If constructed, one beach club‘. may require memberships {the “private beach
club™) and one may charge fees on a daily basis (the “public beach club”). Each beach club may

053600-064 397443.13 34



be located on the west side of the Boardwalk on property owned by the appropriate entity but any
right of exclusivity on the use of the property shall terminate at the Boardwalk. If the private
beach club is developed first, construction on the public beach club shall commence within 18
months of the completion of construction on the private beach club. Each beach club shall have -
the same basic amenities; provided that luxury “fee for service” amenities such as saunas, spa.
rooms, etc. may be provided exclusively at the private beach club.. If a public beach chub is
developed first, there shall be no obligation 1o develop the private beach club. Neither MA
Retail nor Asbury Partners shall commence construction of the initial beach club without the
consent of the other. : ' '

4,10 Bradley Park. The City acknowledges that improvements to Bradley Park
{including irrigation, seeding and replanting of the -entire park, installation of pedestnan'
hardscapes within the interior of the park) have been performed.

~4.11  Sponsorship/Branding. MA Retail shall have the right to enter into branding
and sponsorship arrangements that relate to products made, sold and/or used by the retailers and
restaurants at or about the Retail Properties; provided, however, that no such branding and/or
sponsorship. arrangements shall include or refer to “the City of Asbury Park” or suggest any
endorsement of such products by the City without the City’s prior written consent; provided
- further, however, that the City acknowledges-and agrees that such branding andfor"spdnsorship
may include the words “Asbury Park.” All such sponsorship and branding arrangements shall be -
undertaken in accordance with the City’s zoning regulations.

412 City Inspections. The City shall use best efforts to accommodate requests for
approvals and inspections. The costs of performing all such approvals and inspections shall be
paid from funds on deposit with the City pursuant to the Escrow Agreement {which Escrow
Agreement shall remain in effect until Completion Cert:tﬁcates have been delivered for all of the
Retail Projects under this Agreement).

4,13 Performance Security and Escrow,

(a) (1) Upon execution of this Subsequent Developer Agreement, MA
Retail shall deliver to the City an executed Net Worth Guaranty.

(11) At the time of delivery of the Net Worth Guaranty, MA Retail shall
also deliver (A) an opinion of counsel to MRP that such agreement is (i) a valid and binding
obligation of MRP, (ii} is enforceable in accordance with its terms and (iii) is duly autharized'by
MREP and is in full force and effect at the time of delivery and (B) a certificate of an independent
certified public accountant that MA Retail has a Net Worth equal to or greater than $30,000,000.
Upon the issuance of a Certificate of Completion for a Retail Property, this amount may be
reduced proportionally as the City and MA Retail may reasonably agree, but in no event shall the
Net Worth of MA Retail fali below $10,000,000 during the term of this Agreement.

(iliy  Not more frequently than once in any calendar vear in which this
Subsequent Developer Agreement remains in effect, upon request of the City, MA Retail shall
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deliver a certificate of an independent certified public accountant that MA Retail has maintained
a net worth as required in paragraph (it) above for the precedmz 12 months.

(b) Prior to Commencement of Construction of each Retail Pro; ect, MA Retail
shall deliver to the City an executed Completm_n Guaranty with respect to such project.

(c) As additional security for the performance by MA Retail of its obligations
under this Subsequent Developer Agreement and for the remainder of the Retail Projects under
future Subsequent Development Agreements contemplated by Section 4.01{a}(iii), the City, MA
Retail and McManimon & Scotland L.L.C. are entering into a Performance Escrow Agreement in
the form of Exhibit S attached hereto, with the funds to be held thereunder to be provided as
contemplated by Section 7.01{b) hereof. If requested by MA Retail, the cash funds may be -
replaced by letter of credit, in form and from a banking institution reasonably acceptable to the
City. When a Certificate of Compietion for the entire Project is issued pursuant to Section
4.16(e), monies on deposit under the Performance Escrow Acreement shall be returned to MA
Retail.

4.14 Inientionaﬂv Omitted.

4.15 Progress Reports. Not more frequently than once.in any ninety (90) day period
in which this Subsequent Developer Agreement shall remain in effect, upon request-of the City, -
MA Retail shall deliver a written report to the City (with a copy to Asbury Partners) as to the
actual progress of MA Retail with respect to (i) the acquisition of Governmental Approvals; (ii)
Commencement of Construction of the Retail Projects; (iili) Completion of Construction of the
Retail Projects; (iv) the leasing of the retail spaces; and (v) such other matters as the City shall
reasonably request be addressed in such reports. Reports shall be filed with the City’s Director -
of Planning and Redevelopment.

416 Certificates of Occuhancv and Certificates of Completion.

(@  Upon Completion of Construction of each Retail Project, MA Retail shall
apply to the appropriate governmental officer or body for a Certificate of Occupancy for any
building located within the applicable Retail Project or portion thereof.

(b)  Following the issuance of one or more Certificates of Occupancy for the
whole of the Retail Projects {which may be for “shell and core” and exclude future tenant fit out}
and the satisfaction of the terms and conditions of this Subsequent Developer Agreement with
respect to a particular Retail Project, the City shall, within 30 days following the written request
of MA Retail {or a Permitted Successor), issue a Certificate of Completion for that Retail
- Project, in proper form for recording, substantiaily in the form as annexed hereto as Exhibit T,
which shall acknowledge that MA Retail has performed all of its duties and obligations with
respect to that Retail Project under this Subsequent Developer Agreement and has completed
construction of that Retail Project in accordance with the requirements of this Subsequent
Developer Agreement, or a written statement setting forth in detail the reasons why it believes
that MA Retail or a Permitted Mortgagee has failed to complete a particular Retail Project in
accordance with the provisions of this Subsequent Developer Agreement or is otherwise in
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default under this or any other applicable agreement and what reasonable measures or acts will be
necessary in the opinion of the City in order for MA Retail or a Permitted Morigagee to be
entitled to the Certificate of Completion. If the reason for the refusal is confined to the
completion of specific minor finish items, the City shall issue its Certificate of Completion upon
the posting of a performance bond (or other security reéasonably acceptable to the City) by (or on
behalf of) MA Retail or a Permitted Mortgagee with the City in an amount representing the fair
value of the work not yet completed for the particular Retail Project. If the work in question is
the subject of a performance guarantee previously provided to the City, whether pursuant to this
Subsequent Developer Agreement or pursuant to the Planning Board’s approval of the applicable
Final Site Plan or otherwise, the City acknowledges and agrees that such performance guarantee
shall be adequate to assure performance, and the City shall issue the Certificate of Ccmpletzon'
wﬁhout requiring any further guarantee of performance from MA Retail.

() The Certificate of Completion shall constitute a recordable conclusive
determination of (i) the satisfaction and termination of the agreements and covenants in this
Subsequent Developer Agreement, the Redeveloper Agreement and the Waterfront
Redevelopment Plan with respect to the obligations of MA Retail to construct a particular Retail
Project within the dates (if any) for completion of same, and (ii) the termination of this
Subsequent Developer Agreement as applicable to such Retajl Project, except for those matters
which by the terms of this Subsequent Developer Agreement are intended to, or by.the operation
of Applicable Laws are required to, survive such termination. '

(dy  Upon the issuance of a Certificate of Completion for a Retail Project,

(i) the conditions that were found and determined to exist on the Retail Properties on which that
Retail Project is located at the time the Retail Properties were determined to be in need of
redevelopment, shall be deenied to no longer exist and the land and improvements located
thereon shall no longer be subject to eminent domain as a result of those determinations, and all
restrictions on transfers and encumbrances set forth herein shall terminate, and (i) MA Retail
may sell, pledge, encumber, exchange or otherwise transfer such Retail Property to any person or
entity without the prior consent of the City or Asbury Partners, solely in its capacity as “master
developer” under the Redeveloper Agreement.

(e) Following the issuance of a Certificate of Completion for each of the
Retail Projects governed by this Subsequent Developer Agreement and future subsequent
development agreements as provided , MA Retail shall apply to the City, and the City shall issue,

a Certificate of Completion for the Retail Project in its entirety, in accordance with the for-egomg
provisions of Section 4.16(b) through 4.16(d). The Certificate of Completion issued pursuant to
this Section 4.16(e) shall acknowledge that MA Retail has satisfied all of its obligations under
this Subsequent Developer Agreement with respect to the Retail Project in its entirety and with
respect to the Retail Properties. - '

4,17 Certain Permit Fees. The City agrees that no “permit fees” shall be charged in
connection with entertainment events on the Boardwalk ot the beach which do not directly
produce revenue and as to which the City has been given the opportunity to be a co-sponsor {at
no cost to the City).
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ARTICLE S

INFRASTRUCTURE IMPROVEMENTS

5.01 Responsibility for Construction of Infrastiucture Improvements. MA Retail,
Asbury Partners and the City hereby acknowledge that MA Retail and Asbury Partners, subject to
Events of Force Majure., are responsible for Infrastructure Improvements as provided in the
Redeveloper Agreement.

(a) The City is not responsible for the costs of any Infrastructure
Improvements unless expressly provided to the contrary in the Redeveloper Agreement or this
Subsequent Developer Agreement. The City acknowledges that all Infrastrueture Improvements
required hereunder with respect to the Retail Properties have been completed, other than the
items set forth on the Phase I Punch List.

(b)  Neither Asbury Pariners nor MA Retail is obhgated to maintain any
utilities on the Entire Boardwalk (including the meandering portion thereof).

(c) MA Retail shall reconstruct all Infrastructure Improvements damaged by
MA Retail, including damage caused in connection with its construction activities (e.g. damage
to roadways, sidewalks, lampposts, signs, sidewalk amenities, landscaping, curbing, aprons, etc.)
as identified by the City and will pay for the cost of ail engineering, inspections, construction,
adminisiration, permits, materials, labor, etc., associated with such reconstruction. MA Retail
will contract directly for the repairs or, if acceptable to Asbury Pariners, reimburse Asbury
Partners for actual costs, including additional administrative costs (e.g., easements, legal, City |
inspections, Asbury Partners’ internal construction management, etc) associated with the
reconstruction.

The City and MA Retail further acknowledge and agree that any modification of any existing or
planned infrastructure or Infrastructure Improvement, and any changes or additions to the
infrastructure necessitated by or required in connection with any enhancements to or
development of any Retail Project undertaken by MA Retail pursuant to this Subsequent
Developer Agreement or otherwise, is solely the responsibility of MA Retail, unless any such
modification to the infrastructure is expressly identified herein and Asbury Partners expressly

undertakes to perform such modification. Without limiting the foregoing, the City and MA
Retail acknowledge and agree that Asbury Partners is not responsible for, and MA Retail is
solely responsible for, any of the changes to the infrastructure that may be necessitated by the
provisions of Sections 4.01, 4.02, 4.06, 4.07 and 4.11 herein. R
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ARTICLE 6
ASSIGNMENT AND TRANSFER

6:01 Transfers of Interests by MA Retail.

(a) MA Retail recognizes the importance of the Retail Projects to the general
welfare of the community and that the identity of MA Retail and its qualifications are critical to
the City in entering into this Subsequent Developer Agreement particularly in'view of the public
aid that have been made available for the purpose of making such redevelopment possible. The
City considers that a transfer of the ownership of MA Retail or of the MA Retail Affiliates or of
any part thereof or any other act or transaction involving or resulting in a change in the

ownership of MA Retail or MA Retail Affiliates, in all cases to a person or entity which is notan

Affiliate of MA Retail and MA- Retail Affiliates, as the case may be, is for practical purposes, a
transfer or disposition of the Retail Projects and/or Retail Properties then owned by MA Retail.
MA Retail recognizes that it is because of such qualifications and identity that the City is
entering into this Subsequent Developer Agreement with MA Retail, and, in so doing, the City is
relying on the obligations of MA Retail and not some other person or entity for the faithful
performance of all undertakings and covenants to be performed by MA Retail hereunder.
Furthermore, MA Retail recognizes the importance that the City places on Madison as the
managing member of MA Retail.

(b}  Prior to completion of any Retail Project (as evidenced by a Certificate of
Completion for such Retail Project), and without the prior written approval of the City, which
approval shall not be unreasonably withheld, MA Retail agrees for itself and any successor in
interest that (i) there shall be no transfer by any owner of any interest in MA Retail or the MA
Retail Afliliates, or by any successor in interest to such owner of any interest in MA Retail or the
MA Retail Affiliates and (it} nor shall any such owner or successor in interest suffer any such
transfer to be made; provided, however, that as between the City and Asbury Partners, the
foregoing provisions of this Section 6.0i(b) shall not apply to any transfer, whether direct or
indirect, (i) by Asbury Pariners of its interests in MA Retail and (ii) of interests in Asbury
Partners. For purposes of this Subsequent Developer Agreement, the term “owners” is defined to
include the interests of the members, partiiers, or shareholders of MA Retail and the MA Retail
Affiliates, as the case may be, and the owners of such members, partners, or shareholders. Upon
completion of any Retail Project (as evidenced by a Certificate of Completion) there shall be no
restriction on the transfer of such completed Retail Project or any ownership interest therein or
thereof. -

- 6.02 Exemptions from_ Prohibited Transfers. Notwithstanding the foregoing, the
~ following shall not constitute a prohibited transfer for purposes of Section 6.01, and the consent
of the City shall not be required in connection with any of the following:

()  The assignment by MA Retail of its rights under this Subsequent
Developer Agreement upon the following conditions: (i) the assignee of MA Retail shall have
been approved in writing by Asbury Partners, which approval is not to be unreasonably withheld,
delayed or conditioned, (ii} the assignee of MA Retail must be an entity controlling, controlled
by, or under common control with, MA Retail; (iii) the assignee of MA Retail shall assume all of
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the obligations of MA Retail hereunder, but MA Retail shall remain primarily liable for the
performance of MA Retail’s obiigations; (iv) a copy of the fully executed written assignment and
assumption agreement shall be promptly delivered to the C1ty, and (v) such ass1gnment does not
violate any of the Governmental Approvals. .

(b) All or a portion of the interest of MA Retail, direct or indirect, may be
transferred so long as such transfer: (i) is to an Affiliate or an Affiliaté continues to control (by
contract or otherwise) the management of MA Retail, and (ii) does not violate any of the
Governmental Approvals.

{c)  Transfers, d;rect or mdlrcct of less than a ﬁfty (50%} pelcent interest in -
and to MA Retail or a MA Retail Affiliate, o _

(d) Transfers of all or a portion of Asbury Partner’s interest in MA Retail..

6.03 Transfer of Subsequent Develoner Agreement. MA Retznl further agrees for
itself, its successors and assigns, that prior to the Completion of a Retail Project, as evidenced by .
~ the issuance of a Certificate of Completion, it will not make or create, or.suffer to be made or

created, any sale, assignment, conveyance or transfer in any other mode or form {each, a =

“Transfer™) of its interests in the Retail Properties or its interest in this Subsequent Developer
Agreement, or any part thereof or any interest therein, without the prior written approval of the
City, except (a) for any Retail Property which has received a2 Certificate of Completion and/or
{b) as provided in Section 6.04 below.

6.04 Consent to Permitted Transfers.

(a) The City hereby consents, without the necessity of further approvals from
the City or any other entity and regardiess of whether or not a Certificate of Completion for any
Retail Project has been issued, to the following Transfers and/or encumbrances, at any time and
from time to time: (()(A) any Mortgage or Mortgages granted by MA Retail to a Permitted .
Mortgagee for the purpose of financing (and/or repayment of) costs associated with the

acquisition, development (including construction, renovation and/or reconstruction) and -

marketing of the applicable Retail Property or Retail Properties and Retail Project or Retail
Projects; {B) any Transfer pursuant to a foreclosure or other court proceeding with respect to any
such Mortgage or Mortgages, or action in lieu thereof; and (C) if a Permitted Mortgagee shall
acquire title to any Retail Property pursuant to any such foreclosure or other court proceeding, or
action in lieu thereof, any subsequent Transfer of such Retail Property by such Permitted
Mortgagee to a Permitted Successor, provided, however, that nothing in this Article 6 or
elsewhere in this Subsequent Developer Agreement shall prohibit MA Retail {or any successor o
MA Retail), following the issuance of a Certificate of Completion for a Retail Property, from
granting a Mortgage or Mortgages on such Retail Property to any lender, whether or not such
lender is an Institution, or limit the amount which may be secured by any such Mortgage or
Mortgages or the use of the proceeds of any loan secured by such Mortgage or Mortgages,
provided, that such Mortgage or Mortgages do not also encumber any of the remaining Retail
Properties for which a Certificate of Completion has not yet issued, and provided further, that as
to the unrestricted use of proceeds, all amoumnis due and payable to the City pursuant to the terms
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and conditions of this Subsequent Developer A greement and any applicable Financial Agreement
in respect of such Retail Property or the redevelopment thereof have been paid; (ii) any lease
agreements, together with such ancillary documents and instruments which may be reasonably -
necessary to effect such lease agreements, between MA Retail and any prospective tenants with
respect to the Retail Projects; (iil) any utility and other development easements or dedications
required by any public utility or governmental authority as a condition of any approval necessary
to construct, renovate and/or reconstruct, and thereafter operate and maintain, any Retail Project;
(iv) any contract or agreement with respect to any of the foregoing clauses (i) through (iii); (v)
any environmental covenants and restrictions imposed by a regulatory agency as a condition of
any permit or approval; and (vi) a Transfer of all or any part of the Retail Properties to one or
more Urban Renewal Entities controlled by MA Retcul {each, a “Permitted Transfer” and
collectively, the “Permitted Transfers™). =

(b) With respect to any of the Permitied Transfers described in Sections
6.04(a)(1), (iD), (iv) and {vi), MA Retail or its Affiliate successor or the applicable Permitted
Mortgagee (in the case of any Permitted Transfer pursuant to Section €.04(a)i}B) or {CY), as the
case may be, shall provide to the Crty and Asbury Partners written notice of such Permitted
Transfer not less than five (5) Business Days prior to the occurrence of such Permitied Transfer,
including a description of the nature of such Permitted Transfer, and the name and address of the
transferee and, if applicable, the name(s) and address(es) the individuals and/or entities who own
‘or control, directly or indirectly, more than ten (10%) percent of such transferee or which are the
principals of the transferee.

6.05 Prohibition Against Speculative Development. Because of the importance of
Retail Projects to the general welfare of the community, MA Retail represents and agrees that its
acquisition of the Retail Properties and MA Retail’s undertakings pursuant to this Subsequent
Developer Agreement will not be used for speculation in land holding.

6.06 Informatien as to Ownership of Redeveloper. In order to assist in the
effectuation of the purpose of this Article 6, MA Retail agrees that during the period between the
execution of this Subsequent Developer Agreement and the completion of the last Retail Project

as evidenced by the issuance of a Certificate of Completion for the last Retail Project, MA Retail |
“shall, at such time or times as the City may request, but not more frequently than once in any 180
day period, furnish the City with a complete statement subscribed and swomn to by the managing
partner, managing member or other executive officer or member of MA Retail or MA Retail
Affiliates, setting forth all of the partners, both general and limited, managing members,
sharcholders, or other owners of equity interests (and the extent of their respective €quity
interest) of a ten {10%) percent interest, directly or mdarectly, of MA Retail, the MA Retail
Affiliates and their respective Affiliates or successors and/or assigns.
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ARTICLE 7
TERMiNATION OF DISPUTE RESOLUTION AGREEMENT:; CERTAIN OTHER
' REDEVELOPER AGREEMENT ITEMS

701 Termination of Disnute Resolution Agreement.

(a)  The City and Asbury Partners, being all of the parties to the Dispute

Resolution Agreement, hereby agree that the Dispute Resolution Agreement 1s terminated and of
no further force or effect; provided, however, that the rights and obligations of the City and
Asbury Partners with respect to Item 2 of Schedule F of the Dispute Resolution Agreement, the
“Tillie Mural” which obligation is being assumed by MA Retail in accordance with Section 7.02
hereof) are incorporated herein and made a part hereof. The City hereby expressly acknowledges
and agrees that (i) except as expressly set forth in this Subsequent Developer Agreement as an
obligation of MA Retail, the performance of all items of work that were to be performed by
Asbury Partners on or with respect to the Retail Properties, or any of them, under the Dispute
Resolution Agreement have either been completed to the satisfaction of the City or
unconditionally waived by the City, and (ii) except as expressly set forth in the immediately
preceding sentence of this Section 7.01(a), all other items-of work that were to be performed by
Asbury Partners under the Dispute Resolution Agreement have either been completed to the
satisfaction of the City, unconditionally waived by the City or incorporated in one or more other
documents under which MA Retail has no obligations and the non-performance of which will not -
affect the Retail Properties. This Subsequent Developer Agreement shall, from and after the date
hereof, replace the Dispute Resolution Agreement. Further, by this Subsequent Developer
Agreement, (i) MA Retail assumes the obligations set forth in the Redeveloper Agreement and
the Waterfront Redevelopment Plan with respect to the Retail Properties, but only as and to the
- extent such obligations are expressly set forth in this Subsequent Developer Agreement, and the
City expressly consents to such assumption, and (i1} the City releases Asbury Partners from the
obligations set forth in the Redeveloper Agreement and the Waterfront Redevelopment Plan with
respect to the Retail Properties, but only as and to the extent such obligations are expressly set
forth in this Subsequent Developer Agreement.

(b)  Five hundred thousand dollars ($500,000.00) of the funds held in escrow
- pursuant to the Dispute Resolution Agreement shall be delivered to McManimon and Scotland
LL.C., in escrow, pursuant to Section 4.13{c) hereof to be held pursuant to the Performance
Escrow Agreement; the balance shall be delivered to MA Retail as its sole property. In addition,
- MA Retail shall be the recipient and/or beneficiary, as applicable, of all escrow deposits, letiers -
of credit, bonds, permits, proceeds and benefits held, earned and/or accrued for the benefit of
Asbury Partners pursuant to the Dispute Resolution Agreement with respect to the Retail Project
(but excluding such items obtained by Asbury Partners or posted by Asbury Partners pursuant to
its Governmental Approvals and relating to the Infrastructure Improvements to be performed by
Asbury Partners), all of which escrow deposits, letters of credit, bonds, permits, proceeds and
benefits shall be, and the same hereby are, unconditionally assigned and transferred by Asbury
Partners to, and/or for the benefit of, MA Retail.
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702 Additional Undertakings.

{a) The City hereby acknowledges that MA Retail and/or Asbury Partners has
heretofore satisfied the requirements set forth in Section 3.9, Subsection (b) of the Redeveloper
Agreement. The obligations under Section 3.9(c) shall be satisfied in accordance with the terms
of Section 4.1(}){iv) hereof. In satisfaction of the obligation of Section 3.9(a), at the direction of
the City, MA Retail hereby undertakes to provide two (2) wooden gazebos which are to be
located to the south of the Convention Hall Property and Asbury Partners hereby undertakes to
provide one (1) wooden gazebo which is to be located to the north of the Convention Hall

Property.

(b)  MA Retail hereby undertakes, and Asbury Partners is released from,
responsibility for the preservation and use of the Tillie Murals and other harvested artifacts from
the former Palace Amusement building and Casino Property and MA Retail shall reconstruct the
existing sheds which are currently storing the Tillie Murals, as may be required by the
Himmelstein Report. The City shall maintain such structure until a final destination for the Tillie
Murals are determined in satisfaction of the provisions of the CAFRA Permit.

ARTICLE 8 :
- DEFAULT AND REMEDIES

8.01 City Defaulis. The failure of the City to observe and perform any covenant,
condition, representation, warranty or agreement hereunder, and continuance of such failure for a
period of thirty (30) Days, after receipt by the City of written notice from MA Retail specifying
the nature of such failure and requesting that such failure be remedied, shall constitute an Event
of Default by the City; provided, however, if the breach of any such covenant, condition or
agreement is one which cannot be completely remedied within the thirty. (30) Days after such
writien notice has been given, it shall not be an Event of Default as long as the City is proceeding

with due diligence to remedy the same as soon as practicable but in no event later than one
~ hundred twenty (120) Days after such written notice.

8.02 MA Retail Defaults. With respect to each of the Retail Projects, {x) this
Subsequent Developer Agreement shall replace and supersede Article 8 of the Redeveloper
Agreement and (y) any one or more of the following shali constitute an Event of Default by MA
Retail: provided, however, that the exercise of a particufar remedy with respect to an Event of
Default involving one Retail Project shall have no effect on the available remedies following an
Event of Default involving any other Retail Project:

{a)  Failure of MA Retail to observe and perform any covenant, condition,
representation, warranty or agreement hereunder, and continuance of such failure for a period of
thirty (30) Days, after receipt by MA Retail of written notice from the City specifying the nature
‘of such failure and requesting that such failure be remedied; provided, however, if the breach of
any such covenant, condition or agreement is one which cannot reasonably be completely
remedied within the thirty (30) Days after such written notice has been given, it shall not be an
Event of Default as long as MA Retatl is proceeding with due diligence to remedy the same as
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soon as practicable but in no event later than one hundred twenty (120) Days after such written
notice,

(b) MA Retail or MRP shall have applied for or consented to the appointment

of a custodian, recetver, trustee or liquidator of all or 2 substantial part of its assets; (i) a
custodian shall have been legally appointed with or without consent of MA Retail or MRP and
shall not have been dismissed for a period of ninety (90) consecutive Days; (iii) MA Retail or
MRP, as applicable, (A} has made a general assignment for the benefit of creditors, or (B) has
filed a voluntary petition in bankruptcy or a petition or an answer seeking an arrangement with
creditors or has taken advantage of any insolvency law; (iv) MA Retail or MRP has filed an
answer admitting the material allegations of a petition in any bankruptey or insolvency
proceeding; or (v) MA Retail or MRP shall take any action for the purpose of effecting any of the
foregoing; (vi) a petition in bankruptcy shall have been filed against MA Retail or MRP, as
applicable, and shall not have been dismissed for a period of ninety {90) consecutive Days; (vii)
an Order for Relief shall have been entered with respect to or for the benefit of MA Retail or
MRP, under the Bankruptcy Code; {viii) an Order, judgment or decree shall have been entered,
- without the application, approval or consent of MA Retail or MRP, by any court of competent -
jurisdiction appointing a receiver, trustee, custodian or liquidator of MA Retail or MRP, or a
substantial part of its assets and such order, judgment or decree shall have continued unstayed

and in effect for any period of ninety (90) consecutive Days; (ix) MA Retail or MRP shall have -

indefinitely abandoned or suspended work on a Retail Project or otherwise suspended the
transaction of its usual business for a period of ninety {90) consecutive days or more.

{c) Failure of MA Retail to meet the applicable deadlines for a particular
Retail Project as set forth in Article 4, as extended pursuant to Article 9, after receipt by MA
Retail of written notice from the City specifying the nature of such failure and requesting that
such failure be remedied, unless MA Retail shall commence to prosecute to completion such
project with reasonable diligence or MRP shall assume such obligation under the Completion
Guaranty provided for such Retail Project under Section 4.13(b).

(d)  MA Retail, or any successor in interest that is an Affiliate of MA Retail,
shall fail {i} to pay any real estate taxes {(or payments in lieu thereof) or assessments on the
Project Site or any part thereof when due, (ii) shali place on the Project Site any encumbrance or
lien unauthorized by this Subsequent Developer Agreement, or (iii) shall suffer any levy or
attachment to be made, or any construction liens that have not been adequately bonded or
collateralized, or any other unauthorized encumbrance or lien to attach, and such real estate taxes
or assessments shall not have been paid, or the encumbrance or lien removed or discharged or
provision satisfactory to the City made for such payment, removal, or dzscharge within sixty (60)
Days after written demand by the City to do so.

(e) There is, in violation of this Subsequent Developer Agreement, a transfer
or assignment as prohibited in Article 6.

) MA Retail shall fail to replenish funds on deposit under the Escrow
Agreement within 30 days of a written demand by the City in accordance with the terms thereof.
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(2) MA Retail shall fail to make a payment due the City under this Subsequent
Developer Agreement within 15 days of a written demand.

(h) MA Retail shall fail to maintain the financial covenant set forth in Section
3.02(n) of this Subsequent Developer Agreement and a failure by MRP to affirm its obligations
under the Net Worth Guaranty; provided however that upon such affirmation by MRP of its
obligation under the Net Worth Guaranty, it shall maintain any ability of MA Retail under the -
terms of this Subsequent Developer Agreement to challenge its obligation to perform under the
Subsequent Developer Agreement. -

Notwithstanding the foregoing, prior to exercising any remedy with respect to any Event of -
‘Default by MA Retail, the City agrees to provide forty-five (45) Business Days prior notice to -
Asbury Partners of such Event of Defauit, during which time Asbury Partners may remedy the
event giving rise to such Event of Default, provided further, that if Asbury Partners is diligently
pursuing such cure, then such 45-day period prior to which an Event of Default shall exist shall
be extended as reasonably necessary to allow such cure, but in no event shall such period be. .
extended for more than an additional 135 days.

8.03 Remedies of City. Upon Event of Default bv MA Retail.

(a) Whenever any Event of Default by MA Retail shall have occuned and be

prowded ana the rights of the Mortgagee set forth in Article 14 the City may termmate this
Subsequent Developer Agreement, rescind any designation of MA Retail, or any successor in
interest that is an Affiliate of MA Retail as a Subsequent Developer and/or take whatever action
at law or in equity (including but not limited to specific performance or injunction) as may
appear necessary or desirable to enforce the performance or observance of any rights, remedies,
obligations, agreements, or covenants of MA Retail under this Subsequent Developer Agreement
for that particular Retail Project.

(b) In addition to, and not in limitation of, the remedies available to the City
as set forth above, the City may seek in a court of competent jurisdiction a temporary injunction
or injunction to prevent: (i) any transfer or assignment of the Retail Properties located within the
applicable Retail Project not permitted pursuant to Article 6; or (ii) any action by MA Retail in
breach of covenants as set forth in Section 3.02(a), (b LA (m). {n). (o). (g} and {1).

{c) In addition to, and not in limitation of, the remedies available to the City
as set forth above, upon the occurrence of an Event of Default and notice to MA Retail of not
less than five (5) Business Days, the City may utilize any monies on deposit within the
Performance Escrow Account funded in accordance with Section 4.13(c) of this Subsequem
Developer Agreement to cure any outstanding Events of Default.

8.04 Remedies of MA Retail 3I_ld Asbury Partpers Upon Event of Default
Whenever any Event of Default by the City shall have occurred and be continuing, MA Retail
and/or Asbury Partners may take whatever action at law or in equity as either of them, in their
respective sole judgment, may deem necessary or desirable to enforce the performance or
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observance of any rights, remedies, obligations, agreements, or covenants of the City under this
Subsequent Developer Agreement.

8.05 Restoration of Status. In case the City or MA Retail shall have commenced any
proceeding to enforce its rights under this Subsequent Developer Agreement and such proceeding
shall have been discontinued or abandoned for any reason, or shall have been determined
adversely to the party which shall have commenced the same, then, and in every such case, MA
Retail and the City shall be restored respectively to their several positions and rights heréunder,
and all rights, remedies and powers of MA Retail and the City shall continue as though no such
proceeding had been commenced.

8.06 Failure or Delay by Either Party. Except as otherwise expressly provided in this
Subsequent Developer Agreement, any failure or delay by a party in asserting any of its rights or
remedies as to any default, shall not operate-as a waiver of any default, or any such rights or-
remedies, or deprive either such party of its right to institute and maintain any' actions or
proceedings which it may deem necessary to protect assert’ or enforce any such rights or-
remedies. :

8.07 Remedies Cumulative. No remedy confened by any of the provisions of this
Subsequent Developer Agreement is intended 1o be exclusive of any other remedy and each and
every remedy shall be cumulative and shall be in addition to every other remedy given hereunder
or now or hereafter existing at law or in equity or by statute or otherwise. The election of any one
or more remedies shall not constitute a waiver of the right to pursue other available remedies.

-8.08 No_Punitive Damages. Each party agrees that it shall not have a remedy of
punitive or exemplary damages against the other in any dispute and hereby waives any right or
claim to any punitive or exemplary damages it may have now or which may arise in the future in
connection with any dispute, whether the dispute is resolved by arbitration or judicially.

ARTICLE %
DELAYS

9.01 Delays due to Event of Force Majeure. For the purposes of this Subsequent
Developer Agreement, no party hereto (nor any successor in interest to any such party) shall be
considered in breach of, or in default with respect to, any obligation(s) to be performed by such
party hereunder because of any delay in such performance caused by or resulting from the
occurrence of an Event of Force Majeure; provided, however, that the parties agree that an Event
of Force Majeure shall not be available for the satisfaction of MA Retail’s obligation to maintain
the required Net Worth under Section 3.02(m). It is the purpose and intent of this Section 9.01
that, in the event of the occurrence of any such delay, the time or times for performance of the
obligations of the party affected by such delay shall be extended for the period of the delay and
such additional period as is hereinatier in this Section 9.01 provided; provided, that such delay is
actually caused by or resuits from the Event of Force Majeure such party asserts as the reason for
such delay. The time for completion of any specified obligation hereunder shall be tolled and
extended for the period of time equal to the period of delay caused by or resuliing from the
occurrence of an Event of Force Majeure, plus a reasonable period of time not to exceed sixty
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(60) days, or such longer period of time which may be agreed to by the other party or parties for
whose benefit the obligation in question is to be performed, for the party whose performance is
so delayed by such Event of Force Majeure to re-mobilize its personnel, contractors and/or agents
to complete performance of the obligation(s) in question or affected portion(s) thereof, and such
party’s non-performance of such obligation during any such period of time shall not be deemed a
default by such party in the performance of its obligations under this Subsequent Developer
Agreement. To invoke the provisions of this Section 9.01, the party whose performance is
delayed by the occurrence of an Event of Force Majeure must give written notice thereof to the
other party or parties as soon as reasonably practicable and (a) if such notice is timely given, the
tolling and extension period shall be calculated from the first day of the occurrence of an Event
of Force Majeure, or (b) if such notice is not timely given, the tolhnﬂ perlod shall be calculated

from the date of the giving of the applicable notice. '

ARTICLE 10
WAIVER.

10.01 No Other Waiver. No waiver made by any party with respect to any obligation
of any other party under this Subsequent Developer Agreement shall be considered a waiver of
any rights of the party making the waiver beyond those expressiy waived in WI‘IUHE and to the_ _
extent thereof. '

ARTICLE 11
COOPERATION AND COMPLIANCE

11.01 Implementation of Subsequent Developer. Agreement and Waterfront
Redevelopment Plan. The parties hereto agree to cooperate with each other and to provide all -
necessary and reasonable documentation, approvals, certificates, and consents in order to satisfy
the terms and conditions of this Subsequent Developer Agreement and the Waterfront
Redevelopment Plan and further agree to cooperate as may be reasonably requested by any
Permitted Mortgagee of MA Retail i connection with obtaining Bnancing for the Retail
Projects; provided, however, that all reasonable cost of such action shall be borne by MA Retail.

11.02 Enforcement of Subsequent Developer Agreement and the Waterfrent
Redevelopment Plan.  The parties hereto agree to cooperate with each other, furnish all
necessary and reasonable documentation and take all necessary actions to assure compliance with
the terms of this Subsequent Developer Agieement and the Waterfront Redevelopment Plan.

ARTICLE 12
INTENTIONALLY OMITTED

ARTICLE 13
CITY POWERS

13.01 City Councﬂ Acting on behalf of City. The City shall exercise its powers,
duties, rights, and responsibilities set forth in this Subsequent Developer Agreement by
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resolution unless otherwise provided by law, the Waterfront Redevelopment Plan, the
" Redeveloper Agreement or this Subsequent Developer Agreement, provided, however, that
nothing herein shall prohibit the City from delegating to a redevelopment entity other than the
City Council any of the powers, duties, rights, and respon51b1htzes that may be exercised by a
redevelopment entity under the Act.

| " ARTICLE 14
MORTGAGE FINANCING: RIGHTS OF THE MORTGAGEE

14.01 Mortegage Financing. Mortgage Financing - Generally.

(a) i MA Retail shall at all times have the right to grant Mortgages
encumbering the Retail Properties, or any of them, as security for the repayment of monies
borrowed by MA Retail to fund a Retail Project, as hereinafter provided. :

{11) Upon execution of this Subsequent Developer Agreement, MA
Retail shall promptly notify the City, in writing, of the name, address and contact information for
any Permitted Mortgagee holding a Mortgage encumbering any Retail Property that includes a
Retail Project for which a Certificate of Completion has not been issued, together with such
Permitted Mortgagee’s loan (or other identifying) number for such Mortgage. Following
execution of this Subsequent Developer Agreement, MA Retail shall provide such information to
the City for any Inmstitution that becomes a Permitted Mortgagee holding a Mortgage
encumbering any Retail Property that includes a Retail Project for which a Certificate of
Completion has not been issued. Failure of MA Retail to provide this informatien to the City
shall not constitute a default or Event of Default by MA Retail under this Subsequent Developer
Agreement but shall relieve the City of its obligations to provide notices to the applicable
Permitted Mortgagee under Section 14.02 until such information is provided to the Clty

3 Until issuance of a Cprt'ﬁcate of Completion for a Retail Property, as to
that particular Retail Property, MA Retail shall be permitted to grant Mortgage(s) encumbering
such particular Retail Property only to Permitted Mortgagees. Except for (i} the return of capital
coniributions to members of MA Retail, as permitted pursuant to Section 6.04(a), and
(i) repayment of Mortgages being refinanced, all monies obtained by MA Retail in connection
with any such financing must be intended for the pre-development and construction, renovation
and/or reconstruction of improvements within the Project Site, and/or the operation of the Retail
Properties (including, without limitation, related hard costs such as land acquisition, and related
soft costs, such as interest, professional fees, marketing, leasing, management and filing fees) and
otherwise as may be necessary to fulfill MA Retail’'s obligations under this Subsequent
Development Agreement.

() Anything in this Subsequent Development Agreement to the contrary
notwithstanding, upon the issuance of a Certificate of Completion for a particular Retail
Property, such Retail Property shall thereafter be free of the covenant set forth in Section
14.01(b) above and {i) MA Retail {or any successor to MA Retail) may refinance such completed
Retail Property, and grant one or more Mortgages securing such refinancing, without restriction
or limitation on the amount which may be secured by any such Mortgage(s) or the use of the
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proceeds of any loan secured by such Mortgages, and () a default by MA Retail under this
Subsequent Developer Agreement shall have no affect on any Retail Property for which a
Certificate of Completion, as applicable, has been issued; provided, however, that such Mortgage
or Mortgages do not also encumber any of the remaining Retail Properties for which a Cextificate
of Completion has not yet issued, and provided further, that as to the unrestricted use of
proceeds, all amounts due and payable to the City pursuant to the terms and conditions of this
Subsequent Developer Agreement and any applicable Financial Agreement m respect of such

completed Retail Property or the redevelopment thereof have been paid. )

14.02 Notice to Permitted Mortgagees and Asbury Partners. If the City shall deliver
any notice or demand to MA Retail with respect to any Event of Default, or any event which with
the giving of any further notice or the passage of time, or both, could constitute an Event of
Default, by MA Retail of its obligations or covenants under this Subsequent Developer
Agreement, the City shall simultaneously forward a copy of such notice or demand to each
Permitted Mortgagee holding any Mortgage and to Asbury Parters. MA Retail or any Permitted
Mortgagee shall advise the City in writing of the name and address of such Permitted Mortgagee
following the closing of the Mortgage loan between MA Retail and such Permitted Mortgagee.
The City shall not have any obligation to deliver notices to such Permitted Mortgagee under this
Section 14.02 umless and until MA Retail or such Permitted Mortgagee provides such
information regarding such Permitted Mortgagee to the City; provided, however, that once such
information regarding a Permitted Mortgagee is furnished to the City no subsequent notice or
demand from the City to MA Retail shall be effective as to such Permitted Mottgagee unless and
until a copy of such notice or demand is given by the City to such Permitted Mortgagee. The
City acknowledges that on and as of the date of this Agreement, Wells Fargo Bank, N.A. is a
Permitted Mortgagee and shall be given copies of notices as contemplated by this Section 14.02.

14.03 Morteagee’s Right to Cure Default,

(a) Anything in this Article 14 or elsewhere in this Subsequent Developer
‘Agreement to the conirary notwithstanding, each Permitted Mortgagee shall (insofar as the ri-ghts
of the City are concerned) have the right, at its option, to cure any breach or default giving rise to
an Event of Default, or any breach or default which with the giving of any notice or the passage
of time, or both, could constitute an Event of Default, relating to a Retail Property encumbered
by a Mortgage held by such Permitted Mortgagee and to add the cost thereof to the debt secured
by the lien of such Mortgage; provided, however, if the breach or default is non-monetary in
nature and relates to MA Retail’s failure to construct, renovate, reconstruct and/or tomplete a
particular Retail Project, or portion thereof, in accordance with the provisions of this Subsequent
Developer Agreement, except to the extent necessary to conserve or protect such Permitted
Mortgagee’s security {including the improvements or construction already begun), the right of
such Permitted Mortgagee (0 cure such breach or default shall be conditioned upon such
Permitted Mortgagee first expressly assuming, by written agreement reasonably satisfactory to
the City, MA Retail’s obligation to compiete such construction, renovation and/or reconstruction
in the manner required by this Subsequent Developer Agreement.” Anything in the first sentence -
of this Section 14.03(a) or elsewhere in this Subsequent Developer Agreement to the contrary
notwithstanding, if a Permitted Successor shall acquire title to any Retail Property, the rights
granted to Permitted Mortgagees under the first sentence of this Section 14.03(a) shall apply to
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any such Permitted Successor, provided that such Permitted Successor shall have expressly
. assumed, by writtenn agreement reasonably satisfactory to the City, MA Retail’s obligation to
complete construction, renovation and/or recenstruction of such Retail Project in the manner
required by this Subsequent Developer Agreement.

(b) Any Permitted Mortgagee or Permitted Successor electing to cure any
breach or default pursuant to Section 14.03(a) above shall cause the same to be cured (i) within
30 Days after receipt of notice of same, int the case of a monetary default, and (ii) within 60 Days
after receipt of notice of same, in the case of a non-monetary default, unless such non-monetary
default cannot reasonably be cured within such 60-Day period, in which event, provided the
Permitted Mortgagee or Permitted Successor commences o cure such non-monetary default
within such 60-day period and thereafter diligently pursues same to completion, (A) the
Permitted Mortgagee or Permiited Successor shall have such additional time as shail reasonably
be necessary to complete such cure, including, if applicable, such time as shall be required to
obtain effective control of the applicable Retail Project, or portion thereof, by foreciosure or
other court proceeding, or action in lieu thereof, and (B) any non-monetary defaults that cannot
be cured (e.g. dates by which obligations must be performed) even with possession of the
applicable Retail Project, shall be waived by the City.

{c) With respect to a Retail Project which is under construction and as to
which the “shell” of the structure has not been substantially completed, upon the acquisition of
title to such Retail Project by the Permitted Mortgagee, the Permitted Mortgagee shail have one
hundred twenty (120} days to notify the City of its election to proceed under this Agreement,
The Permitted Mortgagee shall commence to cure such Event of Default and shall thereafter
diligently pursue the same to completion, and the Permitted Mortgagee shall have such additionat
time as shall be cornmercially reasonably to complete such cure, provided that such additional
time shall have a rational relationship to the timeframes and diligence levels initially
contemplated in this Agreement. If the Permitted Mortgagee does not commence to cure during
such 120 day periocd or abandons such cure once commenced, the City shall have a right to
terminate this Agreement.

(d) Any such Permitted Mortgagee or Permitted Successor who shall
complete the construction, renovation and/or reconstruction of a particular Retail Project, or
portion thereof, in accordance with the provisions of this Subsequent Developer Agreement shall
be entitled, upon wvritten request made to the City, to receive, and the City shall issue, the
Certificate(s) of Occupancy and/or the Certificate(s) of Completion for that Retail Project, or
pottion thereof, as provided for in this Subsequent Developer Agreement as if such construction,
renovation and/or reconstruction had been so completed by MA Retail.

() Nothing contained herein shall be construed to prohibit a Permitted
Mortgagee from taking such actions as it deems necessary to avoid or mitigate an Emergency or
to take such actions as it deems necessary to conserve or protect such Permitted Mortgagee's
security for its Mortgage (including securing and preserving the improvements under
construction). :
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€3] A Permitted Mortgagee that declines to cure an Event of Default but takes
title to the Retail Property shall be a property owner within the City and any future use of such
Retail Property shall remain subject to the provisions of the Waterfront Redevelopment Plan;
provided however that until such time as a Certificaté of Completion has been issued in
accordance with Section 4.16 of this Agreement, the conditions that were found and determined
to exist at the time such property was determined to be in need of redevelopment will be deemed
to continue and such Retail Property will remain subject to the powers of the City acting under
the Redevelopment Law. ' '

14.04  Estoppel Certificate. Within fifteen (15) Days following written request therefor
by MA Retail, or of any lender, purchaser or tenant (or prospective lender, purchaser or tenant),

or any other party having an interest in a Retail Project, the City and/or Asbury Partners, as the -

case may be, shall issue a signed estoppel certificate stating (a) that this Subsequent Developer
Agreement is in full force and effect and that there is no default or breach under this Subsequent
‘Developer Agreement (and no event has occurred which, with- the passage of time or the giving
of notice, or both, would result in a default or breach under this Subsequent Developer
Agreement), or stating the nature of the default or breach or event, if any, (b) as to the City
© certificate, whether there are any amounts then due and payable to. the City with respect to any
Retail Property or the redevelopment thereof pursuant to the terms and conditions of this
Subsequent Development Agreement and/or pursuant to any applicable Financial Agreement,
and specifying the amounts (if any) that are then due and payable, (¢) as to the City’s certificate,
the status of permits and approvals issued for the Retail Project, and the date or dates by which
the Retail Project is 1o cominence construction and/or be gubstantially completed, and {d) such
additional information regarding or relating to this Subsequent Development Agreement and/or
the Retail Properties as MA Retail, or such lender, purchaser or tenant {or prospective lender,
purchaser or tenant), or such other party, shall reasonably request. In the event the estoppel
certificate discloses such a default, breach or event, it shall also state the manner in which such
default, breach and/or event may be cured. Notwithstanding anything to the contrary, each party
does hereby and may in any such estoppel certificate, expressly limit its statements in any such
estoppel certificaie to the provisions of this Subsequent Developer Agreement, the parties
acknowledging that the parties (and their Affiliates) are parties to numerous other agreements
and understandings none of which are subject to or are intended to be affected by any statement
of such party to be made pursuant to this Section 14.05. No party shall be required to deliver
more than four (4) estoppel certificates in any calendar year.

ARTICLE 15
MISCELLANEQUS

15.01 Redeveloper Agreement Addressed. Notwithstanding that Articles 3 and 9 of
the Redeveloper Agreement, in part, require: (i) the times for the submissions of the Plans
needed for Governmental Approvals; (i) times for commencement of work needed to complete
certain improvements; (iif) times for completion of certain of the Retail Projects (to wit, the
Pavilions), the provisions of this Subsequent Developer Agreement, including the Development
Targets {and the application of Article 9}, are agreed to by MA Retail, Asbury Partners, and the
City and shall govern and supersede with respect to the Redeveloper Agreement.
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15.02 Tax Abatement Availability. The City confirms and agrees that the following
Retail Projects are eligible for “tax abatements” pursuant to the Five Year Exemption and
Abatement Law, N.JS.A. 40A:21-1 et seq. (and the City ordinarke governing five year
abatements): .the 1st Avenue Pavilion Project, the 3rd Avenue Pavilion Project, the 4th Avenue

4wl

Pavilion Project, the 5th Avenue Pavilion Project and the Sunset Avenue Pavilion- Proyect

15.03 Notices. All notices, demands, certificates or other communications under this
Agreement by any party to the other at their respective addresses shall be in writing and shall be
sufficiently given or delivered if delivered {or attempted to be delivered and refusal to accept or
undeliverable due to change of address of which no notice was given) by ovenght courier (such
as FedEx or UPS) or delivered personally (and receipt acknow]edged) :

Mo the City:

. City of Asbury Park
Asbury Park Municipal Buﬂdmg
One Municipal Plaza
Asbury Park, New Jersey 07712
Attention; City Manager

with a copy to:

McManimon & Scotland L.L.C.

One Riverfront Plaza, 4th Floor

Newark, New Jersey 07102 -

Attention: Glenn F. Scotland, Esq. and
Thomas J. Hastie, Jr., Esq.

If to MA Retail:

c/o Madison Asbhury Retail, L1.C
1100 Geean Avenue

Asbury Park, New Jersey 07712
Attention: Gary Mottola, President

and
¢/o Madison Marquette
2001 Pennsylvania Avenue NW - 10th Floor

Washington, D.C. 20006
Attention: Phil Aking, Vice President -
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with a copy to:

Tannenbaum Helpern Syracuse & Hirschtritt LLP
900 Third Avenue '
New York, New York 10022

Attention: Roger M. Roisman, Esq.

If to Asbury Partners:

Asbury Partners, LLC

1160 Ocean Avenue

Asbury Parl, New Jersey 07712
Attention: General Counsel

and

iStar Financial _ _
1114 Avenue of the Americas, 39" Floor
New York, New York 10036

Attention: Samantha K. Garbus, Senior Vice President
with a capy to:

Wolff & Samson PC

One Boland Drive

West Orange, New Jersey 07052
Attention: Daniel A. Schwartz, Esq.

The City, MA Retail and Asbury Partners may, by notice given hereunder, designate any further
or different addresses to which subsequent notices, certificates or other communications shall be
sent. '

15.04 Successors Bound. This Subsequent Developer Agreement shall be binding upon
the respective parties hereto and their successors and permitted assigns; provided however that
the parties agree that the provisions set forth in this Agreement, including but not limited to the
provisions relating to the City's remedies set forth in Section 8.03 and Mortgagee rights to cure
set forth in Section 14.03 do not bind, create a precedent for or mandate any business terms that
may be employed in future subsequent developer agreements required under Section 4.01{a)iii)
or any other subsequent developer agreements between the parties.

15.05 Further Assurances and Corrective Instruments. The City, MA Retail and
Asbury Partners shall, from time to iime, execute, acknowiedge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcting any inadequate or incotrect description of the Retail
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Project or for carrying out the intention of or facilitating the performance of this Subsequent
Developer Agreement.

15.06 Time. Whenever the word "Days" is used in computing any period of time in this
Subsequent Developer Agreement, the day of the act or event from which the designated period
begins to run is not to be included. The last day of the period so computed is to be included,
unless it is a Saturday, Sunday or State holiday, in which event the period runs unti]l the end of
the next day which is neither a Saturday, a Sunday nor a State holiday. In computing a period of
time of less than seven (7) Days, Saturday, Sunday and State holidays shall be exciuded.

15.07 No_Third Party Beneficiary. It is understood and agreed that only the parties
hereto shall have any rights or benefits under this Subsequent Developer Agreement and that the
parties do not intend to create any rights or benefits in any third parties. .

15.08 No Other Reliance. Each of Madison and Asbury Partners represents by
execution of the Subsequent Developer Agreement that they have not relied upon any
representation, oral or otherwise, of the City or its officers, agents or representatives in
connection with entering inte this Subsequent Developer Agreement except for those
1epresentat10ns which are explicitly set forth in this Subsequent Developer Agreemeut The City
represents by execution of this Subsequent Developer Agreement that it has not relied upon any
representations, oral or otherwise, of Madison or Asbury Partner or their respective officers,
agents or representatives in connection with entering into this Subsequent Developer Agreement,
except for those representations which.are explicitly set forth in this Subsequent Developer
Agreement.

15,09 Conflict with Redeveloper Agreement. To the extent that the rights and
responsibilities of MA Retail and obligations of the City contained in this Subsequent Developer
Agreement are inconsistent with the rights and responstbilities of a Subsequent Developer or the
obligations of the City as set forth in the Redeveloper Agreement, then provisions of this
Subsequent Developer Agreement shall govern.

15.10 Ne Consideration ¥or Agreement. MA Retail warrants it has not paid or given,
and will not pay or give, any third person any money or other consideration for obtaining this
Subsequent Developer Agreement, other than normal costs of conducting business and costs of
professional services such as architects, engineers, financial consultants and attorneys. MA Retail
further warrants it has not paid or incurred any obligation to pay any officer or official of the
City, any money or other consxderauon for or in connection with this Subsequent Developer
Agreement.

15.11 Non Liability of Officials and Emplovees of the City. No member, official or
employee of the City shall be personally liable to MA Retail, or any successor in interest, in the
event of any default or breach by the City, or for any amount which may become due to MA
Retail or its successor, or on any obligation under the terms of this Subsequent Developer
Agreement.

15.12 Inspection of Books and Records.
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(a) The City shall have the right at all reasonable {imes upon reasonable notice
to inspect the books and records of MA Retail pertinent to the purposes of this Subsequent
Developer Agreement, including but not limited to construction contracts, books and records,
leases, insurance policies, and agreements. The City’s right of inspection shall be subject to
limitations on disclosure due to confidentiality obligations and privilege, and MA Retail shall

have the right to make appropriate redactions to any books and records made available to the City
for inspection.

(b) MA Retail shall have the right at all reasonable times- to- inspect the books
and records of the City pertinent to the purposes of this Subsequent Developer Agreement.

(c) Such inspections must be performed at a time and in a manner as to not
unreasonably interfete with the business operations of the party whose books and records are
being inspected.

15.13 Modification of Agreement. No modification, waiver, amendment, discharge, or
- change of this Subsequent Developer Agreement shall be valid unless the same is in writing, duly
authorized, and signed by MA Retail, the City, and Asbury Partners; provided, however, that no
modification waiver, amendment, discharge or change of this Subsequent Developer Agreement -
adversely affecting any Permitted Mortgagee(s) or any Permitted Successor(s) shall be valid-
unless the same is consented to in writing by the affected Permitted Mortgagee(s) and/or
Permitted Successor(s), as the case may be.

15.14 Exhibits. Any and all exhibits annexed to this Subsequent Developer Agreement
are hereby made a part of this Subsequent Developer Agreement by this reference thereto.

. 15.15 Governing Law, This Subsequent Developer Agreement, including any disputes
artsing under Arxticie 17 hercof, shall be governed by and construed in accordance with the laws
of the State of New Jersey {the “Governing Eaw™),

15.16 Emntire Agreement. This Subsequent Developer Agreement constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and supersedes all
prior oral and written agreements between the parties with respect to the subject matter hereof,

“excluding agreements between MA Retail and Asbury Partners {or their respective Affiliates).
Nothing herein shall alter or modify in any respect, or create a waiver, of any of the rights of
either MA Retail or Asbury Partners (or their respective Afﬁhates) Whlch may be contained in
other agreements.

15.17 Title of Articles and Sections. The titles of the several Articles and Sections of
this Subsequent Developer Agreement, as set forth in the Table of Contents or at the heads of
said Articles and Sections, are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of its provisions.

15.18 Severability. The invalidity of any Articles and Section, clause or provision of
this Subsequent Developer Agreement shall not affect the validity of the remaining Articles and
Section, clauses or provisions hereof.
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15.19 Indemnification. MA Retail, for itself and its successors and assigns, covenants
and agrees, at its sole cost and expense to indemnify, defend and hold harmless the City, its
governing body, their respective officers, employees, agents, attorneys and consultants, and
respective successors and assigns from any third party claims, liabilities, losses, costs, damages,
penalties and expenses (including reasonable attorney’s fees) resuliing from or in connection
with (i) any breach by MA Retaill or its agents, employees or consultants, of MA Retail’s
obligations under this Subsequent Developer Agreement, or (ii) the acts or omissions of MA~
Retai] or of MA Retail’s agents, employees, or consultants in connection with the development,
financing, design, construction, operation, or maintenance of the Retail Project, provided,
however, that no indemnification shall be required pursuant to this Section 15.19 in the event that
the indemnification otherwise due pursuant 1o this Section 15.19 is attributable to the negligence
or misconduct of the City.

1520 Execution of Counterparts. This Subsequent Developer Agreement may be
executed in one or more counterparts and when each party has executed and delivered at least
one counterpart, this Subsequent Developer Agreement shall become binding on the parties and
such counterparts shaill constitute one and the same instrument. This Agreement may be
executed and legally delivered by facsimile by one party to the other party’s legal counsel. After |
delivery of this Subsequent Developer Agreement by facsimile, the party 50 dehvermg shal] send '
at least two (2) originally executed counterparts via overnight delivery service for dehvery not
later than two (2) Days thereafier; provided, however, that the failure of any such party to do so |
shall not invalidate or otherwise effect the delivery by facsimile or the effectiveness of this
Subsequent Developer Agreement,

15.21 Limitation of Liability. Except as provided in Section 14.03, ho Mortgagee shall
become liable under the provisions of this Subsequent Developer Agreement unless and unti]
~ such time as it becomes, and then only for as long as it remains, the owner of the Retail
Properties.

1522 Approvals. In all cases where the approval or consent of a party is not to be
unreasonably withheld, such approval or consent, as the case may be, is not to be unreasonably
withheld, conditioned or delayed.

[Remainder of this page intentionally blank; next page is the signature page)
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IN WITNESS WHEREOF, the parties have executed this Subsequent Developer
Agreement effective as of the latest date of the signatures affixed hereto,

Attest:

El'\’Oi J
Date: N

MADISON ASBURY RETAIL, LLC

Attest:

By:

THE CITY OF ASBURY PARK

f@!’/T,é._—

By: Madison MMREF Asbury Retatl L.LC,

By:

By:

Date:

Attest:

By:

Date:

053600-064 397445.13 57

its managing member

Madison Asbury Investment Inc.,
1ts managing member

Name:
Title:

,2010

ASBURY PARTNERS, LLC

Jersey Star LLC
is managing member

By:
Name:
Title:

, 2010




IN WITNESS WHEREQF, the parties have executed this Subsequent Developer
Agreement effective as of the latest date of the signatures affixed hereto.

Attest: THE CITY OF ASBURY PARK
By:
Mayor
Date: , 2010
Attest: MADISON ASBURY RETAIL, LIL.C

l/’) ‘4 By: Madison MMREF Asbury Retail LLC,
- its managing member

\ s Sfpa~TT)

By: Madison Asbury Investment Inc.,

its %ng embe
By: _-~ i e

Name: (ge{ MoTULHA ~
Title: Secudive Viet fred ik

Date:  MBEY Zo L2010

Attest: ASBURY PARTNERS, LLC

By:  Jersey Star LLC
its managing member

By:
Name:
Title:

Date: , 2010
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IN WITNESS WHEREQF, the parties have executed this Subsequent Developer
Agreement effective as of the Iatest date of the signatures affixed hereto.

Attest

Attest:

Atlest:

DA3000-864 30744513

“BIANE BUG E{B

THE CITY OF ASBURY PARK

By:

Mayor

Daie: , 2016

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,
1L managing member

By: Madison Asbury [nvestmaent Inc.,
its managing member

By:
Name:
Title:

Date: , 2010

ASBURY PARTNERS, LLC

By:  Jersey Star LI.C
Is managing member

.

By i;a.,.,,.ﬁm,,m . A
Name: Samantha K. Garbus
Title: Senlor Vice President

Date:  AAGen B ™ 2010
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Casino Arcade Easement Agreement
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Form of Certificate of Completion

Pedestrian Walkways and Utility Ramps



Exhibit A

Clity Resolution of April 4, 2007 consenting to the creation of MA Retail



Councilperson: Offers the Following Rasolution and Moves
lts Adoption

A RESOIUTION AUTHORIZING THE MAYOR OF THE CIYTY OF ASBUR? PARK TO
EXECUTE AN ESTOPPEL AND CONSENT CERTIFICATE IN THE FORM ANNEXED
HERETO AND AN AMENDMENT OF THE DISPUTE RESOLUTION AGREEMENT AS
SET FORTH AS EXHIBIT A HEREYD AND 'TO APPROVE THE SCOPE OF WORX
TO BE COMPLETED AY MaDISON ASBURY BETALL, 1LaIC, A JOINT VENTURE
OF hSEURY PARINERS, LLC (“MASTER DEVELOPER”} AND MADISON REALTY
PARTMERSHIP LIiC* AND  ITH EUCCESSORS, ASSIGNS AND AFFILIATES
{COLLECTIVELY, “MADISON MARQUETTE” )

WHEREAS, the City of Asbury Park has entered inte an
Amended and Restated Redeveloper and Land Disposition Rgreement
dated October 28, 2002; and

WHEREAS, the City of BAsbury has adopted an Amended
Waterfront Redevelopment Plan on the date of June 5, 2002; and

WHEREARS, the City of Bsbury Park has entersd into a Dispute
Resolution Agreement with Master Developer under a date of April
10, 2006; and

WEEREAS, Madison Marquette has entered into a joint venture
with Master Developer to redevelop the retail component of the
Prime renewal area of the waterfront redevelopment zone: and

WHERERS, in ordsr to accomplish the joint venture Madison
Marcquette and the,Redevelopmgnt Law of the State -of New Jersey

require a consent of the Redevelopmept Agency to allow for the

transfer of real property in the waterfront redevelopment zone;
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and

WHEREAS, said consent to transfer is accomplished by thi
Estoppel and Consent Certificate anmexed to this Resoclution a:
Exhibit A; and

WHEREAS, Madison Marquette has requested an Estoppe
Certificate te provide it comfort that the City will not declar
in default the Master Developéx or the joint venture, for worl
to be undertaken by the joint venture and Mastex Déveloper as id
relates specifically +to the retail campoﬁént of the prim

renewal area but_ also as to the other projects in the prim
renawal area; and

WHEREAS, an FEstoppel Certificate, with limitations, i
annexed hereto and made a part hereof as the Estoppel anc
Consent Certificate as annexed to this Resolution; and

WHEREAS, Madison Marquette has pledged to complete a worl
plan as set forth in Exhibit B to this Resolutipn which warl
plan is to be accepted by the City gf ésbury Park and signed ori
on by the Mayor of the City of asbury Park, subject to future
modification to such work plan as may bz agreed to by the City
in a subseguent dévelopers ggreement to be negotiated between
the City Fnd-ﬁadiscn Asbury Retail, LLC; and

'WﬁEREAS, the City shall promptly begin discussions with the

2 #1164326 i
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joint venturs, Madison Bsbury Retail, LLC, to enter into &
formal subsequent developers agreement with the City of Asbury
Park to provlde for the completion of the work plan annexed t¢
the within Resclution and for an outline and schedule of the
wark te be performed by the joint venture as well as potential
amendments to the Plan; and_l

WHEREAS, in the eveﬁt a subsequent developers agreement i:
not entered into between the City ol Asbury Park and Madisor
Asbury Retail, LLC, then in that event certain portions of the
Estoppel Cerxtificate shall become void and of no further force
aor effect; and ‘

WHEREAS, the City of Asbury Park has been requested by
Madison Marquette. and the joint ventiure to consent to ar
anendment of the Dispute Resalution Agreement in the fory
annexed herepc and made a part hereof as Exhibit C to this
Resclution in orxder to permit Madison Margquette to move forware
with certain work pending complefion af the subseguent
developais agreement; and

WHEREAS, the execution of all of the within documenté is in
the furtherance of the completion of the waterfront
radevelopment plan and its retail development; and

WHEREAS, the auditor of the City of Asbury Park, David A.

3 #1164326 w4
L0684 0-57 30y



Kaplan, CPA, has reviewed the financial statements of Madisor
Marquette and found them to be a bona fide entity; and

WHEREAS, a report of David Kaplan in sumpary form as to hisg
review of Madison Marguette’s financial statements is annexed
hereto and made a part hereof as Exhibit D: and

m{EREP.IS,._ Madison Marguette has pﬁovided' to the public ir
workshop and in open public session a descriptien of the plans
that it has and the work that it is te do together with an
anticipated fime scheduled for its completion: and

mm, the above Project is in the best interest of the
citizens of the City of the Asbury Park to have go forward at
the present time.
| NOW, THEREFORJ.E:, BE IT RESBCIVED, by the Mayor and Council af
the City of Asbury Park, as follows: _

1. ’l‘halt the Mayar.of the City of Asbury Park b.e and the
same hereby is authorized to execute the Estoppel and Consent
Certifica.te a5 annexed hererc and méde.a-' part herecf.

2. Tize .City hereby c¢onsents to the. améndment of the
Dispute Resolution Bgreement as annexed hereto and msde a part
hereof and to approve the work plan as annexed hereto and made a
part here.of, and the Mayor is5 hereby authorized o execﬁte the

same, in each case subject to future modification as may be

4 $1164326 v
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agreed to by the City in a subsequent developers agreement to be
negotiated between the City and Madison Asbury Retail, LLC.

3. The Méyor and the City Manager and City attorneys be
and the same hereby are authorized $o enter into any further
agreaments deemed necessary ana appxopriaie to effectuate the
intent and purpose of the within Resclution including
correspondence to copfimm the scope and effectuation of the
Estoppel Certificate apd Consent as it relates to the subseguent
developars agreement that is required for all the work to be
conpleted in the retall afeas of the prime renewal zone under
the Redeveloper Documents as thelsame may be hereafter modified;
except that until such subsequent developers agreement is
entered into.Mastér Developer shall remain responsible for the
obligations set forth in the scope of work annexed as Exhibit B.

|
4. That a certified capy of the within Resolution shall

be provided to each of the following:

1. Terence J-_Rei#y, City Managéi

2. Donald Sammet, Redevelopment Director

B Gregory Mavers, Chief Financial Officer
4.  Rick Diaz, Fimance Director

5. David Kaplan, City Auditor

6. James G. Raron, Esq.

5 FL164326 w3
D684 8-571200



7. Thomas Hastie, Esg.

8. Frederick C. Raffettb, Esg., City Attorney

I, STEPHEN M. KAY, City Clerk of the City of Asbury Pazrk,
Monmouth County, Wew Jersey, DO HEREBY CERTIEY the foregoing to
be @ true and exact copy of a RESCLUTION which was finally

adopted by the City Council at a meeting held on the _ath day
of ATl 9667,

_CERTIFIED BY ME THIS Sth DAY OF Aporil r 2007,

STEPHEN ™, KAY, CITY CLERK

6 ¥1164328 wi
10684 %-5730)



List of Exhibits

Exhibit A -~ Estoppel and Consent Certificate

Exhibit B -~ Work Plan

Exhihit C - Amendment to Dispute Resolution Agreement
Exhibit D - Accountant's Report
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LA A

ESTOPPEL AND CONMSENT CERTIFICATE

OF
THE CITY QF ASBURY PARK

To:  Madison Realty Partmership LX.C, a Delaware limited lability company, and its
successors, assigns and affiliates {collectively, “Madison Marguette™) and
Asbury Partmers, LLC, a New Jlersey limited liability compaoy, and it
suceessors and assigns (“Magter Developer”) .
Madison Asbury Retail, LLC, a Delaware limited liability company, and its
succegsors and asgigns {“Madizon Asbury™)

Re:  Amended and Restated Redeveloper and Land Disposition Agreement dated ag of
October 28, 2002 by and between the City of Asbury Park and Asbury Partnier, a
Dispute Resolution Agreement dated Apsil 10, 2006 by and between the same
parties, and the Waterfront Redevelopment Plan dated Tune S, 2001 and amended
through Decewber 7, 2005, collectively referred to as the ~“Redeveloper
Documents™,

Ladies and Genotlemen:

The City of Asbury Park bas been adviged that Madison Marquette hias eatered inio a
joint venture sgreement with Master Developer for the redevelopment of the retail
component of the prime renewal area of the waterfront redevelopment area,

WHEREAS, Madison Marquette is desirons of obtaining an equity interest in the
real estate to be developed by it as part of its joint ventute; and

WEEREAS, Madison Marquette desires <o eater into & 1oint venjure with Master
Beveloger for the development of the retail composent of the prime renewat area of the
waterfront redevelopment zone; 2nd

WHEBEAS, Madison Marguette requests that the City of Asbury Park make
certain representations, certificstions and warranties as set fosth herein.

NOW THEREFORE, the City of Asbury Park hereby certifies, represents, wagrants and
agrees as foflows: .

1. The Redeveloper- Documents set forth shove contain alf of the
understandings and agreements between the City and thie Master Developer with respect
1o the Project (as defined i the Redeveloper Documents) and the property comprising the
Project, apd are in, existence and in full force and effect without maodification, addition,
extension or resewa! on the date hereof

2. As of the date of this Centificate the City of Asbury Park bas 0ot jssued
any defbult notices 10 Master Developer under any of the terms of any agreement with the
City and none exists solely by the passage of time or by the giving of notice,

#LIGIRRY w3
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3. Thie City' further asserts that there has been no contemplated default under
agy of the sgreaments listed above,

4, The City asserts further that the potential for a default by Master
Developer exists with respect fo any of the timelines listed in the obligations of the
Master Developer 2s et forth in the Redeveloper Documents {as defined herein),

3. The City furthex agserts that the methodology for declaring and curing any
default are contained in the languzge of the Redeveloper Documents,

6. The City hereby consems to the transfer by Master Developer and its
affiliates of its iorerest in the real property identified on Exhibit A herets to Madison
Asbury, an affiliste of Master Developer, in connection with the proposed development
of the retail compenents of the project with respect o such real properiy and the transfer
of so equity interest in Madison Asbury to Madisoa Marquette. '

7. The City acknowledges haviag read this Certificate and understands the
certification and represeptations made herein, and hereby executes this Certificate as of
the date set forth below, which shall take effect as & sealed insTrurgent, intending reliance
by Madison Marquette, Madison Asbury and Master Developer for purposes as set forth
herein and based upon the representations of Madison Marquette and the Master
Developer 1o complete the scope of work which is annexed as Exchibit B to this Estoppel
Certificate, It is specifically understood that the Estoppel Certificate is provided to
Madison Marquette as a third party as an inducement for Madison Marquetre to enter into
& joint venture with Madison Asbury. Be it further understand that Sections 2, 3 and 4 of
this Estoppel Certificate are expressly subject to Madisan Marquette entering into a joint
ventire with Madison Asbury. Master Developer shall remain Jizble to complete the
scope of work which is annexed as Exhibit B annexed bereto, The City further
acknowledges that. Sections 2, 3 and 4 of this Estoppel Certificate shall become void and
of no further force or effect should Madison Asbury fail t0 enter into s subsequent
developers agreement with the City of Asbury Park for all work necessary in the retgil
arez of the prime renewal area under the Redeveloper Documents as the sare may be
berestier modified; except that anti] such subsequent developers agreement js entered
into Master Developer shall remain respoosible for the obligarions set forth in the scope
of work annexed 35 BExiiibii | to this Estoppel Certificate.

Dated: W g THE CITY OF ASBURY PARK

AN T/

e Kevin 6. Sanders
ot

EI153889 v
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Regl Property and Leaschold Interests:

Rlock 227, Lot 1.01

* Blork 227, Lot 1.03 -

Block 227, Let 1.04
Block 227, Lot 1.02
Block 227, Lot 1.06
Block 227, Lot 1.08
Bloek 227, Lot 1.10
Block 227, Lot 1,16
Block 227, Lot 1.20
Block 227, Lot 1.12
Bloek 227, Lot 1.13
Block 227, Lot 1.14
Bloek 227, Lot 1.22
Block 227, Lot 118

Block 227, Lot 1.05
Black 227, Lot 1.07
Biock 227, Lot 1.09
Block 227, Lot 1.31
Block 227, Lot 1.18
Block 227, Lot 1.17
Block 227, Lot 1,19
Block 217, Lot 1.2,

1163889 v1
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Exhihit B
Scope of Work
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A

"EXHIBITB
Scope of Work/Work Plan for 2007

The joint venture shall perform the following work for 2007:

I

Renovate the “Boward Johnson’s™ component of the §™ Avenue Pavilion sud lease to
& first-class restanrant operator by the timeline designated in the Amended DRA.

- Renovate the sohern section of the 5* Aveaue Pavilion as per the Planning Board

Approvals. Major comporents o melude
A New Store Fronts
R. Mechanicals
C. Painting and Upgrading the Appearance of the Extexior
D. Landscaping Around the Building.

Perform significant aesthesie soprovement to the green spaces between the Pavilions.
To be accomplished mainly through a vastly enhanced Iandscaping program.

Implement a mester-planned bemmificstion program for the Boandwalk, the scope of
work to inciude, but nk be limited to, graphics, banners and painting. All work to be

vetted through the City, Work to include a visual upgrade to the Ocean Grove poral
to the Boardwalk '

. Perform imumediate hasic improvements to comess sevious deficiencies in the

Paramount Theatre. This will allow the Paramonat Theatre to have & higher level of
fanctionslity for the 2007 sumemer season. All work is mibject to SHPO approval and
is expected w be commpleted by mid-somyper.

Accelerate infrasiructure constction og 1* and 2* Avemues 10 fully complete the
island medians,

Tnstall final topeoat on Dcean Aveme and re-stripe streets to enhance the
beachfiowt’s appearance and maximize parking spaces,

A. Install screen fencing 8 f, high, on Block 145, Lot 2 (the JFC construction
yard),

Summer 2007

D. Provide new screen fence around 1he crushing operation on Block 161,
F. Upgraded maintenance on the 1%, 3%, and 4™ Ave Pavilions,



Ldng Term Vision

- The Casino building will be buils ot 35 per the requirements in the Cafin permit. The
Caronsel building will become home for 2 “Festive Marker” themed 10 host “Rest of
New Jersey™ type concessions. These concessions will sell everything from fresh
fruits and vegetables to coffee and deserts to sandwiches and specialized ethriic fare

. The Arens section of the Casino will become a three story retail/entertainment
camplex with great regaif mtheﬁrslﬂmr,mstmmonzhesccondﬂmrmda

nightclub on the third, Depending on Cafra regulations an observation tower is also
envisioned aitached 10 the stucture.

. IheArcadebetwemrhetwohuﬂdingsudEbeusedbythemhlictotrmﬂw

boa:dwalkaswellumgainmmlhemaﬂ establishments. Verticat Wansportation
diwice:swﬂlhéphmdintheMeforumby&amhlictagainZ“mdB” fioor
access.

have strong potential for inclusion

- The 1%, 2°* 3™ 4¢h and Sunset Ave Pavilion’s will ail be Tecogstructed or renovated
a3 per the Cafra regulations,

- The Convention Haj &od Pararnoum: Theatre wil] receive thorough renovations ag per
the DRA and subsequent docurnents, High level musical acte as weyl as trade shows



will be booked into the vennes shortly after essential renovations ere compieted,
9, Buperior grounds keeping and facility maintenance programs will be implementad.

10. A public outreach program aimed at job training, business incabation apd
entteprenaunal assistance for local residents will be implemented.

*Such scope and characteristics are subject to the mutual approval of the City, the joint

agrecment and Asbury Parmers, LEC shall not he iable 1o perform or complete the scope of
vrark set forth in this Paragraph B, :
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Diesign Comuplone

Oet-07

limeking Lo begin

Apr-06
May-06 MISHPO Review

D. Arcade Entrance 3 . . Structury| sieel, masOnFY Tepeir;

Structural Nnﬁww. Jul .bm Bid for Manufasture and Ioslatietion terrs colis repair; window and WAOO.OOQ
Sep-06 Windowa bid svarded siorefront Lustaliation

i ’ gmwrﬁq Insta}l Windowa's, Repeir Siee] and )
Masorgy

Apr-06 Design Complols

E Eaerior & .;m . May06 NISHPO Reviaw .

» Exterlor Storefronts an Bid For Meanufecture and Instalistion . |Swrelant systam instalier;

Emtry Doors Aug-06 . |Awarded carpeter, $175,000
Get-06 Manobicnis liems
Apr-07 Canstruction Compiein
Jan07 Schernaiic Desjign Complele ]
Apr-07 Crealpn Deveiopment Complels
Aug-0T - Partize mest o ngree on conayuction

F. Paramount Interior £ schedule with SIM eap. Talerior $1.000.000

. |Repovation Design Svope TR : '
Sep-07 Conatruslion Dosuments Complele.
Panevetion tasks pursuant to condbriciion




Jan-07

Schemefic Design Camplel

Apr-07

G. Convention Hall Complex Aug-07
Renovation Design 8

Dexign Developmunt Complets

Partics meet to agree on consiruetion
sohedule with $10M cap.

(including entire exterior)

az

Sep-U7

Construclion Documenie Complele.

Qet07

Renovation bxks menant o conroeaion

timaline to begin

Stabilize exterior including:
Commelic levsl repair of brick,
teyrn colte, and. hislorics]
features

Full Scope TBD {Inlerior and
Exieries)

$310,000,000




Attest . . City of Asbury Park

mmm:wmnmx xmmm Mayor Kevin Sanders

City Clerk : . SCHEDULE A

.m. STH Avenue Pavilion

I z
Projested Q_im m $5.262,500
Task i Date Subtusk Trades .| Est. Cost
A Feasibility Brudy . Mar-06|Feasitility Stady (COMPLETED) wﬂm,ﬂ%g&a Bngineat, $12,500

Mar-06|Dasign Complete Hepair roaf __u_s remove ad

u... ) Jun-06 |Construction Compiete _ recurs Yoose buflding malerinle;

i . 1eplir plaxing: repnove palitt

“. : _ . : from brick and 1e-polnt moriar;
B. m%ﬂg@waea n ’ . HH% — | $250,000

,. - . eleetrical and plumbing.

syatams, box-put cuntilaveced
twackets; Jandaraping for west

yard

Tuna{6Bchelunlic Design

Jul-1${Desigs Development

Feb-07 lonatructivg Drewings

" Adar-07 [Hids Awented
xmnumow.,..v m.mw_d..ﬂw, Retail, LLC Asbury Partners, LLC ” Madizon mwnm
By: L By: " By: A \ \[
Name: | ’
- Name: ) Name s DIDN M Z‘Jc.had.r;\,_‘._.

T{tlg;:. ;

Title: - Title: Fwmec WP

> gt




Extsciar rehabiliaaticn of HOJor partiv
+ |eompleted; 1st foor of Holos pertion.
resdy For revtrummnt opanetion; 1t foor

- Jun-07|teinl] epacss temporary beaoiifieatiin

) i , i - [(fpade impravemnpots} in oocordance iﬁ .o a .
€. Ranovation{of Bntire - : -+ [Phmning Board spproval of March 12, JArehifeet, Congtraction 5,000,000
Pavilion , : 2047 Menage 7 .. |
LI : Lot

M. (7| TRC Subsmital for final design of full
vilien renovaayrehabllitaton

; Redevelopment Eatity Submittal S finai
Tun-07 idexi

Jl-07{3ite Plan for Entire Pavilicn flotk design

Sop 07 Construclion, Drawings snd Buildng
P pemmalt Apolication for Brtlre Pusilicn
Jun-08 |Baiance of Pavilins Renovated.




ibtest - Uity of asbury Park

AR

MhySr Kevin Sanders

City Cler x )
Y SCHEDIULEB
: _ _ Cenvention Hall
Frojected Costs : . : $12,400,00¢
Task o . Date Subtask Tradcs Est, Cost
Feb-06 Dexign Camplus
Mar-06 NIEHPC Initia) Raview :
. Jul-06 Movk-yp Construction Lo
A Window Replacement  [Aug-06 WISHPO Final Review Mﬁwﬁ?ﬁ%i $500,000
S Aup-06 Order Wiodaws ’ - .
s Feb.07 Mearure/shop dregumamunatioy
_u ) [ May-07 ) Tanailation Completion
Feb-06 Camplets Dasign
. Mar-08 " |lnitid MISHPC Review _
B. H.m.m.d\m%u..wyhnnﬁum . Apr6 ) [Pinai WISHPO whﬁ....s_ . nEv._ﬁnwﬂ" _EEV MESOITY $106,000
Jun-06 Bid for Canstruction Awnrded . repair
_ Jul-08 Comsiruction begine
Nov-0& - {Conrriction ends
. Feh-08 Dexign Complete
C. Ineror Storefront Apr-06 HJFHPO Review Starcfront syrem inatalier, $235 000
Replacements Tug-06 Bid for Construction Awardsd carpenter. - ’
Sep-06 Construction Complels
Madisecn w.mwcwﬁ__“.%mwwﬂd LLC Asbyry Partners, LLC : xmmuﬂ. xmn.acm.nw
By: . By: wu\w ~Y h_ﬂ
. o . <

“Title: g . Title: £itle; Gowec NP



Apr08 Design Complata
May-D6 NISHPC Reviaw _
Aread ; N - [Btrusture} steck; mmsonry repair;
W_n._d Mwwhhwunﬂ .M.Eu.bm 1Bid for Manufchire and ustalistion torra ot repeir; window and MhD0.0Dﬁ_
: . Sep06 " [ Windows bid swarlod suefont infalatios -
L Wav-07 " |install Windows, Repeir Steoland :
! ™
X Ape-6 . . iDeéxign Camplets
41 May-06 NISHPX) Review .
E. Bxterior Storfrosts and _ Bid For Manufectre and Tusteliation. | Stavefront eystory inslsller; $175,000
Emry Doors  + mﬁ.om i Avrarded : carpentar. '
# u.. Cet-06 Macufactuce fame -
L Apg-07 Comatruclioa Complele
Jan.07 Schzaiic Design Compita
Apr-D7 Dosign Devolopment Complets
: Aug-07 . {Pacties most i egree on eonskuction
F. Paramount Igerior + |% schedule with 124 eap. lalesies $1,000,000
Renovation Dedjgn . 'Soope TRD bt
. Sep=07 Conatruciion Donuments Complate,
Reqvvation lasks porsisnt o conatrustian
Oct-07 timsiine ta begin




Ten-07

Schenatic Dealgn Complets

. . ) .nﬁ...g Design Developmen? Campiste Stabilize exteior incl swﬂw
. . - : Cosrmalin of bri
m%wwwam%m o g7 oo i wazwwﬁum e $10,000,000
(ineluding ubc._.”w w.ﬁﬂmo_...u ma.m_-_uq , Comrustion Documenty Complste, W.ﬁﬁvn .ﬁm& (nteros eod
1oe 07 %mnw._a%_“»ﬂ Procsuant to canstruston .




Exhibit B

City Resolution authorizing execution of Subsequent Developer Agresment



RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY
OF ASBURY PARK APPROVING A SUBSEQUENT DEVELOPER
AGREEMENT BY AND AMONG THE CITY, MADISON ASBURY
RETAH., LLC AND ASBURY PARTNERS, LLC IN CONNECTION WITH
THE REDEVELOPMENT OF CERTAIN BUILDINGS LOCATED ON
THE CITY'S WATERFRONT

WHERE AS. Section § of the Local Redevelopment and Housing Law N.LS.A. 40A:12
8 permits a municipality to contract with a designated redeveloper for the construction of
redevelopment projects within a destgnated redeve}opmcnt area pursuant to an adopted
redevelopment plan; and :

WHEREAS, on June 3, 2002, the City adopted the Amended Warerfront Redevelopment
Plan for the City of Asbury Park (as amended and supplemented, the “Plan™) for the designated
redevelopment area within the City known as the Prime Renewal Area (as such term is defined in
the Plan, the “Waterfront Redevelopment Area™); and

WHEREAS, on October 28, 2002, the City and Asbury Partners, LLC {(“Asbury
Partners™) entered into a redevelopment agreement to implement the Plan (the “Redevelopment
Agreement”), in which Asbury Partners was reaffirmed as the designated redeveloper of the
Waterfront Redevelopment Area; and

WHEREAS, pursuant to the Redevelopment Agreement, Asbury Partners is responsible,
among other things, for certain rehabiiitation of particuiar wateriront buildings acquired by
Asbury Partners from the City pursuant to the terms of the Redevelopment Agreement, which
buildings include Convention Hall, Paramount Theater, the Casino, the Power Plant, the
Boardwalk Pavilions (all as defined in the Redevelopment Agreement) and the real property
interests on other parcels within Block 227 held by MA Retail, as defined below (collectively,
the “Retail Properties™); and

WHEREAS, on April 5, 2007, the City consented to the creation of Madison Asbury
Retail, LLC, a joint venture (*MA Retail™) between Asbury Partners and Madison Realty
Partmership, LLC (*Madison Marquette™) to fulfill the obligations of Asbury Partners to improve
and restore the Retail Properties pursuant to a certain Dispute Resolution Agreement, dated as of
April 10, 2006, between the City and Asbury Partners (the “Dispute Resolution Agreement™);
and

WHEREAS, MA Retail now owns fee title 1o, or holds a leasehold interest in, each of
the Retail Properties; and

WHEREAS, Madison Marguette has become the managing member of MA Retail; and
WHEREAS, Madison Marquette, on behalf of MA Retail, has propesed to the City a
schedule of activities to improve, construct, restore and repair elements of the Retail Properties

in satisfaction of the work mandated under the Redeveloper Agreement and the Dispute
Resolution Agreement and to assume additional obligations in connection with their operations
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(the “Subsequent Developer Agreement” or “SDA™), including the designation of MA Retail as
subsequent developer for the Retail Properties and providing for the redevelopment of the Retail
Properties on am interim and permanent basis; and

WHEREAS, the City desires to see the redevelopment of the Retail Properties in
accordance with the Redevelopment Plan commence as soon as practicable and to see the
redevelopment succeed so that the residents, businesses, and property-owners surrounding the
Retail Properties may benefit because of the substantial expansion of a stable, year-round retail
presence; and

WHEREAS, MA Retail has agreed to own and occupy the Retail Properties and in
furtherance of the Redevelopment Plan, to effectuate the redevelopment of a portion of the Retail
Properties as set forth in the SDA, and in connection therewith, has agreed to devote substantia}
cash assets and borrowed funds to such redevelopment; and

WIHEREAS, the Mayor and City Council believe that the execution of the SDA is in the
best interests of the City,

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY
COUNCIL OF THE CITY OF ASBURY PARK AS FOLLOWS:

Section 1. Recitals. The recitals hereto are fully incorporated herein as if set forth at
length.

Section 2, on
Developer.  Upon execution of the Subsequent Redeveloper Agreement, Madison Asbury
Retail, LLC, Asbury Park, New Jersey will be designated as subsequent developer of the Retail
Properties pursuant to the Act and the Redeveloper Agreement.

Section3.  Approval of the Subsequent Developer Agreement. The Subsequent
Developer Agreement, and the related exhibits thereto, substantially in the form attached hereto
as Exhibit A, is hereby approved, together with any changes, insertions and omissions thereto as
the Mayor and City Manager, after consultation with redevelopment counsel to the City, deem in
their collective discretion to be necessary or desirable for the execution thersof,

Section 4. Execution of the Subsequent Developer Agreement. Upon a
determination that MA Retail is in compliance with its existing agreements with the City, the
Mayor of the City of Asbury Park, in the County of Monmouth (the "Mayor") is hereby
authorized and directed, upon satisfaction of all the legal conditions precedent to the execution
and delivery by the City of the Subsequent Developer Agreement, to execute the Subsequent
Developer Agreement, together with each of the exhibits to which the City is a signatory, in
substantially the form of the draft attached hereto and such changes as may be provided in
accordance with Section 3 hereof. McManimon and Scotland, L.L.C. is hereby directed and
authorized to execute the “Performance Escrow Agreement” which is exhibit “S” to the
Subsequent Developer Agreement.
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Section 5. Attestation and Sealing of the Subsequent Developer Agreement. The
Clerk of the City is hereby authorized and directed, upon the execution of the Subsequent
Developer Agreement and required exhibits in accordance with the terms of Section 4 hereof, to
attest to the signature of the Mayor upon such documents and is hereby further authorized and
directed thereupon affix the corporate seal of the City upon such documents.

Section 6. Implementation of the Subsequent Developer Agreement. Upon the
execution and attestation and placing of the seal on the Subsequent Developer Agreement as
contemplated by Sections 4 and 5 hereot, the City Manager and City staff and professionals are
hereby authorized and directed to (1) deliver the fully execunted, attested and sealed document to
the other parties thereto and {11) perform such other actions as the City Manager deems necessary
or desirable in relation to the execution and delivery of the Subsequent Developer Agreement,

Section 7. Effective Date. This resolution shall take effect immediately.

{ certify the above to be a true copy of _ y -
the Resolution adopted at a public meeting Stephen M, Ka}?
held on the 7" day of April, 2010 City Clerk, City of Asbury Park
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Exhibit C

Madison Resolution authorizing execution of Subsequent Developer Agreement



CONSENT ACTION OF THE MANAGING MEMBER
OF

MADISON MMREF ASBURY RETAIL LLC

The undersigned, being the managing member of MADISON MMREF ASBURY
RETAIL LLC, a Delaware limited liability company (the “MMREF™), which is the managing
member of MADISON ASBURY RETAIL, LLC, a Delaware limited liability company
("MAR™), which is the sole member of MADISON ASBURY CONVENTION HALL LLC, a
New Jersey limited liability company (“MAC”), hereby authorizes, approves and agrees to the
adoption, by written consent without a meeting, of the following resolutions:

WHEREAS, Madison Asbury Investment Inc., a Delaware corporation (the “Managing
Membet™), is the managing member of MMREF;

WHEREAS, MMREF is the managing member of MAR;
WHEREAS, MAR owns 100% of the membership interests in MAC; and

WHEREAS, pursuant to that certain Subsequent Developer Agreement dated on or about
the date hereof (the “Subsequent Developer Agreement”; capitalized terms used but not defined
herein shall have the meanings ascribed to such terms in the Subsequent Developer Agreement),
by and among MAR, the Mayor and Council {collectively, the “City Council™) of the City of
Asbury Park (the “City”) and Asbury Partners, LLC, a New Jersey limited lability company
(“Asbury Partners”), MAR is, inter alia, recognized as the Subsequent Developer with respect to
the Retail Properties located in Asbury Park, New Jersey and morte particularly described in the
Subsequent Developer Agreement.

NOW, THEREFORE, BE IT

RESOLVED, that the Managing Member, as the managing member of MMREF, which
is the managing member of MAR, is hereby authorized to cause MAR to (a) convey to the City
the parcels of land (and all the buildings, improvements and structures focated thereon) known as
Block 227, Lots 1.01, 1.02, 1.12, 1.14 and 1.22 (collectively, the “Green Acre Parcels™) in
Asbury Park, New Jersey; and (b) enter into (i) the Subsequent Developer Agreement, (ii) the
Net MA Retall Lease, (iii) the Performance Escrow Agreement, {iv) that certain Easement
Madification Agreement (Convention Hall/Paramount Theater), between MAR and the City, {v)
that certain Deed by MAR to the City for the Green Acre Parcels and any other documents that
are necessary, appropriate or advisable to consummate such conveyance, and (vi) any other
documents to which it is a party and any other documents as are necessary, appropriate or
advisable to consummate the transactions contemplated by the Subsequent Developer Agreement
{collectively, the “MAR Documents™); and be it further
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RESOLVED, that the Managing Member, as the managing member of MMREF, which
is the managing member of MAR, which is the sole member of MAC, is hereby authorized to
cause MAC to (i) enter into that certain Easement Modification Agreement (Casino Arcade),
between MAC and the City, and (i) enter into any other documents to which it is 2 party and any
other documents as are necessary, appropriate or advisable to consummate the transactions
contemplated by the Subsequent Developer Agreement (collectively, the “MAC Documents™);
and be it further

RESOLVED, that each of Gary Mottola, as the Executive Vice President (the “Executive
Yice President”) of the Managing Member, and Phillip Akins, as the Vice President {the “Vice
President”) of the Managing Member, which is the managing member of MMREF, which is the
managing member of MAR, which is the sole member of MAC, be, and each of them, acting
alone, hereby is authorized to execute and deliver, in their capacity as officers of the Managing
Member, as the managing member of MMREF, which is the managing member of MAR, which
is the sole member of MAC, (i) the MAR Documents and the MAC Documents, and (i) any and
all other documents, instruments and other agreements necessary, appropriate or advisable to
consummate the transactions contemplated by the Subsequent Developer Agreement, and to take
from time to time any other actions which the Managing Member, as applicable, shall in his
discretion determine to be appropriate, to effect the transactions contemplated by the Subsequent
Developer Agreement, whether upon the terms and conditions set forth in the Subsequent
Developer Agreement, the MAR Documents and the MAC Documents or upon such other terms
and conditions as the Managing Member, as applicable, shall in his discretion determine 1o be
appropriate, and the execution and delivery of any document or instrument by the Managing
Member, as applicable, shall constitute conclusive evidence that the terms and conditions
contained in said documents or instruments have been determined to be appropriate by the
Managing Member, as applicable, acting on behalf of the Managing Member, pursuant to this
Consent; and be it further

RESOLVED, that the Managing Member be and hereby is authorized, empowered and
directed to take all such further action and to execute and deliver all such other documents as it
shall deem necessary, appropriate or desirable in order to accomplish the purposes and intent of
the foregoing resolutions and the actions contemplated thereby, the taking of such further action
and the exscution and delivery of such other documents to be conclusive evidence of such
necessity, appropriateness or advisability, as the case may be.

This Consent may be executed in one or more counterparts, all of which taken together
shall constitute one and the same instrument. Facsimiles of signatures shall be deemed to be
originals, '

[signature page follows)
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Executed and acknowledged by the undersigned as of the 20 #éiay of May, 2010.

MANAGING MEMBER:

MADISON ASBURY INVESTMENT INC.
By: - .

WGary Mottola, Executive Vice
President
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Fxhibit B

Asbury Partners Resolution authorizing execution of Subsequent Developer Agresment



UNANIMQUS WRITTEN CONSENT OF THE
SOLE MEMBER
OF
ASBURY PARTNERS, LLC

The undersigned being the sole member of Asbury Partners, LLC (the “Company™),
pursuant to Section 42:2B-27 of the New Jersey Limited Liability Company Act, without the
formality of convening a meeting, hereby consents to the adoption of the preambles and
resolutions set forth below and authorizes the actions specified therein:

WHEREAS, Company is the master developer pursuant to the terms of the Amended
and Restated Redeveloper and Land Disposition Agreement dated October 28, 2002 (the
“Redeveloper Agreement”) between Company and the City Council of the City of Asbury Park
(the “City”); and

WHEREAS, Madison Asbury Retail,' LLC (“MA Retail™) has purchased certain
development properties from Company with the consent of the City for the purpose of
redevelopment; and

WHEREAS, MA Retai desires to be designated as a “subsequent developer” pursuant
to the terms of the Redeveloper Agreement and, in comnection therewith, to execute the
Subsequent Developer Agreement in the form attached hereto as Exhibit A (the “SDA”}); and

WHEREAS, Company is willing to consent to such appointment and to execute the
attached SDA in its capacity as master developer, and specifically not in its capacity as a
member of MA Retail,

NOW, THEREFORE, BE IT RESOLVED, that the sole member of the Company
hereby authorizes the Company to (1) consent to the designation of MA Retail as a subsequent
developer, and (ii) execute and deliver the attached SDA and all other documents, instruments
and agreements necessary or appropriate in connection therewith and the ftransactions
contemplated thereby, in its capacity as master developer, such documents, instruments and
agreements to be in such form and to contain such terms as the officer of the Company executing
same shall deem necessary, in such officer’s sole discretion, as conclusively evidenced by such
officer’s execution thereof, and such execution and delivery is hereby ratified and approved in all
respects; and be it further

RESOLVED, that all other acts and deeds of such officer of the Company for or on
behalf of the Company, whether heretofore or hercafter taken, done or performed consistent with
or in furtherance of the above resolution, are hereby ratified, approved, confimued and
authorized. :

[Remainder of Page Intentionally Left Blank/
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IN WITNESS WHEREOEF, the undersigned have executed this Written Consent as of
this  dayof , 2010.

By: JERSEY STARLLC

e

By e

Name- Samantha K. Garbus
Title: Senior Vice President

Resolution - Consent of sole member DOC



Exhibit K

Dieclaration of Restrictions



Record and Returmn to:
Thomas J. Hastie, Fr.
McMANIMON & SCOTLAND, LLC
1037 Raymond Boulevard, 4™ Floor
Newark, New Jersey 07102

- F " o
tﬁaspj. ﬁﬁsﬁe, Jr,

DECLARATION OF COVENANTS AND RESTRICTIONS
Block 227, Lots 1.01 to 1.22, within the City of Asbury Park (collectively, the “Propertv™)

{Record in Mortgage Book)

This Declaration of Covenants and Restrictions is made this _{‘jﬂ day of ~et— 2010,
by and among the CITY OF ASBURY PARK (the “City”), a public body corporate and politic
of the State of New Jersey, having its offices at | Municipal Plaza, Asbury Park, New Jersey
07712, in its capacity as redevelopment entity pursuant to NJ.S.A. 404; [24-4(c),

and

MADISON ASBURY RETAIL, LLC, a Delaware limited liability company, having its
offices at 1100 Ocean Avenue, Asbury Park, New lersey 07712 (iogether with permitted
successors or assigns, “MA Retail”),

and

ASBURY PARTNERS, LLC, a New Jersey limited liability company, with its principal
offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (“Asbwry Partners”).

WITNESSETH:

WHERFEAS, the Local Redevelopment and Housing Law, N.J.SA. 40A4:124-1, e seq., as
amended and supplemented (the “Act”), provides a process for municipalities to participate in
the redevelopment and improvement of areas in need of rehabilitation; and

WHEREAS, the City Council of the City (the “City Ceuncil”) duly adopted a resolution
determinung that a portion of the City was an “area in need of redevelopment” in accordance with
the procedures and criteria in N.J.S.4. 404.]124-14 of the Act; and

WHEREAS, on November 7, 1984, the City Council adopted by ordinance a
redevelopment plan for a portion of the City identified as the Waterfront Redevelopment Area
(as amended to date, and as may hereafter be amended, the “Waterfront Redevelopment Plan™)
in accordance with N.J.S.4. 404-124-7 of the Act; and




WHEREAS, in furtherance of the Waterfront Redevelopment Plan, the City and Asbury
Partners entered into the Amended and Restated Redeveloper and Land Disposition Agreement
dated October 28, 2002 (as amended to date and as may hereafter be amended, the “Redeveloper
Agreement”) pursuant to which Asbury Partners was appointed “Master Developer™ for the
Waterfront Redeveloper Area; and

WHEREAS, the Redeveloper Agreement provides, among other things, for the
construction, renovation and/or reconstruction of certain improvements, landscaping, sidewalk
and other off-site improvements in accordance with the requirements of the Waterfront
Redevelopment Plan; and

WHEREAS, pursuant to the Redeveloper Agreement, in order o implement the
development, financing, construction, operation and management of the improvements 10 be
constructed, renovated and/or reconstructed in accordance with the requirements of the
Waterfront Redevelopment Plan, the City Council, by duly adopted resolution, authorized the
execution of a Subsequent Developer Agreement, among the City, MA Retail and Asbury
Partners, dated June 1, 2010 (the “Subsequent Developer Asreement™), in accordance with
NJSA 404:124-8(f) of the Act; and

WHEREAS, V.JS A 404:124-9(a) of the Act requires that all agreements, leases, deeds
and other instriments between a municipality and a redeveloper shall contain a covenant running
with the land requiring, among other things, that “ . . . the owner shall construct only the uses
established m the current redevelopment plan . .. ”; and

WHEREAS, the Subsequent Developer Agreement contains such a covenant by
MA Retail (binding all successors and assigns) for as long as the Subsequent Developer
Agreement remains in effect with respect to each particular Retail Project, as well as perpetual
covenants applicable to all of the Retail Projects by MA Retail (binding all successors and
assigns) to comply with the Act, the Redeveloper Agreement, and the Subsequent Developer
Agreement (to the extent applicable), and the Waterfront Redevelopment Plan, to maintain in
good condition any landscaping, not to unlawfully discriminate upon the basis of age, race, color,
creed, religion, ancestry, national origin, sex or familial status in the sale, lease, rental, use or
occupancy of the Property or any building or structures erected thereon, and to indemmnify the
City; and

WHEREAS, the Subsequent Developer Agreement also provides that MA Retail will not
Transfer its interests in the Retail Properties or its interest in the Subsequent Developer
Agreement, or any part thereof or any interest therein, except as expressly permitted in the
Subsequent Developer Agreement, prior to the issuance of a Certificate of Completion for the
applicable Retail Project, and further provides certain remedies to the City for violations of the
covenants and defaults under the Subsequent Developer Agreement; and
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WHEREAS, the Subsequent Developer Agreement requires that such covenants be
memorialized in a Declaration of Restrictions and said declaration be recorded in the Office of
the Monmouth County Clerk.

NOW THEREFORE, IT IS AGREED AS FOLLOWS:

Section 1. Defined terms not otherwise defined herein shall have the meaning
assigned to such terms in the Subsequent Developer Agreement.

Section 2. The Property is encumbered by the Subsequent Developer Agreement; and
any development on the Property must be undertaken in accordance with the terms and
conditions of the Subsequent Developer Agreement until, in the case of each Retail Project, such
time as a Certificate of Completion is issued for such Retail Project. Until such time, except as
may be expressly permitted by the Subsequent Developer Agreement and except for any Retail
Properties located within a Retail Project that has been issued a Certificate of Compietion, MA
Retall shall not Transfer all or any portion of any Retail Properties without the written consent of
the City.

Section 3. Prior to and following the issuance of a Certificate of Completion for each
Retail Project, MA Retail has covenanted as follows:

{(Ay  MA Retail shall comply with the applicable provisions and public
purposes of the Act and shall at all times construct and develop the Retail Projects, or cause the
Retail Projects to be constructed and developed, pursuant to the conditions and requirements of
the Waterfront Redevelopment Plan, including, but not limited to, those provisions restricting the
permitted uses established therein.

(BY  MA Retail shall abide by and adhere to the Waterfront Redevelopment
Plan, the Redeveloper Agreement and the Subsequent Developer Agreement (it being agreed and
understood that the issuance of a Certificate of Completion for a particular Retail Project shali
constitute a conclusive determination of the termination of the Subsequent Developer Agreement
as applicable to such Retail Project, except for those matters which by the terms of the
Subsequent Developer Agreement are intended to, or by the operation of Applicable Laws are
required to, survive such termination.

(C)  MA Retail shall maintain in good condition any landscaping required to be
planted on each Retail Property pursuant to the Final Site Plans for such Retail Property.

(D)  MA Retail shall, in connection with the use and/or occupancy of the Retail
Projects, not effect or execute any covenant, agreement, lease, conveyance or other instrument
whereby the Property, or any building or structure erected or to be erected thereon is restricted on
the basis of age, race, color, creed, religion, ancestry, national origin, sex, sexual orientation, or
familial status; and MA Retail, its successors and assigns, shall comply with all Applicable Laws
prohibiting discrimination or segregation by reason of age, race, color, creed, religion, ancestry,
national origin, sex, sexual orientation, or familial status.
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The covenants set forth in this Section 3 shall be perpetual, shall run with land constituting the
~ Property and shall bind all successors in interest to MA Retail with respect to the Property.

Section 4. Under the Subsequent Developer Agreement, the City has reserved a right
to purchase the Sunset Avenue Pavilion Property as provided in Section 4.06(eXiv) of the
Subsequent Developer Agreement.

{The balance of this page infentionally left blank; signatures nppear on next page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Declaration of
Covenants and Restrictions to be executed in their names by their duly authorized officials or
managers, as the case may be, and their corporate seals to be hersunto affixed atiested to by their
duly authorized officers all as of the date first written above.

Attest:
, City Clerk
WITNESS:
(zau_‘ (>
WITNESS:
[844077-6]

CITY OF ASBURY PARK, NEW JERSEY

By:

, Mayor

MADISON ASBURY RETAIL, LLC

By:  Madison MMREF Asbury Retail LLC,
its Managing Member

By:  Madison Asbury Investment Inc.,

i‘%ﬁtging Meml?er
By: o /5}22/"1[!““&“}1\

Name: (1N psTiOLFe
Title: é':;émv{ Vi Fresdendt

ASBURY PARTNERS, LL.C

By:  Jersey Star LLC

By:

Name:
Title:



ACKNOWLEDGMENT

STATE OF NEW JERSEY
. 88
COUNTY OF MONMOUTH

BE IT REMEMBERED, that on this 20™ day of May, 2010 before me, the subscriber, a
Notary Public of New Jersey, personally appeared Gary Mottola, who, being by me duly sworn
on her oath, deposes and makes proof to my satisfaction that he is the Executive Vice President
of Madison Asbury Investment Inc., the Managing Member of Madison MMREF Asbury Retail
LLC, which is the Managing Member of MADISON ASBURY RETAIL, LLC, a company
named in the within instrument; that the execution, as well as the making of this instrument,
having been duly authorized by the Redeveloper, and said instrument was signed and delivered
by Madison Asbury Investment Inc. as and for the voluntary act and deed of Madison MMREF
Asbury Retail LLC, as the managing member of Madison Asbury Retail, LLC.

Cansd @ (dinle

Notary Public of New Jersey

IC OF NEW JERSE
by Commission Expirsa 02/0684 4
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IN WITNESS WHEREQF, the patties hereto have caused this Declaration of
Covenants and Restrictions to be executed in their names by their duly authorized officials or
managers, as the case may be, and their corporate seals to be hereunto affixed attesied to by their
duly authorized officers all as of the date first written above.

Attest: CITY OF ASBURY PARK, NEW JERSEY
By:
, City Clerk , Mayor
WITNESS: MADISON ASBURY RETAIL, LLC

By:  Madison MMREF Asbury Retail LELC,
its Managing Member

By: Madison Asbury Investment Inc.,
its Managing Member

By:
Name:
Title:
WITNESS: ASBURY PARTNERS, LLC

By:  Jersey Star LLC

By S L

Name: Samantha Garbus
Title: Senior Vice President
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ACKNOWLEDGMENT

STATE OF NEW YORK )
} 8s.;
COUNTY OF NEW YORK )

BE IT REMEMBERED, that on this 9 {9 day of 4732010 before me, the subscriber,
a Notary Public of New York, personally appeared Samantha~Garbus, who, being by me duly
sworn on her (or his) oath, deposes and makes proof to my satisfaction that she (or he) is the
Senior Vice President of JERSEY STAR LLC, the Managing Member of ASBURY
PARTNERS, LLC, a company named in the within instroment; that the execution, as well as the
making of this instrument, having been duly authorized by Asbury Partners, LLC, and said
instrument was signed and delivered by said Member as and for the voluntary act and deed of
Asbury Partners, LLC. :

N a'f;ﬁ;ii d?:"u}% .
3 €y Mate o
'?:-_n.:ﬂwu ’

1% ;m,\ﬂngam 1. 3010
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IN WITNESS WHEREOF, the parties hereto have caused this Declaration of
Covenants and Restrictions 1o be executed in their names by their duly authorized officials or
managers. as the case may be. and their corporate seals to be hereunto aftfixed attested to by their
duly authorized officers all as of the date first written above. '

Attest:

y/f/ﬁwﬁm""‘ ffg g

City Clerk

- WITNESS:

WITNESS:

15360-064 319963

CITY OF ASBURY PARK, NEW JERSEY

By: ?ﬂﬂ’///@ﬂ

/ . Mayor

J

MADISON ASBURY RETAIL, LLC

By:  Madison MMREF Asbury Retail LLC,
its Managing Member

By:  Madison Ashury Investment Inc.,
its Managing Member

Name:
Title:

ASBURY PARTNERS, LLC

By:  Jersey Star LLC

By:

Name:
Title:



ACKNOWLEDGMENT

STATE OF NEW JERSEY
oSS
COUNTY OF MONMOUTH.:

_ A -y

BE IT REMEMBERED, that on this /~  day of JM-—- 2010 before me, the subscriber,
a Notary Public of New lersey, personally appeared g T obwmgne . who, being by me
duly sworn on his oath, deposes and makes proof to my satisfaction that he is the Mayor of the
CITY OF ASBURY PARK, NEW JERSEY, the enfity named in the within Instrument; that
the execution, as well as the making of this instrument, have been duly authorized by the City of
Asbury Park and said Instrument was signed and delivered by said Mayor as and for the
voluntary act and deed of said entity.

<l Att0§ AtLaw

The State of New Jersey
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Fxhibit F

Easement Encroachment and Expansion Agreement



EXECUTION COPY

RECORIF AND RETURN TO:
TANNENBAUM HELPERN SYRACUSE & HIRSCHTRITT LLF
900 THIRE AVENUE

NEW YORK, NEW YORK 10022

ATTENTION: ROGER M. ROISMAN, ESO.

EASEMENT ENCROACHMENT AGREEMENT

(Boardwalk Walkway Easements)

THIS EASEMENT ENCROACHMENT AGREEMENT (this “Agreement™) is made
, o
this Z day of .J wwie—, 2010, by and between MADISON ASBURY RETAIL, LLC, a
Delaware limited liability company, having an address at 1100 Ocean Avenue, Asbury Park, New

Jersey 07712 (“Owner™), and THE CITY OF ASBURY PARK, having an address at 1

Municipal Plaza, Asbury Park, New lJersey 07712 (the “City™; and, together with Owner,
sometimes referred to herein collectively as "parties” and individually as a "party”, as the context

may require).

RECITALS:

A, Owner is the owner of that certain parcel of land, together with the improvements
located thereon, known as Block 227, Lot 1.06 in the City of Asbury Park, County of Monmouth,

State of New Jersey, as more particularly described in Exhibit A attached hereto and made a part

hereof ("Owner’s 1st Avenue Parcel”).

B.  Owner is the owner of that certain parcel of land, together with the improvements
located thereon, known as Block 227, Lot 1.10 in the City of Asbury Park, County of Monmouth,

State of New Jersey, as more particularly described in Exhibit B attached hereto and made a part
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hereof (“Owmer’s 3rd Avemue Parcel” and together with Owner’s 1% Avenue Parcel, the

“Owner’s Parcels”).

C.  The Owner’s Parcels are part of the “Waterfront Redevelopment Area,” as such
term is defined in that certain Waterfront Redevelopment Pian adopted by the City on November
7, 1984 (as same has been and may hereafter be amended, the “Plan®) and were transferred in
accordance with the Amended and Restated Redeveloper and Land Disposition Agreement dated
October 28, 20602, by and between the City and Asbury Partners, as approved by Ordinance
Number 2002-2617 of the City, and as the same may be amended from time to time (the

“Redeveloper Agreement’}.

D. By Deed dated January 15, 2004 (the “Deed”) and recarded on February 27, 2004

in Book OR-8335, Page 5257 in the Monmouth County Clerk’s Office, between the City and

Asbury Partners, LLC ("Asbury Partoers”), the City conveyed the Owner’s Parcels to Asbury
Partners.

E.  The Owner’s Parcels included structures known as the First Avenue Pavilion (as to
Owner’s 1% Avenue Parcel) and the 3¢ Avenue Pavilion (as to Owner’s 3td Avenue Parcel).

F. The City., as the predecessor in title to Asbury Partners as the fee owner of Owner’s
Parcel required, among other things, that, as a condition to the City’s agreement to convey fee
title to the Owner’s Parcel to Asbury Partners, the City and the public shall have, in perpetuity,
the right to travel on existing walkways to the north and south of each pavilion structure on
concrete walkways which existed at the time of conveyance between the public access easements
bordering Ocean Avenue to the west of each pavilion structure and the City’s Boardwalk to the

east of each pavilion structure (the “Original Easement Sites™).
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(G.  Pursuant to the Deed, and in accordance with the terms and conditions of the
Redeveloper Agreement, (i) the City reserved for itself and the public, and Asbury Partners
granted to the City and the public, an easement in perpetuity providing for the right to traverse
through the Original Easement Sites as further set forth on the “Final Plat Asbury Park
Redevelopment Project” Major Subdivision filed in the Monmouth County Clerk’s Office on
December 22, 2003 in Case 292 at Sheet 21 (4 of 3).

H. By Deed dated June 11, 2007 and recorded on Iune 26, 2007 in Book OR-8660,
Page 6466 1n the Monmouth County Clerk’s Office, between Asbury Partners and Owner,
Asbury Partners conveved Owner’s Parcel to Owner, subject to the easements, restrictions and
. conditions set forth in the Deed.

L. The Owner has commenced reconstruction and rehab‘i]itation of the First Avenue
Pavilion Property and the 3 Avenue Pavilion Property and such activities have caused
encroachments into the Original Easement Sites.

1. The City has consented to the encroachments into the Original Easement Sites as an
inducement to the renovation of the 1™ Avenue Pavilion and the 3 Avenue Pavilion as set forth
in a certain agreement, dated as of June 1, 2010, by and among the City, the Owner and Asbury
Partners and entitled “Subsequent Developer Agreement (the “Boardwalk SDA”).

K.  This Agreement is being entered into to, and is intended to, inter alia, amend and
modify the terms, covenants and conditions of the Deed relating to the Original Easement Sites
to allow for the limited encroachments related to the Owner’s reconstruction énd rehabilitation
activities.

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual covenants

hereinafier set forth and other good and valuable consideration, the receipt and sufficiency of
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which are hereby acknowledged, the parties hereto hereby covenant and agree 1o and with each

other as follows:
ARTICLE |

GRANT OF FASEMENT ENCROACHMENT

1.01  Terms and Conditions of Easement Encroachments Owner and the City hereby

acknowledge and agree that the terms, covenants and conditions of the Deed relating to the
Original Easement Sites are hereby amended and modified as follows:

(a) The 1™ Avenue Property Encroachment: The City hereby grants, gives and conveys to
the Owner, for the benefit of the Owner and its permitted successors and assigns, an easement of
approximately 234 square feet on which the Owner has caused the construction of an exterior
stairwell on the northwest comer of the structure located on the 1% Avenue Property.  The
location and dimensions of the permitted encroachment are set forth graphically as Exhibit A
hereto,

(b) The 3" Avenue Property Encroachment: The City hereby grants, gives and conveys
to the Owner, for the benefit of the Owner and its permitted successors and assigns, an easemeint
of approximately 160 square feet on which the Owner has caused the construction of a ADA
complaint ramp on the southwest corner of the structure located on the 3’ Avenue Property.
The location and dimensions of the permitted encroachment are set forth graphicaily as Exhibit B
hereto.

{c) Future permitted encroachment on the 5™ Avenue Property: The City hercby
consents to a design of the Band Shell Project (as such term is defined in the Boardwalk SDA)
that utilize a portion of the existing public access sasement to the south of the 5% Avenue

Pavilion Property to permit for the construction of required stairs and elevator (and related shaft
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and enclosure) planned to be attached to the 5th Avenue Pavilion Property to the extent necessary
to provide public access to the Band Shell at no additionaf cost to Owner and its permitted
successor and assigns and will approve and execute such documents as are reasonably required to
document such consent and convey the necessary rights to encroach the existing easements once
the redesign of the Band Shell has been completed and approved as required by the Boardwalk
SDA and the Plan; provided however, that the Owner agrees that in effecting such redesign of the
Band Shell 1t shall utilize such techniques as required to minimize the permitted encroachment to
the extent possible.

ARTICLE 11

COVENANTS RUNNING WITH THE LAND

All of the covenants, agreements, conditions and restrictions set forth in this Agreement
are intended to be, and shall be construed as, covepants rumning with the land, binding upon
Owner and Owner’s successors and assigns, and any mortgagee of Owner’s Parcel; provided,
however, that in the event and for so long as Owner or its successor or assign shall cease, for any
Or 1o reasen, to operate the Convention Hall as a convention, exhibition and/or entertainment

facility, the rights of the City under Article H shall lapse.

ARTICLE 11T

EACH PARTY IS AN INDEPENDENT CONTRACTOR

Nothing contained in this Agreement shall be construed to make the parties to this
Agreement partners or joint venturers, or to render either party liable for the debts or obligations

of the other, except as expressly provided in this Agreement.
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ARTICLE IV
WAIVERS

No delay or omission by either party hereto in exercising any right or power accruing
hereunder upon any default in the performance or observance by the other party under the
provisions of this Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any of the covenants, conditions or agreements hereof to be
performed or observed by the other party shall not be construed to be a waiver of any subsequent

breach thereof or of any other covenants, conditions or agreements herein contained.

ARTICLE V

APPLICABLE LAW; INVALIDITY

This Agreement shall be governed by and construed in accordance with the laws of the
State of New Jersey. If any provision of this Agreement or a portion thereof, or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Agreement shall not be affected thereby and each provision of this Agreement

shall be valid and enforceable to the fullest extent permitted by law.

ARTICLE V1
NOTICES

Every notice, demand or other document or instrument required or permitted to be given
or served up.on-either of the parties hereunder shall be in writing and shall be deemed to have
been duly given or delivered (or attempted to be delivered and-refusal to accept or undeliverable
due to change of address of which no notice was given) when sent by reputable overnight courier
providing for receipted next business day delivery, and addressed as follows:

(@) If to Owner:

G53360-064 395642 6



¢/o Madison Asbury Retail, LLC
1100 Ocean Avenue

Asbury Park, New Jersey 07712
Attention: Gary Mottola, President

and

¢/o Madison Marquette

2001 Pennsylvania Avenue NW - 10th Floor
Washington, D.C. 20006

Attention: Chief Financial Officer

with a copy to:

Tannenbawm Helpern Syracuse & Hirschiritt LLP
800 Third Avenue

New York, New York 10022

Attention: Roger M, Roisman, Esq.

{b) If to the City:

City of Ashury Park

Asbury Park Municipal Building
One Municipal Plaza

Asbury Park, New Jersey 07712
Attention: City Manager

with a copy to:

McManimon & Scotland L.1.C.

One Riverfront Plaza, 4th Floor

Newark, New Jersey 07102

Attention: Glenn F. Scotland, Esq. and
Thomas J. Hastie, Jr., Esq.

ARTICLE VII

MISCELLANEQOUS

7.01  No breach of this Agreement shall entitle either party hereto to cancel, rescind or
otherwise terminate this Agreement, but such limitation shall not affect in any manner any other

rights or remedies which such party may have hereunder by reason of any breach of this
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Agreement. The rights and remedies given to either of the parties hereunder are cumulative and
the exercise of any one of such right or remedies shall not operate to bar the exercise of any other
rights or remedies avaitable to such party under the provisions of this Agreement or at law or in
equity.

7.02  Each party hereto shall, from time to time, upon not less than ten (10) days notice
from the OthE.‘l; party, execute and deliver to the requesting party a certificate stating (i) that this
Agreement 15 unmodified and in full force and effect or, if modified, that this Agreement is in
full force and effect, as modified and stating the modifications, (i1} whether or not, to the best of
its knowledge, the other party hereto is in default in any respect, and if in default, specifying such
default, and (ili) any other maiters reasonably requested by such requesting party with respect to
ihis Agreement.

7.03  Upon the complete execution, acknowledgement and defivery of this Agreement,
an original counterpart of this Agreement shall be subiitted by Owner ftor recording in the Qffice
of the County Clerk, Monmouth County, New Jersey, at Owner’s cost and expense. The parties
hereto shall execute such other and further documents as are necessary to cause this Agreement
to be so recorded.

7.04,  Any alteration, change or modification hereto, in order to become effective, shall
be made by written instrument or endorsed hereon and, in each such irlsiance, executed by both
of the parties hereto, or their respective successors or assigns.

7.05 Except as modified by this Agreement, the terms and provisions contained in the
Deed are ratified and confirmed.

7.06. This Agreement may be executed in multiple counterparts, each of which shall be

deemed an original, and all of which counterparts shall constitute one and the same instrument.
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7.07  This Agreement sets forth the entire agreement between the parties with respect to
the matters set forth herein. There have been no additional oral or written representations or
agreements.

[signaiures appear on the following page]
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The parties hereto have executed this Agreement the day and year first written above.

03360-064 3992021

OWNER:
MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail L1.C,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

CITY:
THE CITY OF ASBURY PARK

By: ,?&/,!Zd

Name: “Ed Johiison
Tiite: Maygr




STATE OF

158
COUNTY OF
BE IT REMEMBERED, that on . 2010, before me, the undersigned, a
Notary Public in and for the State of ., personally appeared
. the ' of Madison MMREF Asbury Retail LLC,

which is the managing member of Madison Asbury Retail, LLC, and acknowledged to me that:
{1) Such individual executed the within instrument on behalf of said company: and

{2} The within instrument is the voluntary act and deed of said company.

Notary Public
INOTARY SEAL]
STATE OF NEW JERSEY

S8
COUNTY OF MONMOUTH

BE IT REMEMBERED, that on (QUJUZ X , 2010, Ed Johnson personally came
before me and this person acknowledged un\yr oath, to my SﬂtlSlaCtl(}l} that:

{1y this person is the Mayor of The City of As’mzry Park, a Municipal
corporation;

{2) this person knows the proper seal of the corporation which was affixed to
this Agreement; and

(3) this person signed this proof to attest to the truth of these facts.

ffﬁészff

Ml i

U\Q_y/Pubhc

[NOTARY SEAL)

NM&RCI{& ’ﬁf lﬂﬁPEi‘;

& Notary Pubiic of New Jersey

Wy Comont?;ym Expires June 25, 2014
03360-064 3992001



The parties hereto have executed this Agreement the day and year first written above.

5360-064 3992621

OWNER:
MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madisen Ashury Investment Inc.,

its managmg man:
By L

N-une @,ﬁﬁﬂ‘i Ma"‘ﬁ"@g_,#@
Title: Lyecwtive Viee Peondaa

CITY:

THE CITY OF ASBURY PARK

By:

Name: Bd Johnson
Title: Mayor



STATEOF N ow Mexrud
} :SS:
COUNTY OF M@ Vinaooidg

BE IT REMEMBERED, that on May 20, 2010, before me, the undersigned, a Notary
Public in and for the State of New Jersey, personally appeared Gary Mottola, the Executive Vice
President of Madison MMREF Asbury Retail LLC, which is the managing member of Madison
Asbury Retail, LLC, and acknowledged to me that:

(1) Such individual executed the within instrument on behalf of said company; and

{2) The within instrument is the voluntary act and deed of said company.

@ﬁu@Q . Qﬁm@(

Notary Pubhc

STATE OF NEW JERSEY
_ 88:
COUNTY OF MONMOUTH
BE IT REMEMBERETD, that on , 2016, Ed Johnson personally came

before me and this person acknowledged under oath, to my satisfaction, that:

(1) this person is the Mayor of The City of Asbury Park, a Municipal
corporation;

{2) this person knows the proper seal of the corporation which was affixed to
this Agreement; and

(3) this person signed this proof to attest to the truth of these facts.

Netary Public

[NOTARY SEAL]
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EXHIBIT A:

EXHIBIT B:

EXHIBIT C:

EXHIBIT D:
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EXHIBIT A
DESCRIPTION OF OWNER'S 1¥ AVENUE PARCEL

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.06

Being all of Proposed Lot 1.06 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1.
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schioor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmeouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.
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EXHIBITB

DESCRIPTION OF OWNER'S 3 AVENUE PARCEL

LEGAL DESCRIPTION FOR BLOCK 227 LOT 1.16

Being all of Proposed Lot 1.10 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot I, Block 230 Lot I, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat {iled in the
Mormouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22,



EXHIBIT C

GRAPHIC OF PERMITTED ENCROACHMENT
FOR 1™ AVENUE PROPERTY
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EXHIBIT D

GRAPHIC OF PERMITTED ENCROACHMENT
FOR 3" AVENUE PROPERTY
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SEVERANCE LEASE

between

CITY OF ASBURY PARK

and

ASBURY PARTNERS, LLC

DEMISED PREMISES:

BLOCK 227, LOT 1.24
BLOCK 227, LOT 1.26



SEVERANCE LEASE

e
THIS SEVERANCE LEASE (this "Lease") dated this /5~ day of =J turt-, 2010, is
entered into by and between the CITY OF ASBURY PARK, a municipal corporation of the
State of New Jersey having an address at the Asbury Park Municipal Building, One Municipal
Plaza, Asbury Park, New lJersey 07712 (herein called "Landlord"), and ASBURY PARTNERS,
LLC, a New Jersey limited liability company having an address at 1100 Ocean Avenue, Asbury
Park, New Jersey 07712 ¢herein cailed "Tenant™).

RECITALS:

A Landlord and Tenant are parties to a certain Amended and Restated Redeveloper
and Land Disposition Agreement, dated as of October 28, 2002 (herein called the “Redeveloper
Agreement”), pursuant to which Landlord has appointed and designated Tenant as the “Master
Developer” for the planned redevelopment of the Redevelopment Area (as defined in the
Redeveloper Agreement) pursuant to the Redevelopment Plan (as defined in the Redeveloper
Agreement).

B. Landlord and Tenant, in its capacity as such “Master Developer,” are also parties
to that certain Sale and Purchase Agreement (Pavilion Properties and Additional Properties),
executed and delivered in conjunction with the Redeveloper Agreement, dated as of October 28,
2002 (herein referred to as the “Sale Agreement™).

C Pursuant to the provisions of the Sale Agreement and the Redeveloper Agreement,
(1) Landlord conveyed certain premises (the “Conveyed Premises”) to Tenant by Deed dated as of
October 28, 2002, and recorded in the Monmouth County Clerk’s Office (the “Clerk’s Office™)
on November 2, 2002 in Deed Book 8159 page 7512, and thereafter corrected by a Comective
Deed dated July 13, 2006, and recorded in the Clerk’s Office on July 28, 2006 in Deed Book
8581 page 6596, and (11} Landlord and Tenant entered into that certain 99-Year Net Lease dated
as of October 28, 2002 (the “99-Year Lease™), pursuant to which Landlord leased certain
property, including the Demised Premises (as hereinafter defined), to Tenant.

D. Thereafter, Tenant, in its capacity as such “Master Developer” and in connection
with the formation of the joint ventwe that created Madison Asbury Retail, LL.C, a Delaware
limited HLability company (“Madison”™), and with the consent of Landlord, (i) conveyed the
Conveyed Premises to Madison by Deed dated as of June 11, 2007, and recorded in the Clerk’s
Office on June 26, 2007 in Deed Book 8660 page 6431, and (ii) entered into that certain Sublease
with Madison, dated as of June 11, 2007 (the “Sublease™), pursuant to which Tenant subleased to
Madison Lots 1.05, 1.07, 1.09, .11, 1.15, 1.17, 1.19 and 1.2] in Block 227 {the “Sublease
Premises™), located in the City of Asbury Park, Moumouth County, New Jersey, as more
particularly described in the Sublease, and which Sublease provides, among other things, that the
term thereof will terminate in the event Madison enters into a direct lease of the Sublease
Premises with Landiord.

E. Immediately prior to the execution and delivery of this Lease, (i) Madison is
conveying the Conveyed Premises to Landlerd, (ii) L.andlord and Tenant are terminating the 99-
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Year Lease, (iil) the Sublease is being terminated by virtue of Madison’s entering into the
Madison Lease (as hereinafter defined) and Landlord and Tenant entering into this Lease, and
{(iv) Landlord and Madison are entering into a separate Severance Lease (the “Madison Lease™) of
even date herewith relating to those properties previously demised under the 99-Year Lease
which are not demised under this Lease.

F. Landlord and Tenant desire to enter into this Lease of the Demised Premises {as
hereinafter defined} to, among other things, replace the 99-Year Lease with respect to the portion
of the premises demised under the 99-Year Lease which is included in the Demised Premises
under this Lease.

NOW, THEREFORE, Landiord hereby demises to Tenant, and Tenant hereby hires from
Landlord, the Demised Premises, for the Term, at the Rent and otherwise upon, subject to and in
accordance with the following terms and conditions:

1. Demised Premises

The premises demised by this Lease shail be and consist of all of the two (2) land parcels
described on Schedule A hereto, together with any and all improvements located thereon from
time to time (the “Demised Premises”). Each such land parcel, together with the improvements
thereon, 15 sometimes herein separately referred to as a “Parcel”. Tenant hereby accepts the
Demised Premises in their “AS IS” condition as of the date hereof, and acknowledges that it has

been in possession of the Demised Premises since the date of the 99-Year Lease.
I

2, Term and Renewal Term

2.1 Term. The initial term of this Lease {the "Initial Term") shall commence on the date
hereof (the “Commencement Date™) and end on the date which is twenty-four (24) years and six
(6) months from the Commencement Date. The Initial Term, the Renewal Terms (as hereinafter
defined) and the Final Renewal Term (as hereinafter defined) are hereinafter referred to
collectively as the “Term.”

2.2 Renewal. Tenant shall have two {2) options to renew the Term of this Lease for
additional periods each of twenty-four (24) vears and six (6) months (each, a “Renewal Term”
and collectively, the “Renewal Terms™), followed by one (1) option to renew for an additional
period of approximately seventeen (17) years and eleven (11} months (the “Final Renewal
Term™), such that the Final Renewal Term shall expire no later than October 27, 2101,

2.3 Exercise of Renewal Options. Not less than two (2) months prior to the expiration of
the Initial Term or any Renewal Terms of this Lease (each, an “Expiration Date™), Landlord shall
deliver notice to Tenant of the scheduled Expiration Date (the “Expiration Notice™). Provided no
Event of Default (as hereinafter defined) is then continuing beyond any applicable notice and cure
periods under the Lease, Tenant may then exercise Tenant’s next applicable renewal option by
providing Landlord with written notice of Tenant’s election to renew (the “Renewal Notice™
within one (1) month after Tenant’s receipt of the applicable Expiration Notice, If Tenant fails to
-deliver the applicable Renewal Notice to Landlord within such one (1) month period, then
Landlord shall give notice (the “Reminder Notice™) to Tenant of Tenant’s obligation to deliver
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such Renewal Notice to Landlord; it being agreed that Tenant’s right to renew shall not be
contingent upon, or waived on account of, Landlord’s failure to deliver an Expiration Notice
and/or Reminder Notice. In the event that Landlord fails to deliver an Expiration Notice, then
Tenant may remain in the Demised Premises on a month-to-month basis on the terms set forth
heremn, until such time that Landlord delivers an Expiration Notice and/or Tenant delivers a
Renewal Notice in accordance with this subsection 2.3,

3, Matters To Which Lease is Subject

3.1. Permitted Exceptions. This Lease, and the estate created hereby, are subject to the
following (such exceptions being herein called the “Permitted Exceptions™.

fa)y The Redeveloper Agreement and the Redevelopment Plan, for so long as the same
shail relate to the Demised Premises.

(b) The Green Acres Development Grant Contract recorded in Deed Book 5028, Page
38.

3.2, Covepant against Further Encumbrances. Landlord covenants that, throughout the
Term, 1t shall not permit or suffer any new encumbrances upon its fee estate in the Demised
Premises to be created by, through or under it. :

4. Rent

The rent payable by Tenant under this Lease (the “Rent™) shall be, and consist of, an
aggregate sum of TEN and 00/100 ($10.00) DOLLARS for the entire Term. The Rent has been
prepaid in full on the date hereof.

. Permitted Use

The Demised Premises may be used for any fawful purpose, subject to (&} requirements
under the Permitied Exceptions, and (b) other terms and provisions hereof. By way of example
and not by way of limitation, Tenant shall have the right to use the Demised Premises for
commercial, recreational and entertainment purposes, such as (i) minature golf, volleyball and
other games, (11} amusement rides, (ii1) indoor and eutdoor restaurants and cafes, (iv) preparation
and sale of food and beverages (including alcoholic beverages), (v) sale of goods and
merchandise, (vi} flea markets, open-air stands and kiosks, (vii) concerts, performances and other
events, and (viii) for any other use in which the Demised Premises has historically been used.

6. Net Lease

This Lease is a net fease, and, subject only to the requirements of the Permitted
Exceptions aud the other terms and provisions hereof, (a) this Lease is intended to transfer sole
possession and operational control of the Demised Premises to Tenant for the Term, and (b)
Tenant, throughout the Term, shall develop, operate, manage and maintain the Demised Premises
at its expense; and, without limiting the generality thereof, shall be solely responsible to arrange,
obtain, and pay for, all services and ufilities necessary or desired in comnection with the
development, operation, management and maintenance of the Demised Premises. Landlord shall
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have no obligation (as landiord hereunder) to furnish any services or utilities to the Demised
Premises.

7. Quiet Enjovment

Tenant, throughout the Term, shall peaceably and quietly have, hold and enjoy the
Demised Premises without hindrance, ejection or molestation by Landiord or any person tawfully
claiming through or under Landlord, subject, nevertheless to the Permitted Exceptions and the
terms and provisions of this Lease.

8. Proper Use and Care

3.1, Prohibited Uses. Tenant shall not use or occupy the Demised Premises (or any part
thereof), nor permit or suffer the same to be used or occupied, (1) for any unlawful or illegal
business, use or purpose, or (i) in a manner which may, in law, constitute a nuisance, public or
private.

8.2. Repairs and Maintenance. Tenant shall be responsible to make all needed repairs,
and perform all needed maintenance, to the Demised Premises.

9, Transfers of Interests in Demised Premises; Leasehold Morfgages

9.1 Transfers of Interest. Subject only to the Permitted Exceptions, Tenant may
{without any requirement {o obtain Landlord's consent or approval), from time to time, and at any
itme, (i) assign this Lease, or {ii) sublease the whole or any part of the Demised Premises. In the
event of an assignment of this Lease, the assignor Tenant shall be released from all of the
obligations of Tenant under this Lease accruing after the effective date of such assignment, and
such trapsfer; and the assignee Tenant shall be deemed to have assumed ali of the obligations of
Tenant under this Lease accruing after the effective date of such assignment.

9.2 Neon-disturbance of Subtenant. In the event that the Demised Premises shall be
subleased to any subtenant pursuant to subsection 9.1 above, (i} the terms of this Lease shall be
incorporated by reference into any such sublease, and (ii) Landlord agrees that, so long as such
subtenant shall not then be in default under its sublease beyond any applicable grace period:

(a) neither such subtenant nor any person properly claiming through or under such subtenant
shall be named or joined as a party defendant in any action, suit or proceeding which may be
instituted or taken by Landiord for the purpose of terminating this Lease by reason of a Tenant
Event of Default hereunder; and

(b} neither such subtenant nor any person properly claiming through or under such subtenant
shall be evicted from the subleased premises, nor shall the leasehold estate or possession of such
subtenant or any person properly claiming through or under such subtenant be terminated or
disturbed.

(c) If at any time Landiord shall terminate this Lease and such subtenant shall not then be in
default under the sublease beyond any applicable grace period, then Landlord agrees to accept
such subtenant as Landlord's direct tenant pursuant to and on the terms and conditions of its
sublease, from and after the date of such termination; such subtenant shall attorn to and recognize
[866235-4] 4



Landlord as such subtenant's landlord under the subledse; Landlord shall accept such attornment
and recognize such subtenant as Landlord's tenant under the sublease; and such subtenant and
Landlord shall promptly execute and deliver any reasonable instrument that either may request to
evidence such attornment and recognition.

9.3 Leasehold Mortgages. Tenant shall have the absolute right, at any time and from
time to time, to enter into and grant any Leaschold Mortgages (as such term is hereinafter
defined), on such temms, conditions and maturity as Tenant shall determine so long as no
Leasehold Mortgagee (as such term is hereinafter defined) requires Landliord to execute or join in
such Leasehold Mortgage or otherwise subordinate its interest in the Demised Premises to the
lien of such Leasehold Mortgage. In addition, Tenant shall have the absolute night, at any time
and from time to ume, to grant to any Leasehold Mortgagee a security interest in the persenal
property owned by Tenant and located at the Demised Premises and/or a collateral assignment of
subleases by Tenant of all or any portion of the Demised Premises and the rents, issues and
profits therefrom, if any, and Landlord hereby agrees that any interest that Landlord may have in
such personal property or subleases, as the case may be, whether granted pursuant to this Lease
or by statute, shall be subordinate to the interest of any such Leasehold Mortgagee. Landlord
agrees o execute and deliver, on demand, in recordable form, any instruments which may
reasonably be requested by Tenant or any Leaschold Mortgagee to accomplish the aforesaid
subordination of Landlord's rights in such personal property and subleases. Tenant shall
reimburse Landlord for any and all reasonable costs and expenses {including attorney's fees)
incurred by Landlord in connection with any documents or instruments executed by Landlord in
connection with any Leasehold Mortgage. Any and all Leasehold Mortgagees shall have the
rights and powers set forth in Section 10 of this Lease. As used in this Lease, (1) the term
"Leasehold Mortgage” shall mean each and every recorded mortgage, deed of trust, deed to
secure debt, collateral assignment of lease or other similar instrument creating a lien or other
encumbrance on any portion of Tenant's Leasehold Estate (regardiess of the priority thereof) and
any modification of any of the terms thereof, including, without limitation, any extension,
renewal or refihancing of any indebtedness secured thereby or any additional advance secured by
any Leasehold Mortgage or any additional Leaschold Mortgage given to secure the same and (ii}
the term "Leasehold Mortgagee" shall mean any person which makes or holds any Leasehold
Mortgage, it being understood that Tenant may at any time and from time to time, concurrently or
otherwise grant one or more Leasehold Mortgages and each such holder shall be deemed to be a
"Leasehold Mortgagee".

19. . Rights of Leasehold Mortgagee

10.1  So long as any Leasehold Mortgage shall remain unsatisfied of record, the following
provisions shall apply, notwithstanding anything to the contrary contained in this Lease, and any
pertinent provisions of this Lease shall be deemed to be amended and modified to the extent
necessary so as to provide as follows;

(a) No Modification. There shall be no canceilation (unless this Lease is terminated by
Landlord in accordance with the terms of subsection 10.1(d) below), surrender, acceptance of
surrender or modification of this Lease without the prior written consent of each Leasehold
Mortgagee.
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-(b) - Notice. Landiord shall, at the time the same is served upon Tenant, give to each
Leasehold Mortgagee a copy of each notice or demand which it gives to Tenant pursuant to this
Lease or in connection with this Lease or the Demised Premises, including all notices of default
by Tenant (which shall specify the default and the steps required to effect a cure by Tenant), and
the same shall not be effective for any purpose unless and until a copy thereof has been so
delivered.

{c) Cure and Exercise of Tenant's Rights. Each Leasehold Mortgagee shall have the right, but
not the obligation, to perform any covenant or agreement under this Lease to be performed by
Tenant (including the exercise of options), and Landlord shall accept such performance by any
Leasehold Mortgagee as if performed by Tenant. Tenant constitutes and appoints each Leasehold
Mortgagee Tenant's attorney-in-fact with full power, in Tenant's name, place and stead, at
Tenant's cost and expense, to enter upon the Demised Premises to performi any of Tenant's
obligations under this Lease. Each Leasehold Mortgagee shall have the right (but not the
obligation} to cure Tenant's defaults at any time within sixty (60) days (which shall be reduced to
thirty (30} days with respect any default by Tenant which is of such a nature that it would
jeopardize Landlord's interest in the Demised Prermises) (such period being referred to herein as
the "Mortgagee's Grace Period") following the expiration of any applicable grace period(s),
subject to extension of Mortgagee's Grace Period as provided in subsection (d) below. If Tenant
shall fail, within the time period permitted in this Lease, to exercise any option contained in this
Lease, then Landlord shall give written notice to each Leasehold Mortgagee of such failure and
the time for exercising such option shall, upon the giving of such notice by Landlord, be
extended for a period of thirty (30) days. Any Leasehold Mortgagee or Tenant, before the
expiration of such extended period, may exercise any and all options provided in this Lease.

(d) Termination of lLease. If Landlord shail intend, by reason of the occurrence and
continuance of an Event of Default beyond all applicable notice and cure periods under the
Lease, to terminate this Lease prior to the stated expiration of the Term, Landlord shall notify
every Leasehold Mortgagee of such intention (and the reasons therefor and the necessary steps to
effect a cure thereof) at least thirty (30) business days in advance of the proposed effective date
for such termination. Each Leasehold Mortgagee, in addition to any and all rights hereunder that
it may have, shall have the right 10 postpone the date on which this Lease would so terminate for
a period of not more than sixty (60) days, unless a longer period of time shall be needed to obtain
possession from Tenant and cure such defaulf, in which event the date of termination shall be
postponed for such longer period, provided such Leasehold Mortgagee, prior to the expiration of
such sixty (60} days following receipt of Landlord's notice of intention to terminate, shall have (i)
given to Landlord written notice of its intention to cure all defanlts susceptible of cure by such
Leasehold Mortgagee, (ii} cured all defaults, if any, then existing which may be cured by the
payment of a sum of money (excepting obligations of Tenant to discharge liens, charges or
encumbrances against Tenant's leasehold estate in the Demised Premises (“Leasehold Estate™)),
and (111} initiated, and be diligently pursuing, steps to acquire the Leasehold Estate by foreclosure
of its Leasehold Mortgage or otherwise. If (i) a Leasehold Mortgagee or other person shall obtain
possession of the Demised Premises or shall have acquired Tenant's Leasehold Estate by
foreclosure or other enforcement proceeding under any Leasehold Mortgage or by obtaining an
assignment of the Leasehold Estate in lieu of foreclosure or through settiement of or arising out
of any pending or threatened foreclosure proceeding (any of the foregoing being referred to as an
(866235-4] 6




"Enforcement Proceeding”), (ii) a lease asswmption agreement shall be delivered to Landlord by
such Leasehold Mortgagee in possession or its designee, of the covenants and conditions
contained in this Lease on Tenant's part to be performed, and (iii) such Leasehold Mortgagee
shall have complied with all obligations on Tenant's part to be performed under this Lease,
meluding the cunng of all defaults susceptible of being cured by such Leasehold Mortgagee, then
(A} all defaults not susceptible of being cured by such Leasehold Mottgagee shall be deemed
waived and all rights of Tenant under this Lease shall be deemed reinstated, and (B)
notwithstanding any provision in this Lease to the contrary, such Leasehold Mortgagee or other
person or any of their respective designees or nominees and their respective successors and
assigns shall have the further right to assign, from time to time, the Leasehold Estate without
Landlord's consent. No Leasehold Mortgagee shall be required to continue to proceed to obtain
possession, continue in possession of the Leased Premises as Leasehold Mortgagee or to continue
to prosecute foreclosure proceedings or other remedies; if and when such defaults which were the
basis for the termination of this Lease shall be cured. If more than one Leasehold Mortgagee shall
seek 10 exercise the nights provided for in this subsection, the Leasehold Mortgagee with the
most senior lien priority shall be entitled, as against the others, o priority in the exercise of such
rights. :

(e) Replacement Lease. If this Lease shall be terminated prior to the stated expiration of the
Term for any reason, including, without limitation, as a result of the occurrence and continuance
of an Event of Default beyond all applicable notice and cure periods under the Lease, Landlord
promptly will notify each Leasehold Mortgagee of such termination and Landlotd shall, within
sixty {60) days after request by the Leasehold Mortgagee having the most senior lien priority (or
such other Leaschold Mortgagee, in order of lien priority. if the Leasehold Mortgagee having the
most semor hen shall not have made such request), enter into a replacement lease for the
Demised Premises with said Leasehold Mortgagee or its nominee or designee, which lease shall
have the same priority as this Lease, be for the remainder of the Term, have the same terms and
conditions contained in this Lease, and grant to or confirm in such Leasehold Mortgagee or its
nominee or designee the same interest (as an owner or tenant) in the Demised Premises as
previously held by Tenant under this Lease; provided, however, that the foregoing right to obtain
a replacement lease is contingent upon a request therefor being made within sixty (60) days afier
receipt of Landlord's notice of termination, and such Leasehold Mortgagee, at the time of
execution and delivery of said replacement lease, paying to Landlord any and all sums then due
under this Lease. In no event, however, shall such Leasehold Mortgagee or its nominee or
designee be required to cure a default under this Lease which is not susceptible of being cured by
such Leasehold Mortgagee or its nominee or designee in order 10 obtain a replacement lease.

(D) Right of Leasehold Mortgagee to Take Possession. Any Leasehold Mortgagee or
equitable owner of Tenant's Leasehold Estate shall have the right, in the event of any default
under its Leasehold Mortgage or any of the other documents executed in connection with such
Leasehold Mortgage and if allowed by law or its agreements with Tenant, to take possession of
the Demised Premises subject to the terms and conditions of this Lease and manage the same and
collect rents subject to paying the Rent required pursuant to the terms of this Lease.

(g} Liability of Leasehold Mortgagees. No Leasehold Mortgagee or other person succeeding
to the Leaschold Estate through or subsequent to an Enforcement Proceeding shall be liable
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under this Lease, unless and until such time as it becomes the owner of the Leasehold Estate, and
then only for such obligations of Tenant which accrue during the period while it remains the
owner of the Leasehold Estate. ' '

(h} Casualty and Condemnation Proceeds. Notwithstanding any provision in this Lease to the
contrary, in the event of any casualty to or condemnation of the Demised Premises or any portion
thereof, and if allowed by law or its agreements with Tenant, the most senior Leasehold
Mortgagee (or such other Leasehold Mortgagee, in order of lien priority, if the Leasehold
Mortgagee having the most senior lien shall not request or shall not be permitted by law or its
agreements with Tenant to do so) shall be permitted to receive insurance proceeds and/or
condemnation awards otherwise payable to Tenant and shall be permitted (but shall not be
obligated except as required by law or its agreements with Tenant or as provided in the next
sentence) to restore the Demised Prémises. In addition, if such Leasehold Mortgagee {by reason
of its acquiring Tenant's Leasehold Estate) shall be obligated under this Lease to repair or restore
the Demised Premises, such obligation shall be limited to the amount of such proceeds or awards
actually received by such Leasehold Mortgagee,

{1} Modification for Leaschold Mortgagee. Landlord, upon the request of Tenant or any
- Leasehold Mortgagee, shall execute such reasonable modifications or amendments of this Lease
as shall be required by such Leasehold Mortgagee or by any person to which Tenant has made
application for a Leaschold Mortgage if such modifications or amendments do not, taken as a
whole, materially affect Tenant's obligations or materially affect Landlord's rights under this
Lease. Landlord shall not unreasonably refuse any such request for such modification or
amendment.

§)) Delivery of Notices. Any notices to be sent to any Leasehold Mortgagee shall be sent to
the addressees and at the addresses designated by such Leasehold Mortgagee from time to time,
- by any method permitted for notices under subsection 16.1 of this Lease.

11. Insurance

Tenant, at 1ts expense, shall maintain, or cause to be maintained, the following insurance:
(a) property insurance covering any improvements on the Demised Premises, with coverage that
includes “all risk” perils, and with an agreed amount endorsement with the valuation determined
on a replacement cost basis, and (b) commercial liability insurance, written on an occurrence
basis, with a combined single limit (in any one occwrrence) of not less than $2,000,000 for bodily
injury and property damage in any single occurrence, and a $5,000,000.00 aggregate limit, (c)
during all times that alcohol is served on the Demised Premises, liquor liability insurance, which
shall be written with a limit of $2,000,000.00 per occurrence, and (d) workmen's compensation
insurance for all empioyees, consistent with all laws of the State of New Jersey (including the
Workmen's Compensation and Occupational Disease Laws of the State of New Jersey), The
foregoing dollar limits of insurance shall be re-evaluated every five (5) years during the Term, at
which time Landlord may require the same be increased, but only to the extent that such
increases are necessary to keep the levels of insurance under this Section consistent with the
levels of similar insurance then generally being maintained by similarly situated operators of
similar real property. Landlord shall be (i) named, as its interest appears (as net lessor), under the
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insurance policy {or policies) described in clause (a) of this Section, and (ii) named as an
additional insured under the insurance policy (or poticies) described in clauses (b} and (¢) of this
Section. Each of the insurance policies required to be maintained pursuant to this Section shall be
issued by companies licensed to do business in the State of New Jersey (and having a rating at
- least equal to the rating generally mdintained by insurance companies issuing similar insurance
policies to Landlord). Certificates of the insurance required under this Section shall be provided
to Landlord on or prior to the Commencement Date. The policies shall provide (and the
certificates shall so indicate), that the coverage may not be cancelled or any major change therein
implemented, without at least thirty (30} days notice thereof having been given to Landlord.
Tenant shall have the right to insure and maintain the insurance required above under blanket
insurance policies covering other real property owned or operated by Tenant and/or its affiliates,
provided that such policies afford the required coverage to the Demised Premises without
diminution.

12.  Indemnification

Tenant shall indemnify and hold harmless Landlord from and against any and all third-
party claims and liabilities arising out of, or based upon, (a) either {i) any accident, injury or
damage occurring, during the Term, in or upon the Demised Premises, or (ii) the performance by
Tenant {or any of its employees, agents or contractors) of any allerations to the Demised
Premises {except, in any of the cases described in clauses (i} or (i), t¢ the extent such claims or
liabilities arise out of, or are based upon, any negligent or intentionally wrongful act or omission
of Landlord or its employees, agents or contractors), or (b) any negligent or intentionally
wrongful act or omission of Tenant or its employees, agents or contractors relating to the
Demised Premises or the obligations of Tenant under this Lease; together with all costs and
expenses ncurred in or in connection with such claims and liabilities, or any action or
proceeding brought thereon or in respect thereof, including reasonable attorneys' fees and
gxpenses.

13, Casualty and Condemnation

13.1. Casualty. If, at any time during the Term, the Demised Premises (or any part
thereof} shall be damaged or destroyed by a fire or other casualty, then (i) this Lease shall
‘nevertheless continue in full force and effect, and (ii) Tenant shall be responsible to repair or
restore the Demised Premises.

13.2. Condemnation. If, at any time during the Term, the Demised Premises (or any part
thereof) shall be taken by any condemnation or eminent domain proceedings, then (i) this Lease
shall terminate as to the portion of the Demised Premises so taken, (i) this Lease shail
nevertheless continue in full force and effect as to any remaining portions of the Demised
Premises, and (iii) Tenant shall be entitled to the entire award or payment in connection with any
such taking.

i4. Event of Defaunlt: Remedies for an Event of Default

14.1. Generally. In the event that either party hereto shall default in its obligations
hereunder, then the other party shall have all rights and remedies available 1o it at law, or in
equity, on account of such default,
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14.2. Event of Default. For purposes of this Lease, an “Event of Defauit” shall mean the
fatlure by Tenant to perform or observe in any material respect any other covenant or condition
contained in this Lease which failure shall continue for a period of sixty (60) days after written
notice thereof by Landlord to Tenant; provided, however, that if Tenant's obligation is of such
nature that more than sixty.(60) days are required for its performance, then there shall not he
deemed to be an Event of Default hereunder if Tenant shall commence such performance within
said sixty (60) day period and diligently pursues such cure to completion.

14.3  Cure Right for Mortgagees. Notwithstanding the foregoing, if any act or omission
of Tenant shall give rise to Landlord having the right (at law or in equity) to terminate this
.ease, then Landiord agrees that it, nevertheless, shall not exercise such right unless and until
Landlord shall have complied with the provisions of Article 10 of this Lease, including, without
lHmitation, Sections 10.1{b) through (d) of this Lease.

is. Inability te Perform

- Notwithstanding anything to the contrary contained herein, neither Landlord nor Tenant
shall have any liability to the other party hereunder if (and to the extent that) it is unable to fulfill,
or 1s delayed in fulfilling, any of its obligations under this Lease by reason of one or more Events
- of Force Majeure. The term “Event of Force Majeure” shall mean (i) any strike, lock-out or other
labor trouble, governmental preemption of priorities, or other controls in connection with a
national or other public emergency, or any shortage of materials, supplies or abor, or (ii) any
failure or defect in the supply, quantity or character of electricity, water, oil, gas, steam or other
utility furnished to Demised Premises by reason of any law or any requirement, act or omission
of the public utility or other person(s) serving such Demised Premises therewith, or (iil) any
accident, fire or other casualty, or other act of, or {iv) any other event, whether similar or
dissimilar, beyond the reasonable control of the party in question.

16, Miscellaneous

16.1. Notices. Any notice, demand or other communication (each, a “notice™) that is
given or rendered pursuant to this Lease by either Landlord or Tenant to the other party, shall be
(1} given or rendered, in writing, (i1} addressed o the other party at its required address(es) for

“notices delivered to it as set forth below, and (iii) delivered via nationally recognized courier
service {e.g.. Federal Express, Express Mail}). Any such notice shall be deemed given or
rendered, and effective for purposes of this Lease, as of the date actually delivered to the other
party at such address(es} (whether or not the same is then received by other party due to a change
of address of which no notice was given, or any rejection or refusal to accept delivery). Notices
from either party (to the other) may be given or rendered by its counsel. The required address(es)
of each party for notices delivered to it is (are) as set forth below. Each party, however, may,
from time to time, designate an additional or substitute required address(es) for notices delivered
to 1t (provided, that such designation must be made by notice given in accordance with this
Section). :

If to Landlord: Asbury Park Municipal Building
One Municipal Plaza
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Asbury Park, New Jersev 07712
‘Attention: Mayor and City Council
Attention: City Clerk

Attention: City Manager

with a copy tor McManimon & Scotland, 1.1..C.
One Riverfront Plaza, Fourth Fioor
Newark, New fersey 07102
Attention: Glenn F. Scotland and Thomas 1. Hastie, Ir.

If1o Tenant:  Asbury Partners, LLC
1180 Ocean Avenue
Asbury Park, New Jersey 07712
Attention; General Counsel

and

1Star Financial

1114 Avenue of the Americas, 39
New York, New York 18036
Attention: Samantha K. Garbus, Senior Vice President

" Eloor

with a copy to:

Wollf & Samson PC

One Boland Drive

West Qrange, New Jersey 07052
Attention: Daniel A. Schwartz, Esq.

16.2, Estoppel Certificates. Either party hereto or a Leasehold Mortgagee, at any time
and from time to time, on or prior to the twentieth (20th) day following a written request by the
other party hereto, shall execute and deliver to such other party (and/or to a party designated by
such other party) a statement (i) certifying that this Lease is unmodified and in full force and
effect (or-if there have been modifications, that the same is in full force and effect as modified
and stating the modifications), and (ii) stating whether or not, to the best knowledge of such
party, the other party is in default in performance of any of its obligations under this Lease (and,
if so, specifying each such default of which such party shall have knowledge).

16.3. Governing Law. This Lease shall be governed by and construed in accordance with
the laws of the State of New Jersey.

16.4. No Third Partv Beneficiaries. Nothing in this Lease is intended or shall be
construed to confer upon or to give to any person, other than the parties hereto or a Leasehold
Mortgagee, any right, remedy or claim under or by reason of this Lease.
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16.5. Entire Agreement. This Lease, subject to the Redeveloper Agreement and that
certain Subsequent Developer Agreement, dated as of April 7, 2010, by and among Landlord,
Tenant and Madison (the “Subsequent Developer Agreement™), sets forth the entire agreement
between Landlord and Tenant refating to the transactions contemplated hereby, and, accordingly,
all other prior agreements or understandings relating to the subject matter hereof (whether oral or
written} are herehy superseded.

16.6. Modifications. This Lease may not be amended or modified, except by a wriiten
instrument to such effect signed by the party 1o be charged.

16.7. No Waivers. Except as expressly provided herein to the contrary, (i} no delay or
omission Dy either party in exercising a right or remedy shall exhaust or impair such right or
remedy or constitute a waiver of, or acquiescence in, any breach or default by the other party, (i)
a single or partial exercise of a right or remedy by either party shall not preclude a further
exercise thereof, or the exercise of another right or remedy, by such party, and (iii) no waiver by
either party of a breach or default of any provision(s) hereof by the other party shall be deemed a
waiver of any other breach or default by such other party (whether of the same or other provisions
hereof}).

16.8. Captions. The captions of the individual Articles and Sections are for convenience
of reference only and shall not affect the construction to be given any provision hereof.

16.9 The Severance [eases. Nothing contained in this Lease, and no default under this
Lease, shall affect or modify the Madison Lease, and nothing contained in the Madison Lease,
and no defanilt under the Madison Leage, shall affect or modify this Lease.

17. Tenant's Right to Purchase Fee Title to Demised Premises

Provided that Tenant shall have obtained the consent of the New Jersey Department of
Environmental Protection thereto, Tenant, at any time during the Term, shall have the option (the
"Purchase Option”) to purchase Landlord's fee title to any one or more of the Parcels comprising
the Demised Premises for a purchase price (the "Purchase Price”) of TEN and 00/100 ($10)
DOLLARS for each Parcel purchased. The Purchase Option may be exercised only by notice to
Landlord (“Tenant's Exercise Notice”) given prior to the end of the Term. If Tenant exercises the
Purchase Option, then Landlord shall sell, and Tenant shall purchase, Landlord's fee title to the
Parcel(s) being purchased, upon, subject to and in accordance with the following provisions:
(a) the closing shall take place on the date that i3 ninety (90) days after the delivery of Tenant's
Exercise Notice; (b) at the closing, the Tenant shall pay the Purchase Price to Landlord by
certified check or other immediately available funds; (c) at the closing, Landlord shall convey
title to the Parcel(s) being purchased that is free of title exceptions other than (xx) the Permitted
Exceptions and {yy)} any other title exceptions that may then exist (other than any thereof which
are the result from a default by Landlord under Section 3.2 hereof, it being understood that
Landlord shall remove or discharge the same prior to the closing); and (d) at the closing,
Landlord shall convey title by delivery of the customary bargain and sale deed with covenant
against grantor's acts (in proper statutory form for recording, duly executed and acknowledged),
and the parties shall execute, acknowledge and deliver any other customary documents necessary
or desirable to effectuate such sale and purchase.
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18. Real Estate Taxes

18.1 Real Estate Taxes: Additional Rent. Tenant shall pay to Landlord, as additional
rent, an amount equal to any and all real estate taxes to which the Demised Premises may
actually be subject during the Term of this Lease, provided, however, that if and for so long as
the Demised Premises shall be exempt from real estate taxes by reason of Landlord’s ownership
of the Demised Premises, Tenant shall pay to Landlord, as additional rent, an amount equal to
the real estate taxes that would be levied against the Demised Premises (taking into account
limitations on the use of the Demised Premises imposed by Landlord, the New Jersey
Department of Environmental Protection, the State of New Jersey and any other governmental
agencies) but for such exemption, and Landlord shall provide Tenant with a bill for such
amount, accompanted by such documentation and/or information as the City of Asbury Park
would customarily provide to an owner of real property in connection with any real estate tax
bill. : :

[BALANCE OF PAGE INTENTIONALLY BLANK: SIGNATURES ON FOLLOWING
: PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date
first above written.

Landiord:

CITY OF ASBURY PARK

By: im

Name: Ed fo son
Title:  Mayc

Tenant:

ASBURY PARTNERS, LLC

By:  lersey Star LLL.C
115 managing member

By:
Name:
Title:

4



X S8
COUNTY OF MONMOUTH

I certify that on &\M _ l__, 2010, Mayor Ed Johnson, personally came
before me and stated to my s&azljisfactj(m that this person: (a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
decument; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

e e
. ] C-m_ My L W"&

NATERCIA M, LOPES
A Nat\aryl Fublc of New Jersey
My Lommission Expires Jupe 25, 2014

STATIL OF NEW JERSEY

S5
COUNTY OF MONMOUTH
[ certify that on L 2010, . personally came before
me and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as of Asbury Partners, LLC, the company named in this

document; and (b} this document was signed and made by the company as its voluntary act and
deed. '

15



IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date
first above written.

Landlord:
CITY OF ASBURY PARK

By:

Name: Ed Johnson
Title: Mayor

Tenant:

ASBURY PARTNERS, LLC

By:  Jersey Star LLC
its managing member

By: oiwwwm ....... f’ﬁ;ﬂ--wmmmm
Name: Samantha Garbus
Title: Sentor Vice President
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STATE OF NEW JERSEY
=S
COUNTY OF MONMOUTH

I certify that on _, 2010, Mayor Ed Johnson, personally came
before me and stated to my satisfaction that this person: (a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW YORK
:SS:
COUNTY OF NEW YORK
'y
I certify that on EU\@"L/\ 9{@, 2010, Samantha Garbus, personally came before

me and stated to my satisfaction tha this person: {a) signed, sealed and delivered the signed
documents as Senior Vice President of Jersey Star LLC, the managing member of Asbury
Partners, LLC, the company named in this document, and (b) this document was signed and
made by the company as 1ts voluntary act and deed.

\\\\\\

BIANE BUGLEWICE O

Natary ntlbiit. Slnieaf&lew Verk

Q«mliﬂed it Ncw V k
‘ommisston Expires A’inrg ttgﬂiulmgﬂ Ip
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SCHEDULE A

LEGAL DESCRIPTIONS FOR THE DEMISED PREMISES

The two (2) land parcels listed below, which comprise the Demised Premises, are each
separately described on Schedules A-1 through A-2 attached to this Schedule A.
Foliowing the execution and delivery of the 99-Year Lease, Block 227, together with
certain other Blocks designated on the Official Tax Map of the City of Asbury Park, New
Jersey, were subdivided. A subdivision map entitled “Final Plat Asbury Park
Redevelopment Project, Block 144.04 Lot 1, Block 176 Lot 1.01, Block 207 Lot 1.01,
Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County, New Jersey,”
prepared by Schoor DePalma, Manalapan, dated November 15, 2002, last revised August
20, 2003, and approved by the Monmouth County Planning Board on December 22, 2003,
was filed in the Office of the Monmouth County Clerk on December 22, 2003, as Filed
Map No. 19 through 22, Case No. 292 (the “Filed Map™). The Block and Lot designations
on the Filed Map and in the mumnicipal tax records differ from the Block and Lot
designations in the 99-Year Lease, because the Block and Lot designations set forth in the
99-Year Lease were based upon the then contemplated Block and Lot designations.

Listed below are the current Block and Lot designations {or the Demised Premises,
together with the previously contemplated Block and Lot designations (the “Contemplated
Lot Destonations™) for the Demised Premises referenced in the 99-Year Leasc.

Biock 227, Lot 1.24 {(Contemplated Lot Designation: Block 227, Lot 1.25)
Block 227, Lot 1.26 (Contemplated Lot Designation: Block 227, Lot [.27)
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SCHEDULE A-1

LEGAL DESCRIPTION FOR BLOCK 227, 1.OT 1.24

Being all of Proposed Lot 1.24 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.
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SCHEDULE A-2

LEGAL DESCRIPTION FOR BLOCK 227 TOT 1.26

Being all of Proposed Lot 1.26 Block 227 said newly created [ot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot I, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November

15,2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 throngh 22.



After Recording, Return to:
Asbury Partners, LLC

1100 Ocean Avenue

Asbury Park, New Jersey 07712
Attention: Richard Levitan, Esq.

{The Above Space for Recorder’s Use Only)

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum’™), made as of
jz{m. i , 2010, by and between the CITY OF ASBURY PARK, a municipal corporation
of the State of New Jersey having an address at the Asbury Park Municipal Building, One
Municipal Plaza, Asbury Park, New Jersey 07712 (“Landlord”), and ASBURY PARTNERS,
L1.C, a New Jersey limited liability company having an address at 1100 Ocean Avenue, Asbury
Park, New Jersey 07712 (“Tenant™).

WHEREAS, Landlord and Tenant have entered into that certain Severance Lease, dated
as the date hereof (the “Lease”™), pursuant to which Landlord has leased to Tenant, and Tenant
has leased from Landlord, the Property (as hereinafter defined); and

WHEREAS, Landlord and Tenant have agreed that a Memorandum of Lease be recorded
in the Monmouth County Clerk’s Office for the purpose of placing on record the interest of
Tenant n and to the Property.

NOW, THEREFORE, this Memorandum shall be recorded for the purpose of placing on
record the interest of Tenant in and to the Property.

1. The Property being leased by Tenant that is the subject of this Memorandum
consists of the two (2) parcels of land described on Schedule A attached hereto and made a part
hereof, together with any and all improvements located thereon from time to time (the

“Property’).

2. The Lease provides for an initial term of twenty-four (24) vears and six (6)
months commencing on the date hereof (the “Initial Term™).

3. Under the terms of the Lease, the Initial Term may be renewed for two (2)
additional periods each of twenty-four (24) vears and six (6) months, followed by one (1)
additional period of approximately seventeen (17) years and eleven (11) months (the “Final
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Renewal Term”); provided, however, that in no event may the Final Renewal Term expire later
than October 27, 2101.

4, All of the terms, conditions and agreements set forth in the Lease are hereby
incorporated by reference as though fully set forth herein.

5. If there is any discrepancy between the terms and conditions of this Memorandum
and the Lease, the terms and conditions of the Lease shall prevail.

[stgnature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as of the
day and year first above written.

WITNESS: CITY OF ASBURY PARK, a municipal
corporation (Landlord)

hye | T L |

Name: Ed Johifson
Title: Mayor

WITNESS: ASBURY PARTNERS LLC, a New Jersey
limited liability company (Tenant)

By:  Jersey Star LLC
. 1ts managing member

By
Namne;
Title:
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STATE OF NEW JERSEY
88
COUNTY OF MONMOUTH

[ certify that on ;c\ SRR { , 2010, Mayor Ed Johnson, personally came before
me and stated to my sati&ﬁ;ction that this person: {(a) signed, sealed and delivered the signed
documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act

and deed.
i

~ -/ S |
IR W
B .o [y . v :

¥ 3

L&N NATERCIA M. LOPES

dtaty Public of New Jersey

My Commission Expires tune 25, 2014

STATE OF NEW JERSEY

. _ :SS:
COUNTY OF MONMOUTH

1 certify that on , 2010, , personally came before
me and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documeits as of Asbury Partners, LLC, the company named in this

document; and (b) this document was signed and made by the company as its voluntary act and
deed.
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as of the
day and year first above written.

WITNESS: CITY OF ASBURY PARK, a municipal
corporation {Landlord)

By:

Name: Ed Johnson
Title: Mayor

WITNESS: ASBURY PARTNERS LLC, a New Jersey
limited liability company (Tenant)

By:  Jersey Star LLC
its managing member

By: I T A ——
Name: Samantha Garbus
Title: Senior Vice President
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STATE OF NEW JERSEY
S
COUNTY OF MONMOUTH

[ certify that on , 2010, Mayor Ed Johnson, personally came before
me and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW YORK
5SS
COUNTY OF NEW YORK

fo
I certify that on W o L’? 2010, Samantha Garbus, personally came before
me and stated to my satisfaction thdt this person: (a) signed, sealed and delivered the signed
documents as the Senior Vice President of Jersey Star LLC, the managing member of Asbury
Partners, LLC, the company named in this document; and (b) this document was signed and
made by the company as its voluntary act and deed.

DIANE BUGLEWICE
Ratary Pub{ic, Sl%e 73‘!’ New YO \)

lgmﬂi NewY Coumg
ssiﬂn xplves Alpusi 12, 2010
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SCHEDULE A

Leoal Description of the Pronerty

Block 227, Lot 1.24

Being all of Proposed Lot 1.24 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated Nevember 135, 2002, revised August
20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22,

Block 227. Lot 1.26

Being all of Proposed Lot 1.26 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmeouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

[865171-4]
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After Recording, Return to:

Tannenbaum Helpern Syracuse & Hirschtritt LLP
900 Third Avenue

New York, New York 10022

Attention: Roger M. Roisman, Esq.

(The Above Space for Recorder’s Use Only}

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ({(this “Memorandum™), made as of

, 2010, by and between the CITY OF ASBURY PARK, a municipal corporation

of the State of New Jersey having an address at the Asbury Park Municipal Building, One

Municipal Plaza, Asbury Park, New Jersey 07712 (“Landlord”), and MADISON ASBURY

RETAIL, LLC, a Delaware limited liability company having an address at 1100 Ocean Avenue,
Asbury Park, New Jersey 07712 (“Tenant™).

WHEREAS, Landlord and Tenant have entered into that certain Severance Lease, dated
as the date hereof (the “Lease™), pursuant to which Landlord has leased to Tenant, and Tenant
has leased from Landlord, the Property (as hereinafter defined); and

WHEREAS, Landlord and Tenant have agreed that a Memorandum of Lease be recorded
in the Monmouth County Clerk’s Office for the purpose of placing on record the interest of
Tenant in and to the Property.

NOW, THEREFORE, this Memorandum shall be recorded for the purpose of placing on
record the interest of Tenant in and to the Property.

,_,_....o""

1. The Property being leased by Tenant that is the subject of this Memorandum
consists of the thirteen (13) parcels of land described on Schedule A attached hereto and made a
part hereof, together with any and all improvements located thereon from time to time (the
H.Pro e '!'!)

2. The Lease provides for an initial term of twenty-four (24) years and six (6)
months commencing on the date hereof (the “Initial Term™).

3. Under the terms of the Lease, the Initial Term may be renewed for two (2)
additional periods each of twenty-four (24) years and six {6) months, followed by one (1)
additional period of approximately seventeen (17) years and eleven (11) months (the “Final
Renewal Term™); provided, however, that in no event may the Final Renewal Term expire later
than October 27, 2101.

4, All of the terms, conditions and agreements set forth in the Lease are hereby
incorporated by reference as though fully set forth herein.

3. If there is any discrepancy between the terms and conditions of this Memorandum
and the Lease, the terms and conditions of the Lease shall prevail.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as of the
day and year first above writien.

WITNESS: CITY OF ASBURY PARK, a municipal
corporation (Landiord)

By:

Name: Ed Johnson
Title: Mayor
WITNESS: MADISON ASBURY RETAIL, LLC -

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

[865156-4]



STATE OF NEW JERSEY
S8
COUNTY OF MONMOUTH

I certify that on , 2010, Mayor Ed Johnson, personally came before
me and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW JERSEY
58S
COUNTY OF MONMOUTH

I certify that on , 2010, Gary Mottola, personally came before me and
stated to my satisfaction that this person: {a) signed, sealed and delivered the signed documents
as Executive Vice President of Madison Asbury Investment Inc., the managing member of
Madison MMREF Asbury Retail LL.C, the managing member of Madison Asbury Retail, LLC,
the company named in this document; and (b) this document was signed and made by the
company as its voluntary act and deed.

[865156-4]



SCHEDULE A

Legal Description of the Property
Block 227, Lot 1.01

Being all of Proposed Lot 1.01 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouih County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Cffice on December 22, 2003
as Case No. 292 Sheets No 19 through 22,

Block 227, Lot 1.02

Being all of Proposed Lot 1.02 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22,

Block 227. Lot 1.05

Being all of Proposed Lot 1.05 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Block 227. Lot 1.07

" Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said piat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheeis No 19 through 22.

Block 227, Lot 1.09

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.
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Block 227 1ot 1.11

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk’s Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22,

Block 227, Lot 1.12

Being all of Proposed Lot 1.12 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227, 1ot 1.14

Being all of Proposed Lot 1.14 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Ofﬁce on December 22, 2003
as Case No. 292 Sheets No 19 through 22. _

Block 227, Lot 1.15

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 13, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22. - '

Block 227. Lot 1.17

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22,
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Block 227, Lot 1.19

Being all of Proposed Lot 1.19 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.21

Being all of Proposed Lot 1.21 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.22

Being all of Proposed Lot 1.22 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144,04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20 2003, said plat ﬁlecl in the Monmouth County Clerk's Office on December 22, 2003

e
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IN WITNESS WHEREOQF, the parties hereto have executed this Memorandum as of the
day and year first above written,

WITNESS: CITY OF ASBURY PARK, a municipal
corporation {(Landlord)

By 7 @('TZ__

Name: __ Ed kghnson
Title: Navo,

WITNESS: MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,

its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

-

Name:

Title:
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STATE OF NEW JERSEY
S8
COUNTY OF MONMOUTH

I certify that on }“Lu(,k J 2010, Mayor Ed Johnson, personally came before
me and stated to my satisfadtion that this person: (a) signed, sealed and delivered the signed
documents as Mayor of the CITY OF ASBURY PARK, the mumicipality named in this
documernit; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

-

ﬁk{w/ﬁ ff@/

NATERCIA M. LOPES
A Notary Public of New Jaysey
M;r Commyssion Expires June 25, 2014

STATE OF NEW JERSEY

COUNTY OF MONMOUTH

I certify that on . 2010, Gary Mottola, personally came before me and
stated to my satisfaction that this person: (a) signed, sealed and delivered the signed documents
as Executive Vice President of Madison MMREF Asbury Retail L1LC, the managing member of
Madison Asbury Retail, LLC, the company named in this document; and (b) this document was
signed and made by the company as its voluntary act and deed.

{8651356-2]



IN WITNESS WHEREOQT, the parties hereto have executed this Memorandum as of the

day and year first above written.

WITNESS:

WITNESS:

(oo

[865156-4]

CITY OF ASBURY PARK, a municipal
corporation (Landiord)

By:

Name: Ed Johnson
Title: Mayor

MADISON ASBURY RETAILL, LLC

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managmgﬁ’member

By:ﬁﬁ%»x@%\

Gary MOTOLA
Title: Gt Wk Dreticl ot




STATE OF NEW JERSEY
88
COUNTY OF MONMOUTH

I certify that on , 2010, Mayor Ed Johnson, personally came before
me and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW JERSEY
88
COUNTY OF MONMOUTH

I certify that on Mﬁr‘i 20 2010, Gary Mottola, personally came before me and
stated to my satisfaction that this person: (a) signed, sealed and delivered the signed documents
as Executive Vice President of Madison Asbury Investment Inc., the managing member of
Madison MMREF Asbury Retail LLC, the managing member of Madison Asbury Retail, LLC,
the company named in this document; and (b) this document was signed and made by the
company as its voluntary act and deed.
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SEVERANCE LEASE
between
CITY OF ASBURY PARK
.and
MADISON ASBURY RETAIL, LLC

T
Dated as of.__J(,{ylé I, 2010

DEMISED PREMISES:

BLOCK 227, LOT 1.01
BLOCK 227, 1.OT 1.62
BLOCK 227,1.OT 1.05
BLOCK 227, LOT 1.67
BLOCK 227, LOT 1.09
BLOCK 227, LOT 1.11
BLOCK 227, LOT 1.12
BLOCK 227, 1.0T 1.14
BLOCK 227,1.0T 1.15
BLOCK 227, LOT 1.17
BL.OCK 227, LOT 1.19
BLOCK 227, LOT 1.21
BLOCK 227,1.0T 1.22
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SEVERANCE LEASE

THIS SEVERANCE LEASE (this “Lease”) dated this ﬁ day of j:(,.e., , 2010, is
entered into by and between the CITY OF ASBURY PARK, a municipal corporation of the
State of New Jersey having an address at the Asbury Park Municipal Building, One Municipal
Plaza, Asbury Park, New Jersey 07712 (herein called “Landlord™), and MADISON ASBURY
RETAIL, LLC, a Delaware limited liability company having an address at 1100 Ocean Avenue,
Asbury Park, New Jersey 07712 therein called “Tenant™).

RECITALS:

A Landlord and Asbury Partmers, LLC (“AP”) are parties to a certain Amended and
Restated Redeveloper and Land Disposition Agreement, dated as of October 28, 2002 (herein
called the “Redeveloper Agreement”), pursuant to which Landlord has appointed and designated
AP as the “Master Developer” for the planned redevelopment of the Redevelopment Area (as
defined in the Redeveloper Agreement) pursuant to the Redevelopment Plan {as defined in the
Redeveloper Agreement).

B. Landlord and AP, in its capacity as such “Master Developer,” are also parties to
that ceriain Sale and Purchase Agreement (Pavilion Properties and Additional Properties),
executed and delivered in conjunction with the Redeveloper Agreement, dated as of October 28,
2002 (herein referred to as the “Sale Agreement”).

C. Pursuant to the provisions of the Sale Agreement and the Redeveloper Agreement,
(i) Landlord conveyed the Conveyed Premises (as hereinafter defined) to AP by Deed dated as of
October 28, 2002, and recorded in the Monmouth County Clerk’s Office (the “Clerk’s Office™)
on November 2, 2002 in Deed Book 8159 page 7512, and thereafter corrected by a Corrective
Deed dated July 13, 2006, and recorded in the Clerk’s Office on July 28, 2006 in Deed Book
8581 page 6596, and (ii) Landlord and AP entered into that certain 99-Year Net Lease dated as of
October 28, 2002 (the “99-Year Lease”), pursuant to which Landlord leased certain property,
including the 99-Year Premises (as hereinafter defined), to AP.

D. Thereafter, AP, in its capacity as such “Master Developer” and in connection with
the formation of the joint venture that created Tenant, and with the consent of Landlord,
(i) conveyed the Conveyed Premises to Tenant by Deed dated as of June 11, 2007, and recorded
in the Clerk’s Office on June 26, 2007 in Deed Book 8660 page 6431, and {ii) entered into that
certain Sublease of the 99-Year Premises between AP and Tenant dated as of June 11, 2007 (the
“Sublease™), which Sublease provides, among other things, that the term thereof will terminate in
the event Tenant enters into a direct lease of 99-Year Premises with Landlord.

E. Immediately prior to the execution and delivery of this Lease, (i) Tenant is
conveying the Conveyed Premises to Landlord, (ii) Landlord and AP are terminating the 99-Year
Lease, (iii) the Sublease is being terminated by virtue of AP’s entering into the AP Lease (as
hereinafter defined) and Landlord and Tenant entering into this Lease, and (iv) Landlord and AP
are entering info a separaie Severance Lease {the “AP Lease™) of even date herewith relating to
those properties previously demised under the 99-Year Lease which are not demised under this
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Lease.

E. Landlord and Tenant desire to enter into this Lease of the Demised Premises {as
hereinafter defined) to, among other things, replace the Sublease with respect to the portion of the
premises demised under the Sublease which is included in the Demised Premises under this
Lease.

NOW, THEREFORE, Landlord hereby demises to Tenant, and Tenant hereby hires from
Landlord, the Demised Premises, for the Term, at the Rent and otherwise upon, subject to and in
accordance with the following terms and conditions:

1. Demised Premises

The premises demised by this Lease shall be and consist of all of (i) the eight (8) land
parcels described on Schedule A hereto, together with any and all improvements located thereon
from time to time (the “99-Year Premises™), and (i) the five (5) land parcels described on
Schedule B hereto, together with any and all improvements located thereon from time to time (the
“Conveyed Premises™ and together with the 99-Year Premises, the “Demised Premises™). Each
such land parcel, together with the improvements thereon, is sometimes herein separately referred
to as a “Parce]”. Tenant hereby accepts the Demised Premises in their “AS IS” condition as of
the date hereof, and acknowledges that it has been in possession of the Demised Premises since
the date of the Sublease.

2. Term and Renewal Term

2.1 Term. The initial term of this Lease (the "Initial Term™) shall commence on the date
hereof (the “Commencement Date”) and end on the date which is twenty-four (24} years and six
{6) months from the Commencement Date. The Initial Term, the Renewal Terms (as hereinafter
defined) and the Final Renewal Term (as hereinafter defined) are hereinafter referred to
collectively as the “Term.”

2.2 Renewal. Tenant shall have two (2) options to renew the Term of this Lease for
additional periods each of twenty-four (24) years and six (6) months {each, a “Renewal Term”
and collectively, the “Renewal Terms™), followed by one (1) option to renew for an additional
period of approximately seventeen (17) years and eleven (11) months (the “Final Renewal
Term™), such that the Final Renewal Term shall expire no later than October 27, 2101.

2.3 Exercise of Renewal Qptions. Not less than two (2) months prior to the expiration of
the Initial Term or any Renewal Terms of this Lease (each, an “Expiration Date™), Landlord shall
deliver notice to Tenant of the scheduled Expiration Date (the “Expiration Notice™). Provided no
Event of Default (as hereinafter defined) is then continuing beyond any applicable notice and cure
periods under the Lease, Tenant may then exercise Tenant’s next applicable renewal option by
providing Landlord with written notice of Tenant’s election to renew (the “Renewal Notice™)
within one (1) month after Tenant’s receipt of the applicable Expiration Notice. If Tenant fails to
deliver the applicable Renewal Notice to Landlord within such one (1)} month period, then
Landlord shall give notice {the “Reminder Notice™) to Tenant of Tenant’s obligation to deliver
such Renewal Notice t¢ Landlord; it being agreed that Tenant’s right to renew shall not be
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contingent upon, or waived on account of, Landlord’s failure to deliver an Expiration Notice
and/or Reminder Notice. In the event that Landlord fails to deliver an Expiration Notice, then
Tenant may remain in the Demised Premises on 2 month-to-month basis on the terms set forth
herein, until such time that Landlord delivers an Expiration Notice and/or Tenant delivers a
Renewal Notice in accordance with this subsection 2.3.

3. Matters To Which Iease is Subject

3.1. Permitted Exceptions. This Lease, and the estate created hereby, are subject to the
following {such exceptions being herein called the “Permitted Exceptions™).

(a) The Redeveloper Agreement and the Redevelopment Plan, for so long as the same
shall relate to the Demised Premises. .

(b) The Green Acres Development Grant Contract recorded in Deed Book 5028, Page
938, : '

3.2. Covenant against Further Encumbrances. Landlord covenants that, throughout the
Term, it shall not permit or suffer any new encumbrances upon its fee estate in the Demised
Premises to be created by, through or under it :

4. | Kent

The rent payable by Tenant under this Lease {the “Rent™ shall be, and consist of, an
aggregate sum of TEN and 00/100 ($10.00) DOLLARS for the entire Term. The Rent has been
prepaid in full on the date hereof.

5. Permitted Use

‘The Demised Premises may be vsed for any lawful purpose, subject to (a) requirements
under the Permitted Exceptions, and {b) other terms and provisions hereof. By way of example
and not by way of limitation, Tenant shall have the right to use the Demised Premises for
commercial, recreational and entertainment purposes, such as (i) miniature golf, volleyball and
other games, (i) amusement rides, (iii) indoor and outdoor restaurants and cafes, (iv) preparation
and sale of food and beverages {including alcoholic beverages), (v) sale of goods and
merchandise, (vi) {lea markets, open-air stands and kiosks, (vii) concerts, performances and other
events, and (viii) for any other use in which the Demised Premises has historically been used.

6. Net Lease

This Lease is a net lease, and, subject only to the requirements of the Permitted
Exceptions and the other terms and provisions hereof, (a) this Lease is intended to transfer sole
possession and operational control of the Demised Premises to Tenant for the Term, and (b)
Tenant, throughout the Term, shall develop, operate, manage and maintain the Demised Premises
at its expense; and, without limiting the generality thereof, shall be solely responsible to arrange,
obtain, and pay for, all services and utilities necessary or desired in connection with the
development, operation, management and maintenance of the Demised Premises. Landlord shall

have no obligation {as landlord hereunder) to furnish any services or uiilities to the Demised
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Premises.

7. Quiet Enjoyment

Tenant, throughout the Term, shall peaceably and quietly have, hold and enjoy the
Demised Premises without hindrance, ejection or molestation by Landlord or any person lawfully
claiming through or under Landiord, subject, nevertheless to the Permitted Exceptions and the
terms and provisions of this Lease.

8.  Proper Use and Care

8.1. Prohibited Uses. Tenant shall not use or occupy the Demised Premises (or any part
thereof), nor permit or suffer the same tc be used or occupied, (i) for any unlawful .or illegal
business, use or purpoese, or {it) in a manner which may, in law, constitute a nuisance, public or
private.

8.2. Repairs and Maintenance. Tenant shall be responsible to make all needed repairs,
and perform all needed maintenance, to the Demised Premises. '

9. Transfers of Interests in Demised Premises; I easehold Mortgages

9.1  Transfers of Interest. Subject only to the Permifted Exceptions, Tenant may
{without any requirement to obtain Landlord's consent or approval), from time to time, and at any
time, (i) assign this Lease, or (i1) sublease the whole or any part of the Demised Premises. In the
event of an assignment of this Lease, the assignor Tenant shall be released from ali of the
obligations of Tenant under this Lease accruing after the effective date of such assignment, and
such transfer; and the assignee Tenant shail be deemed to have assumed all of the obligations of
Tenant under this Lease accruing after the effective date of such assignment.

92 . Non-disturbance of Subtenant. In the event that the Demised Premises shall be
subleased to any subtenant pursuant to subsection 9.1 above, (i) the terms of this Lease shall be
incorporated by reference into any such sublease, and (ii) Landlord agrees that, so long as such
subtenant shall not then be in default under its sublease beyond any applicable grace period:

{a} neither such subtenant nor any person properly claiming through or under such subtenant
shall be named or joined as a party defendant in any action, suit or proceeding which may be
instituted or taken by Landlord for the purpose of terminating this Lease by season of a Tenant
Event of Default hereunder; and

)] neither such subtenant nor any person properly claiming through or under such subtenant
shall be evicted from the subleased premises, nor shall the leasehold estate or possession of such
subtenant or any person properly claiming through or under such subtenant be terminated or
disturbed. :

(¢)  If at any time Landlord shali terminate this Lease and such subtenant shall not then be in
default under the sublease beyond any applicable grace period, then Landlord agrees to accept
such subtenant as Landlord's direct tenant pursuant to and on the terms and conditions of its
sublease, from and after the date of such termination; such subtenant shall attorn to and recognize

Landlord as such subtenant's landiord under the sublease; Landlord shall accept such attornment
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and recognize such subtenant as Landlord's tenant under the sublease; and such subtenant and
Land!lord shall promptly execute and deliver any reasonable instrument that either may request to
evidence such attornment and recognition.

9.3  Leaschold Mortgages. Tenant shall have the absolute right, at any time and from

time to time, to enter into and grant any Leasehold Mortgages {as such term is hereinafter
defined), on such terms, conditions and maturity as Tenant shall determine so long' as no
Leasehold Mortgagee (as such term is hereinafter defined) requires Landlord to execute or join in
such Leasehold Mortgage or otherwise subordinate its interest in the Demised Premises to the

lien of such Leasehold Mortgage. In addition, Tenant shall have the absolute right, at any time

and from time to time, to grant 1o any Leasehold Mortgagee a security interest in the personal

property owned by Tenant and located at the Demised Premises and/or a collateral assignment of
“subleases by Tenant of all or any portion of the Demised Premises and the rents, issues and
profits therefrom, if any, and Landlord hereby agrees that any interest that Landlord may have in
such personal property or subleases, as the case may be, whether granted pursuant to this Lease

or by statute, shail be subordinate to the interest of any such Leasehold Mortgagee. Landlord
agrees to execute and deliver, on demand, in recordable form, any instruments which may

reasonably be requested by Tenant or any Leasehold Mortgagee to accomplish the aforesaid
subordination of Landlord's rights in such personal property and subleases. Tenant shall

reimburse Landlord for any and all reasonable costs and expenses (including attorney’s fees)

incurred by Landlord in connection with any documents or instruments executed by Landlord in

connection with any Leasehold Mortgage. Any and all Leasehold Mortgagees shall have the

rights and powers set forth in Section 10 of this Lease. As used in this Lease, (i) the term

"Leasehold Mortgage” shall mean each and every recorded mortgage, deed of trust, deed to

secure debt, collateral assignment of lease or other similar instrument creating a lien or other

encumbrance on any portion of Tenant's Leasehold Estate (regardless of the priority thereof) and

any modification of any of the terms thereof, including, without limitation, any extension,

renewal or refinancing of any indebtedness secured thereby or any additional advance secured by

any Leasehold Mortgage or any additional Leaschold Mortgage given to secure the same and (ji)

the term "Leaschold Mortgagee” shall mean any person which makes or holds any Leasehold

Mortgage, it being understood that Tenant may at any time and from time to time, concurrently or

otherwise grant one or more Leasehold Mortgages and each such holder shall be deemed to be a

"Leasehold Mortgagee”.

10, Rights of Leasehold Mortgagee

10.1 So long as any Leasehold Mortgage shall remain unsatisfied of record, the following
provisions shall apply, notwithstanding anything to the contrary contained in this Lease, and any
pertinent provisions of this Lease shall be deemed to be amended and modified to the extent
necessary so as to provide as follows:

(a)  No Modification. There shall be no cancellation (unless this Lease is terminated by
Landlord in accordance with the terms of subsection 10.1(d) below), swrrender, acceptance of
surrender or modification of this Lease without the prior written conseni of each Leasehold
Mortgagee.
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(b}  Notice. Landlord shall, at the time the same is served upon Tenant, give to each
Leasehold Mortgagee a copy of each notice or demand which it gives to Tenant pursuant to this
Lease or in connection with this Lease or the Demised Premises, including all notices of default
by Tenant (which shall specify the default and the steps required to effect a cure by Tenant), and
the same shall not be effective for any purpose unless and until a copy thereof has been so
delivered. -

{e) Cure and Exercise of Tenant’s Rights. Each Leasehold Mortgagee shall have the right, but
not the obligation, to perform any covenant or agreement under this Lease to be performed by
Tenant (including the exercise of options), and Landlord shall accept such performance by any
Leasehold Mortgagee as if performed by Tenant. Tenant constitutes and appoints each Leaschold
- Mortgagee Tenant’s attorney-in-fact with full power, in Tenant's name, place and stead, at
Tenant's cost and expense, to enter upon the Demised Premises to perform any of Tenant's
obligations under this Lease. Each Leasehold Mortgagee shall have the right (but not the
obligation) to cure Tenant's defaults at any time within sixty (60) days (which shall be reduced to
thirty (30) days with respect any default by Tenant which is of such a nature that it would
jeopardize Landlord's interest in the Demised Premises) (such period being referred to herein as
the "Mortgagee's Grace Period") following the expiration of any applicable grace period(s),
subject to extension of Mortgagee's Grace Period as provided in subsection {d) below. If Tenant
shall fail, within the time period permitted in this Lease, to exercise any option contained in this
Lease, then Landlord shall give written notice to each Leasehold Mortgagee of such failure and
the time for exercising such option shall, upon the giving of such notice by Landlord; be
extended for a period of thirty (30) days. Any Leasehold Mortgagee or Tenant, before the
expiration of such extended period, may exercise any and all options provided in this Lease.

(d)  Termination of Lease. If Landlord shall iniend, by reason of the occurrence and
continnance of an Event of Default beyond all applicable notice and cure periods under the
Lease, to terminate this Lease prior to the stated expiration of the Term, Landlord shall notify
every Leasehoid Mortgagee of such intention {and the reasons therefor and the necessary steps to
effect a cure thereof) at least thirty (30) business days in advance of the proposed effective date
for such termination. Each Leasehold Mortgagee, in addition to any and all rights hereunder that
it may have, shall have the right to postpone the date on which this Lease would so terminate for
a period of not more than sixty (60) days, unless a longer period of time shall be needed to obtain
possession from Tenant and cure such default, in which event the date of termination shall be
postponed for such longer period, provided such Leasehold Mortgagee, prior to the expiration of
such sixty (60) days following receipt of Landlord's notice of intention to terminate, shall have i)
given to Landlord written notice of its intention to cure all defaults susceptible of cure by such
Leasehold Mortgagee, (ii) cured all defaults, if any, then existing which may be cured by the
payment of a sum of money (excepting obligations of Tenant to discharge liens, charges or
encumbrances against Tenant's leasehold estate in the Demised Premises (“Leasehold Estate™)),
and (iii) inttiated, and be diligently pursuing, steps to acquire the Leasehold Estate by foreclosure
of its Leasehold Mortgage or otherwise. If (i) a Leasehold Mortgagee or other person shall obtain
possession of the Demised Premises or shall have acquired Tenant's Leasehold Estate by
foreclosure or other enforcement proceeding under any Leasehold Mortgage or by obtaining an
assignment of the Leasehold Estate in lieu of foreclosure or through settlement of or arising out
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of any pending or threatened foreclosure proceeding (any of the foregoing being referred to as an
"Enforcement Proceeding™), (ii) a lease assumption agreement shall be delivered to Landlord by
such Leasehold Mortgagee in possession or its designee, of the covenants and conditions
contained in this Lease on Tenant's part to be performed, and (ii1) such Leasehold Mortgagee
shall have complied with all obligations on Tenant's part to be performed under this Lease,
inciuding the curing of all defaults susceptible of being cured by such Leasehold Mortgagee, then
(A) all defaults not susceptible of being cured by such Leaschold Mortgagee shall be deemed
- waived and all rights of Tenant under this Lease shall be deemed reinstated, and (B)
notwithstanding any provision in this Lease to the contrary, such Leasehold Mortgagee or other
~ person or any of their respective designees or nominees and their respective successors and
assigns shall have the further right to assign, from time to time, the Leasehold Estate without
Landlord's consent. No Leasehold Mortgagee shall be required to continue to proceed to obtain
possession, continue in possession of the Leased Premises as Leasehold Mortgagee or to continue
to prosecute foreclosure proceedings or other remedies, if and when such defaults which were the
basis for the termination of this Lease shall be cured. If more than one Leasehold Mortgagee shall
seek to exercise the rights provided for in this subsection, the Leasehold Mortgagee with the
most senior lien priority shall be entitled, as against the others, to priority in the exercise of such
rights. '

(¢) Replacement Lease. If this Lease shall be terminated prior to the stated expiration of the
Term for any reason, including, without limitation, as a result of the occurrence and continuance
of an Event of Default beyond all applicable notice and cure periods under the Lease, Landlord
promptly will notify each Leasehold Mortgagee of such termination and Landlord shall, within
sixty (60) days after request by the Leasehold Mortgagee having the most senior lien priority {or
such other Leasehold Mortgagee, in order of lien priority, if the Leasehold Mortgagee having the
most senior lien shall not have made such request), enter into a replacement lease for the
Demised Premises with said Leasehold Mortgagee or its nominee or designee, which lease shall
have the same priority as this Lease, be for the remainder of the Term, have the same terms and
conditions contained in this Lease, and grant to or confirm in such Leasehold Mortgagee or its
nominee or designee the same interest (as an owner or tenant) in the Demised Premises as
previously held by Tenant under this Lease; provided, however, that the foregoing right to obtain
a replacement lease is contingent upon a request therefor being made within sixty (60) days after
receipt of Landlord's notice of termination, and such Leasehold Mortgagee, at the time of
execution and delivery of said replacement lease, paying to Landlord any and ail sums then due
under this Lease. In no event, however, shall such Leasehold Mortgagee or its nominee or
designee be required to cure a default under this Lease which is not susceptible of being cured by
such Leasehold Mortgagee or its nominee or designee in order to obtain a replacement lease.

@ Richt of Leasehold Mortgagee to Take Possession. Any Leasehold Mortgagee or
equitable owner of Tenant's Leasehold Estate shall have the right, in the event of any default
under its Leasehold Mortgage or any of the other documents executed in connection with such
Leasehold Mortgage and if aliowed by law or its agreements with Tenant, to take possession of
the Demised Premises subject to the terms and conditions of this Lease and manage the same and
collect rents subject to paying the Rent required pursuant to the terms of this Lease.

{g)  Liability of Leasehold Mortgagees. No Leasehold Mortgagee or other person succeeding
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1o the Leasehold Estate through or subsequent to an Enforcement Proceeding shall be liable
under this Lease, uniess and until such time as it becomes the owner of the Leasehold Estate, and
then only for such obligations of Tenant which accrue during the period while it remains the
owner of the Leasehold Estate.

(h)  Casualty and Condemnation Proceeds, Notwithstanding any provision in this Lease to the
contrary, in the event of any casualty to or condemnation of the Demised Premises or any portion
thereof, and if allowed by law or its agreements with Tenant, the most senior Leasehold
Mortgagee (or such other Leasehold Mortgagee, in order of lien priority, if the Leasehold
Mortgagee having the most senior lien shall not request or shall not be permitted by law or its
agreements with Tenant to do so) shall be permitted to receive insurance proceeds and/or
~ condemnation awards otherwise payable to Tenant and shall be permitted (but shall not be
obligated except as required by law or its agreements with Tenant or as provided in the next
sentence) to restore the Demised Premises. In addition, if such Leasehold Mortgagee (by reason
of its acquiring Tenant's Leasehold Estate) shall be obligated under this Lease to repair or restore
the Demised Premises, such obligation shall be limited to the amount of such proceeds or awards
actually received by such Leasehold Mortgagee. '

(1) Modification for Leasehold Morigagee. Landlord, upon the request of Tenant or any
Leasehold Mortgagee, shall execute such reasonable modifications or amendments of this Lease
as shall be required by such Leasehold Mortgagee or by any person to which Tenant has made
application for a Leasehold Morigage if such modifications or amendments do not, taken as a
whole, materially affect Tenant's obligations or materially affect Landlord's rights under this
Lease. Landlord shall not vnreasonably refuse any such request for such modification or
amendment.

(i)  Delivery of Notices. Any notices to be sent to any Leasehold Mortgagee shall be sent to
the addressees and at the addresses designated by such Leasehold Mortgagee from time to time,
by any method permitted for notices under subsection 16.1 of this Lease.

11 Insurance

Tenant, at its expense, shall maintain, or cause to be maintained, the following insurance:
(a) property insurance covering any improvements on the Demised Premises, with coverage that
includes “all risk”™ perils, and with an agreed amount endorsement with the valuation determined
on a replacement cost basis, and (b} commercial liability insurance, written on an occurence
basis, with a combined single limit {in any one occurrence) of not less than $2,000,000 for bodily
injury and property damage in any single occurrence, and a $5,000,000.00 aggregate limit, (c)
during all times that alcohol is served on the Demised Premises, liquor liability insurance, which
~ shall be written with a limit of $2,000,000.00 per occurrence, and (d) workmen's compensation
insurance for all employees, consistent with all laws of the State of New Jersey {including the
Workmen's Compensation and Occupational Disease Laws of the State of New Jersey). The
foregoing dollar limits of insurance shall be re-evaluated every five (5) years during the Term, at
which time Landlord may require the same be increased, but only to the extent that such
increases are necessary to keep the levels of insurance under this Section consistent with the
levels of similar insurance then generally being maintained by similarly situated operators of

[866236+4]



similar real property. Landlord shall be (i) named, as its interest appears (as net lessor), under the
insurance policy (or policies) described in clause (a) of this Section, and (ii) named as an
additional insured under the insurance policy (or policies) described in clauses (b) and (c) of this
Section. Each of the insurance policies required to be maintained pursuant to this Section shall be
issued by companies licensed to do business in the State of New Jersey (and having a rating at
least equal to the rating generally maintained by insurance companies issuing similar insurance
policies to Landlord). Certificates of the insurance required under this Section shall be provided
to Landlord on or prior to the Commencement Date. The policies shall provide (and the
certificates shall so indicate), that the coverage may not be cancelled or any major change therein
implemented, without at least thirty (30} days notice thercof having been given to Landiord.
Tenant shall have the right to insure and maintain the insurance required above under blanket
Cinsurance policies covering other real property owned or operated by Tenant and/or its affiliates,
provided that such policies afford the required coverage to the Demised Premises without
diminution.

12.  Indemnification

Tenant shall indemnify and hold harmiess Landlord from and against any and all third-
party claims and labilities arising out of, or based upon, {a) either (i) any accident, injury or
damage occurring, during the Term, in or upon the Demised Premises, or (ii) the performance by
Tenant {or any of its employees, agents or contractors) of any alterations to the Demised
Premises {except, in any of the cases described in clauses (i) or (il), to the extent such claims or
labilities arise out of, or are based upon, any negligent or intentionally wrongful act or omission
of Landlord or its employses, agents or contractors), or (b) any negligent or intentionally
wrongful act or omission of Tenant or its employees, agents or contractors relating to the
Demised Premises or the obligations of Tenant under this Lease; together with all costs and
expenses incurred in or in connection with such claims and liabilities, or any actioh or
proceeding brought thereon or in respect thereof, including reasonable attorneys' fees and
expenses.

13.  Casualty and Co.ndemngtion

13.1. Casualty. If, at any time during the Term, the Demised Premises {or any part
thereof) shall be damaged or destroyed by a fire or other casualty, then (i) this Lease shall
nevertheless continue in full force and effect, and (ii) Tenant shall be responsible 1o repair or
restore the Demised Premises. '

13.2. Condemnation. If, at any time during the Term, the Demised Premises (or any part
thereof) shall be taken by any condemnation or eminent domain proceedings, then (i) this Lease
shall terminate as to the portion of the Demised Premises so taken, (i) this Lease shall
nevertheless continue in full force and effect as to any remaining portions of the Demised
Premises, and (iii) Tenant shall be entitled to the entire award or payment in connection with any
such taking. :

14.  Event of Default; Remedies for an Event of Default

14.1. Generally. In the event that either party hereto shall default in its obligations
hereunder, then the other party shall have all rights and remedies available to it at law, or in
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equity, on account of such default.

14.2. Event of Default. For purposes of this Lease, an “Event of Default” shall mean the
failure by Tenant to perform or observe in any material respect any other covenant or condition
contained in this Lease which failure shall continue for a period of sixty (60} days after written
notice thereof by Landlord to Tenant; provided, however, that if Tenant's obligation is of such
nature that more than sixty {(60) days are required for its performance, then there shall not be
deemed to be an Event of Default hereunder if Tenant shall commence such performance within
said sixty (60) day period and diligently pursues such cure to completion. -

143 Cure Right for Mortgagees. Notwithstanding the foregoing, if any act or omission
of Tenant shall give rise to. Landlord having the right (at law or in equity) to terminate this
Lease, then Landlord agrees that it, nevertheless, shall not exercise such right unless and until
Landlord shall have complied with the provisions of Article 10 of this Lease, including, without
limitation, Sections 10.1(b) through {d) of this Lease.

15. Inability to Perform

_ Notwithstanding anything to the contrary contained herein, neither Landlord nor Tenant
shall have any liability to the other party hereunder if{and to the extent that) it is unable to fulfill,
or is delayed in fulfilling, any of its obligations under this Lease by reason of one or more Events
of Force Majeure. The term “Event of Force Majeure” shall mean (1) any strike, lock-out or other
laboz trouble, governmental preemption of priorities, or other controls in connection with a
national or other public emergency, or any shortage of materials, supplies or labor, or (ii) any
faiture or defect in the supply, quantity or character of electricity, water, oil, gas, steam or other
utility furnished to Demised Premises by reason of any law or any requirement, act or omission
of the public utility or other person(s) serving such Demised Premises therewith, or (iii} any
accident, fire or other casually, or other act of, or (v} any other event, whether similar or
dissimilar, beyond the reasonable control of the party in question.
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16. Miscellaneous

16.1. Notices. Any notice, demand or other communication (each, a “notice™) that is
given or réndered pursuant to this Lease by either Landlord or Tenant to the other party, shall be
(i) given or rendered, in writing, (i) addressed to the other party at its required address{es) for
notices delivered to it as set forth below, and (iil) delivered via nationally recognized courier
- service (e.g., Federal Express, Express Mail). Any such notice shall be deemed given or
rendered, and effective for purposes of this Lease, as of the date actually delivered to the other
party at such address(es) (whether or not the same is then received by other party due to a change
of address of which po notice was given, or any rejection or refusal to accept delivery). Notices
from either party (to the other) may be given or rendered by its counsel. The required address(es)
of each party for notices delivered 10 it is (are) as set forth below. Each party, however, may,
from time to time, designate an additional or substitute required address(es) for notices delivered
to it (provided, that such designation must be made by notice given in accordance with this
Section).

If to Landiord: Asbury Park Municipal Building .
One Municipal Plaza
Asbury Park, New Jersey 07712
Attention: Mayor and City Council
Attention: City Clerk .
Attention: City Manager

~ with a copy to: McManimon & Scotland, L.L.C.
One Riverfront Plaza, Fourth Floor
Newark, New Jersey 07102
Attention: Glenn F. Scotland and Thomas J. Hastie, Jr.

I to Tenant: Madison Asbury Retail, LLC
1100 Ocean Avenue
Asbury Park, New Jersey 07712
Attention: Gary Mottola

with a copy o Tannenbaum Helpern Syracuse & Hirschtritt LLP
900 Third Avenue
New York, New York 10022
Attention: Roger M. Roisman, Esq.

16.2. Estoppel Certificates. Either party hereto or a Leasehold Mortgagee, at any time
and from time to time, on or prior to the twentieth (20th) day following a written request by the
other party hereto, shall execute and deliver to such other party (and/or to a party designated by
such other party) a statement (i) vertifying that this Lease is unmodified and in full force and
effect (or if there have been modifications, that the same is in full force and effect as modified
and stating the modifications), and (if) stating whether or not, to the best knowledge of such
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party, the other party is in default in performance of any of its obligations under this Lease (and,
if so, specifying each such default of which such party shall have knowledge).

. 16.3. Governing Law. This Lease shall be governed by and construed in accordance with
the laws of the State of New Jersey.

16.4. No Third Party Beneficiaries. Nothing in this Lease is intended or shall be
construed to confer upon or to give to any person, other than the parties hereto or a Leasehold
Mortgagee, any right, remedy or claim under or by reason of this Lease.

16.5. Entire_Agreement. This Lease, subject to the Redeveloper Agreement and that
certain Subseguent Developer Agreement, dated as of [intended to be signed), 2010, by and
among Landlord, Tenant and AP (the “Subsequent Developer Agreement”), sets forth the entire
agreement between Landlord and Tenant relating to the transactions contemplated hereby, and,
accordingly, all other prior agreements or understandings relating to the subject matter hereof
{(whether oral or written) are hereby superseded.

16.6. Modifications. This Lease may not be amended or modified, except by a wrtien
instrument to such effect signed by the party to be charged.

16.7. No_Waivers. Except as expressly provided herein to the contrary, (i) no delay or
omission by either party in exercising a right or remedy shall exhaust or impair such right or
remedy or constitute a waiver of, or acquiescence in, any breach or defauit by the other party, (i)
a single or partial exercise of a right or remedy by either party shall not preclude a further
exercise thereof, or the exercise of another right or remedy, by such party, and (iii) no waiver by
either party of a breach or default of any provision(s) hereof by the other party shall be deemed a
waiver of any other breach or default by such other party (whether of the same or other provisions
hereof).

16.8. Captions. The captions of the individual Articles and Sections are for convenience
of reference only and shall not affect the construction to be given any provision hereof.

16.9 The Severance Leases. Nothing contained in this Lease, and no default under this
Lease, shall affect or modify the AP Lease, and nothing contained in the AP Lease, and no default
under the AP Lease, shall affect or modify this Lease.

17. Tenant's Right to Purchase Fee Title to Demised Premises

Provided that Tenant shall have obtained the consent of the New Jersey Department of
Environmental Protection thereto, Tenant, at any time during the Term, shall have the option {the
“Purchase Option™) to purchase Landiord's fee title to any one or more of the Parcels comprising
the Demised Premises for a purchase price (the "Purchase Price™) of TEN and 00/100 ($10)
DOLLARS for each Parcel purchased. The Purchase Option may be exercised only by notice to
Landlord (“Tenant's Exercise Notice™) given prior to the end of the Term. If Tenant exercises the
Purchase Option, then Landlord shall sell, and Tenant shall purchase, Landiord's fee title to the
Parcel(s) being purchased, upon, subject to and in accordance with the following provisions:
(a) the closing shall take place on the date that is ninety (90) days after the delivery of Tenant's

Exercise Notice; (b) at the closing, the Tenant shall pay the Purchase Price to Landlord by
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certified check or other immediately available funds; (¢) at the closing, Landlord shail convey
title 1o the Parcel(s) being purchased that is free of title exceptions other than {xx) the Permitted
Exceptions and (yy) any other title exceptions that may then exist (other than any thereof which
are the result from a default by Landiord under Section 3.2 hereof, it being understood that
Landiord shall remove or discharge the same prior to the closing); and {d) at the closing,
Landlord shall convey title by delivery of the customary bargain and sale deed with covenant
* against grantor's acts (in proper statutory form for recording, duly executed and acknowledged),
" and the parties shall execute, acknowledge and deliver any other customary documents necessary
or desirable to effectuate such sale and purchase.

18. Real Estate Taxes

18.1 Real Estate Taxes: Additiopal Rent. Tenant shall pay to Landlord, as additional
rent, an amount equal to any and all real estate taxes to which the Demised Premises may
actually be subject.during the Term of this Lease, provided, however, that if and for so long as
the Demised Premises shall be exempt from real estate taxes by reason of Landlord’s ownership
of the Demised Premises, Tenant shall pay to Landlord, as additional rent, an amount equal to
the real estate taxes that would be levied against the Demised Premises (taking into account
limitations on the use of the Demised Premises imposed by Landlord, the New Jersey
Department of Environmental Protection, the State of New Jersey and any other governmental
agencies) but for such exemption, and Landlord shall provide Tenant with a bill for such
amount, accompanied by such documentation and/or information as the City of Asbury Park

would customarily provide to an owner of real preperty in connection with any real estate tax
bill.

[BALANCE OF PAGE INTENTIONALLY BLANK; SIGNATURES ON FOLLOWING
PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date
first above written,

Landlord:

CITY OF ASBURY PARK

py FoL jl
Name: Ed fohnsoen
Title: . Mdgvor

Tenant:

MADISON ASBURY RETAIL, L1L.C

By: Madison MMREF Asbhuiy Retail LLC,
its managing member-

By: Madison Asbury investment Inc.,
its managing member

By:

Name:
Title:



STATE OF NEW JERSEY

S8
COUNTY OF MONMOUTH
I certify that on QQLLM };_ 2010, Mavor Ed Johnson, personally came

before me and stated to my satisfdction that this person: {a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b} this document was signed and made by the municipality as its voluntary act
and deed.

NATERCIA M. LOPES
A Notary Public of New Jersey
My Comimission Expires Juna 25, 2014

STATE OF NEW JERSEY

COUNTY OF MONMOUTH

I certify that on , 2010, Gary Mottola, personally came before me
and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Executive Vice President of Madison MMREF Asbury Retail LLC, the managing
member of Madison Asbury Retail, LLC, the company named in this document; and (b) this

document was signed and made by the company as its voluntary act and deed.




IN WITNESS WHERILOF, the parties hereto have executed this Lease as of the date
first above writien.

Landlord:

CITY OF ASBURY FARK

By: B
Name: Ed Johnson
Title:  Mayor

Tenant:

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Ashury Retail LLC,
its managing member’

By: Madison Asbury Investment Ine,,
its managing member
TN A/
By: 2/ BN AN
Name: (o N M@mw\
Title: Execit ve Viea Presidens




STATE OF NEW JERSEY
S5
COUNTY OF MONMOUTH

I certify that on _ . 20106, Mayor Ed Johnson, personally came
before me and stated to my satisfaction that this person: (a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b} this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW JERSEY

S5S:
COUNTY OF MONMOUTH
1 certify that on MB 20, 2010, Gary Mottola, personally came before me

and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Executive Vice President of Madison MMREF Asbury Retail LLC, the managing
member of Madison Asbury Retail, LLC, the company named in this document; and (b} this
document was signed and made by the company as its voluntary act and deed.

CARDL A AVALE
NOTARY PUBLIC OF NEW JERSEY

WMy Crmminsion Peaires G306



SCHEDULE A

LEGAL DESCRIPTIONS FOR THE 99-YEAR PREMISES

The eight (8) land parcels listed below, which comprise the 99-Year Premises (and which,
in turn, comprise part of the Demised Premises), are each separately described on
Schedules A-1 through A-8 attached to this Schedule A. Following the execution and
delivery of the 99-Year Lease, Block 227, together with certain other Blocks designated
on the Official Tax Map of the City of Asbury Park, New Jersey, were subdivided. A
subdivision map entitled “Final Plat Asbury Park Redevelopment Project, Block 144.04
Lot 1, Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot |, Block 230 Lot }, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma, Manalapan,
dated November 15, 2002, last revised August 20, 2003, and approved by the Monmouth
County Planning Board on December 22, 2003, was filed in the Office of the Monmouth
County Clerk on December 22, 2003, as Filed Map No. 19 through 22, Case No. 292 (the
“Filed Map™). The Block and Lot designations on the Filed Map and in the municipal tax
records differ from the Block and Lot designations in the 99-Year Lease, because the
Block and Lot designations set forth in the 99-Year Lease were based upon the then
contemplated Block and Lot designations. Listed below are the current Block and Lot
designations for the 99-Year Premises, together with the previously contemplated Block
and Lot designations (the “Contemplated Lot Designations™) for the 99-Year Premises
referenced in the 99-Year Lease.

Block 227, Lot 1.05 (Contemplated Lot Designation: Block 227, Lot 1.06)
Block 227, Lot 1.07 (Contemplated Lot Designation: Block 227, Lot 1.08)
Block 227, Lot 1.09 {Contemplated Lot Designation: Block 227, Lot 1.10})
Block 227, Lot 1.11 (Contemplated Lot Designation: Block 227, Lot 1.12)
Block 227, Lot 1.15 (Contemplated Lot Designation: Block 227, Lot 1.16)
BRlock 227, Lot 1.17 (Contemnplated Lot Designation: Block 227, Lot 1.18)
Block 227, Lot 1.19 {Contemplated Lot Designation: Block 227, Lot 1.20)
Block 227, Lot 1.21 {Contemplated Lot Designation: Block 227, Lot 1.22)



SCHEDULE A-}

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.03

Being all of Proposed Lot 1.05 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised Auvgust 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22,



SCHEDULE A-2

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.07

Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block
176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury
Park, Monmouth County, New Jersey, prepared by Schoor DePaima, Manalapan dated
November 15, 2002, revised August 20,2003, said plat filed in the Monmouth County
Clerk's Office on December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE A-3

LEGAL DESCRIPTION FOR BLOCK 227, LOT 1.09

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lat 1, Block 230 Lot 1, City of Asbury Park,

Monmeouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November

15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Gffice on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE A4

LEGAIL DESCRIPTION FOR BLOCK 227, LOT 1.11

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot |, Block
176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury
Park, Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated
November 15, 2002, revised August 20,2003, said plat filed in the Monmouth County
Clerk's Office on December 22, 2003 as Case No. 292 Sheets No 19 through 22,



SCHEDULE A-5

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.15

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Rcdevelcpmen‘l Project Block 144.04 Lot 1, Block
176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury
Park, Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated
November 15, 2002, revised August 20,2003, said plat filed in the Monmouth County
Clerk's Office on December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE A-6

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.17

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block
176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury
Park, Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated
November 15, 2002, revised August 20,2003, said plat filed in the Monmouth County
Clerk's Office on December 22, 2003 as Case No. 292 Sheets No 19 through 22,



SCHEDULE A-7

L EGAL DESCRIPTION FOR BLOCK 227.LOT 1.19

Being all of Proposed Lot 1.19 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block
176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury
Park, Monmouth County, New Jersey, prepared by Schoor DePaima, Manalapan dated
November 15, 2002, revised Angust 20,2003, said plat filed m the Monmoeuth County
Clerk's Office on December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE A-8

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.21

Being all of Proposed Lot 1.21 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block
176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury
Park, Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated
November 15, 2002, revised August 20,2003, said plat filed in the Monmouth County
Clerk's Office on December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE B

LEGAL DESCRIFTIONS FOR THE CONVEYED PREMISES

The five (5) land parcels listed below, which comprise the Conveyed Premises (and which, in
turn, comprise part of the Demised Premises), are each separately described on Schedules B-
1 through B-5 attached to this Schedule B.

Block 227, Lot 1.01 (Contemplated Lot Designation: Block 227, Lot 1.02)
Block 227, Lot 1.02 (Contemplated Lot Designation: Block 227, Lot 1.03)
Block 227, Lot 1.12 {Contemplated Lot Designation: Block 227, Lot 1.13)
Block 227, Lot 1,14 {Contemplated Lot Designation: Block 227, Lot 1.15)
Block 227, Lot 1.22 (Contemplated Lot Designation: Block 227, Lot 1.23)



SCHEDULE B-1

LEGAL DESCRIPTION FOR BLOCK 227.LOT 1.01

Being all of Proposed Lot 1.01 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,

Monmouth County, New Jersey, prepared by Schoor DePaima, Manalapan dated November

15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE R-2

LEGAL DESCRIPTION FOR BLOCK 227, 1.OT 1.02

Being all of Proposed Lot 1.02 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Praject Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1,01, Block 227 Lot 1, Block 230 Lot I, City of Asbury Park,

Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November

15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE B-3

LEGAL DESCRIPTION FOR BLOCK 227. L.OT 1.12

Being all of Proposed Lot 1.12 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, _
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said piat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE B-4

LEGAL DESCRIPTION FOR BLOCK 227.1.0T 1.14

Being all of Proposed Lot 1.14 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,

Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November

15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



SCHEDULE B-5

LEGAL DESCRIPTION FOR BLOCK 227. LOT 1.22

Being all of Proposed Lot 1.22 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



After Recording, Return te:

Tannenbaum Helpern Syracuse & Hirschiritt LLP
900 Third Avenue

New York, New York 10022

Attention: Roger M. Roisman, Esq.

(The Above Space for Recorder’s Use Only)

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum™), made as of
. 2010, by and between the CITY OF ASBURY PARK, a municipal corporation
of the State of New Jersey having an address at the Asbury Park Municipal Building, One
Municipal Plaza, Asbury Park, New Jersey 07712 (“Landlord™), and MADISON ASBURY
RETAIL, LLC, a Delaware limited liability company having an address at 1100 Ocean Avenue,
Asbury Park, New Jersey 07712 (“Tenant™).

WHEREAS, Landlord and Tenant have entered into that certain Severance Lease, dated
as the date hereof (the “Lease™), pursnant to which Landlord has leased to Tenant, and Tenant
has leased from Landlord, the Property (as hereinafter defined); and

WHEREAS, Landlord and Tenant have agreed that a Memorandum of Lease be recorded
in the Monmouth County Clerk’s Office for the purpose of placing on record the interest of
Tenant in and to the Property.

NOW, THEREFORE, this Memorandum shall be recorded for the purpose of placing on
record the interest of Tenant in and to the Property.

1. The Property being leased by Tenant that is the subject of this Memorandum
consists of the thirteen (13) parcels of land described on Schedule A attached hereto and made a
part hereof, together with any and all improvements located thereon from time to time {the

HPrOI: g!ﬁiﬂ).
2, The Lease provides for an initial term of twenty-four (24) years and six (6)
months commencing on the date hereof (the “Initial Term™).

3. Under the terms of the Lease, the Initial Term may be renewed for two (2)
additional periods each of twenty-four (24) years and six (6) months, followed by one (1)
additional period of approximately seventeen (17} years and eleven (11) months {the “Final
Renewal Term”); provided, however, that in no event may the Final Renewal Term expire later
than October 27, 2101.

4, All of the terms, conditions and agreements set forth in the Lease are hereby
incorporated by reference as though fully set forth herein.

3. If there is any discrepancy between the terms and conditions of this Memorandum
and the Lease, the terms and conditions of the Lease shall prevail.

[signature page follows]

[885156-4}



IN WITNESS WHEREOQF, the parties hereto have executed this Memorandum as of the

day and year first above written.

WITNESS:

WITNESS:

[865156-4]

CITY OF ASBURY PARK, a municipal
corporation (Landiord)

By:
Name: Ed Johnson
Title: Mayor

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retai! LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:



STATE OF NEW JERSEY
: : . 185
COUNTY OF MONMOUTH

1 certify that on = , 2010, Mayor Ed Johnson, personally came before
me and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed. '

STATE OF NEW JERSEY
S8
COUNTY OF MONMOUTH

I certify that on , 2010, Gary Mottola, personally came before me and
stated to my satisfaction that this person: (&) signed, sealed and delivered the signed documents
as Executive Vice President of Madison Asbury Investment Inc., the managing member of
Madison MMREF Asbury Retail LLC, the managing member of Madison Asbury Retail, LLC,
the company named in this document; and (b) this document was signed and made by the
company as its voluntary act and deed.

[863136-4]






SCHEDULE A
Legal Description of the Property

Block 227, Lot 1.01

Being all of Proposed Lot 1.01 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227. Lot 1.02

Being all of Proposed Lot 1.02 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot T, Bleck 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk’s Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.05

Being all of Proposed Lot 1.05 Block 227 said newly created Jot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 135, 2002, revised August
20, 2003, said plat filed in the Monmouth County Clerk’s Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Block 227, Lot 1.07

Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22,

Block 227. Lot 1.09

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 135, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
-as Case No. 292 Sheets No 19 through 22,

[865156-4] A-1



Block 227. 1ot 1.11

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144 .04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No, 292 Sheets No 19 through 22.

Block 227. Lot 1.12

Being all of Proposed Lot 1.12 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot I, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.14

Being all of Proposed Lot 1.14 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk’s Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227. Lot 1.15

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.061, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227 1ot 1.17

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,

‘Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk’s Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

[E65156-4] A2



Biock 227. Lot 1.19

Being all of Proposed Lot 1.19 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
- New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised

August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No, 292 Sheets No 19 through 22.

Block 227. Lot 1.21

Being all of Proposed Lot 1.21 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 13, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1.22

Being all of Proposed Lot 1.22 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

[865136-2] A-3



Exhibit 1

Net Worth Guaranty



NET WORTH GUARANTY

This NET WORTH GUARANTY (this “Guaranty™), is made as of this éﬁ day
of Tigperr _, 2010, by MADISON REALTY PARTNERSHIP LLC, a limited
liahility company organized under the laws of the State of Delaware (the “Guarantor™),
to and for the benefit of the CITY OF ASBURY PARK {(the "City"), a public body
corporate and politic of the State of New Jersey.

RECITALS:

A. Madison Asbury Retail, LLC, a Delaware limited liability company, with
principal offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 ("MA
Retail™), the Mayor and Council {collectively, the “City Council”) of the City of Asbury
Park, with principal offices located at 1 Municipal Plaza, Asbury Park, New Jersey,
07712, and Asbury Partners, LLC, a New Jersey limited liability company with principal
offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (“Asbury
Partners”), are parties to a Subsequent Developer Agreement dated June 1, 2010 (the
“Subsequent Developer Agreement”; capitalized terms used but not defined herein shall
have the meanings ascribed to such terms in the Subsequent Developer Agreement),
pursuant to which, inter alia, MA Retail is recognized as the Subsequent Developer with
respect to the Retail Properties.

B. Pursuant to Section 3.02(m)(1) and Section 4.13(a)(it) of the Subsequent
Developer Agreement, for so long as any of the construction obligations of MA Retail
under Article 4 of the Subsequent Developer Agreement remain outstanding, MA Retail
is obligated to maintain a Net Worth (as certified by Price Waterhouse Coopers LLP or
another independent certified public accounting firm reasonably acceptable to the City),
of no less than the $30,000,000.00 (the “Minimunm Net Worth”™); provided, however,
that, in the event any or ail of the Parcels shall have been conveyed, in accordance with
the Subsequent Developer Agreement, to one or more affiliates of MA Retail (each, an
“Affiliate” and collectively, the “Affiliates™) and such Affiliate or Affiliates, as the case
may be, continue(s) to own fee title to any of the Parcels, then such obligation to maintain
a net worth of no less than the Minimum Net Worth shall apply to MA Retail together
with such Affiliate or Affiliates, as the case may be.

C. Pursuant to Section 4.13(a)(ii), upon the issuance of a Certificate of
Completion for a Retail Property, the Minimum Net Worth may be reduced
proportionally as the City and MA Retail may reasonably agree, but in no event shall the
Net Worth of MA Retail fall below $10,000,000 during the term of the Subsequent
Developer Agreement.

D. Pursuant to Sections 3.02{q} and 4.13 of the Subsequent Developer
Agreement, MA Retail is obligated to cause the Performance Security to be delivered to
the City, which Performance Security includes, inter alia the Net Worth Guaranty,
pursuant to which Guarantor is to guaranty to the City the obligation of MA Retail to



comply with the Minimum Net Worth covenant set forth in Section 3.02(m)(i} of the
Subseguent Developer Agreement.

E. This Guaranty is being made and delivered by Guarantor to satisfy the
obligation of MA Retail to cause the Net Worth Guaranty to be delivered to the City by
Guarantor pursuant to Sections 3.02(q) and 4.13 of the Subsequent Developer
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Guarantor agrees as follows:

1. The * Guarantor hereby absolutely, uhc-onditionaily and irrevocably
guarantees the following (the “Guaranteed Obligations™): : '

a. If at any time when the construction obligations of MA Retail
under Article 4 of the Subsequent Developer Agreement remain outstanding the
aggregate Net Worth of MA Retail (and its Affiliates, if applicable) is less than the
Minimum Net Worth, Guarantor shall promptly, and without the need for any nofice from
the City, contribute to-MA Retail (and its Affiliates, if applicable) additional capital in the
amount by which the then aggregate Net Worth of MA Retail (and its Affiliates, if
applicable) is less than the Minimum Net Worth (the “Net Worth Deficiency™).

b. The full and prompt payment of any Enforcement Costs {as’
hereinafier defined).

2. In the event of a breach by MA Retail of the Mimimum Net Worth
covenant in Section 3.02{m){i) of the Subsequent Developer Agreement, after the.
expiration of any applicable notice, cure and/or grace period, Guarantor agrees, on
written demand by the City to Guarantor, making specific reference to this Guaranty, to
promptly contribute to MA Retail (and its Affiliates, if applicable) additional capital in
the amount of the Net Worth Deficiency. Notwithstanding any other provision of this
Section 2 to the contrary, this Guaranty shall not apply to, and shall impose no
obligations upon Guarantor as a result of, any breach by MA Retail of the Minimum Net
Worth covenant in Section 3.02(m)(i) of the Subsequent Developer Agreement if such
breach: (a)is caused by the breach or repudiation of the Subsequent Developer
Agreement by the City; (b) is caused by any action or inaction by the City or any other
governmental authority, or {¢) is caused by an Event of Force Majeure (as such term is
defined in the Subsequent Developer Agreement).

3. The obligations of the Guarantor under this Guaranty are in no way
conditional upon any attempt to enforce performance or compliance by MA Retail.
Without limiting the generality of the foregoing, the obligations of the Guarantor shall
not be affected, reduced, modified or impaired upon the happening, from time to time, of
any of the following events, whether or not with notice 1o or the consent of Guarantor:

05360-064 399627.1



a. the failure to give notice to Guarantor of the occurrence of a
default by MA Retail under the terms and provisions of the Subsequent Developer
Agreement, except as provided in Section 2 of this Guaranty;

b. the modification or amendment (in accordance with the terms of
the Subsequent Developer Agreement) (whether material or otherwise) of any obligation,
covenant or agreement set forth in the Subsequent Developer Agreement;

c. any failure, omission, delay by or lack on the part of the City to
assert or exercise any right, power or remedy conferred on the City in the Subsequent
Developer Agreement or this Guaranty; or

_ d. the voluntary or involuntary liquidation, dissolution, sale or other
disposition of all or substantially all of MA Retail's assets; the marshaling of MA Retail’s
assets and liabilities; the receivership, insolvency, bankruptcy, assignment for the benefit
of creditors, reorganization, arrangement, composition with creditors, or readjustments
of, or other similar proceedings affecting MA Retail or its assets.

4. Guarantor hereby waives diligence, presentment, demand of payment,
protest and all notices whatsoever (except as expressly provided in Section 2 or as
otherwise expressly required by this Guaranty), including, without limitation, notice of
{a) any amendment or modification of the Subsequent Developer Agreement, provided
such amendment or modification has been duly executed by MA Retail, {b) the City's
acceptance and reliance on this Guaranty and (c) default or demand in the case of default,
provided such notice or demand has been given to or made uvpon MA Retail in
accordance with the Subsequent Developer Agreement.

5. If a demand, in accordance with Section 2 of this Guaranty, is made upon
the Guarantor and the Guarantor duly and properly performs the Guaranteed Obligations
set forth in the demand, then the City shall terminate the pursuit of any remedy against
MA Retail in respect of any such Guaranteed Obiigations which have been fully satisfied
by Guarantor hereunder.

6. If: {(a) this Guaranty is collected through any legal proceeding; (b) an
attorney is retained to represent the City in any bankruptcy, reorganization, receivership
or other proceeding affecting creditors’ rights and involving a claim under this Guaranty;
{c) an attorney is retained to represent the City in any other proceeding whatsoever in
connection with this Guaranty, other than any proceeding against Guarantor or MA Retail
relating to the Guaranteed Obligations in which the City is not the prevailing party, then
Guarantor shall pay to the City, within thirty (30) Days following demand, all reasonabie
attorneys’ fees, costs and expenses incurred iz connection therewith {all of which are
hereinafier referred to collectively as “Enforcement Costs™), in addition to all other
amounts due hereunder, regardless of whether all or a portion of such Enforeement Costs
are incurred in a single proceeding brought to enforce this Guaranty.

7. The Guarantor hereby represents and warrants that:
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a. it is a limited liability company duly organized and existing under
the laws of the State of Delaware; to its knowledge, it is not in violation of any laws of
said state applicable to if; it is not in default under any provisions of its certificate of
formation; it has inherent power under said laws of the State of Delaware and under its
certificate of formation and limited liability company agreement to enter into and perform
all agreements on its part herein contained; it has, by proper company action, duly
authorized the entering into and the execution and delivery of this Guaranty; entering into
this Guaranty and performance hereunder is not an event of default or otherwise contrary

‘to any obligation by which it is bound; and this Guaranty has been duly and validly
executed and delivered by the Guarantor and constitutes its Jegal, valid and binding
obligation, enforceable in accordance with its terms (except as such enforceability may
be limited by applicable bankrpicy, insolvency, reorganization, moratorium or similar
laws affecting rights of creditors of Guarantor generally); and

b. to Guarantor's knowledge, there is no action or proceeding pending
or threatened against it before any court or administrative agency that could adversely
affect its ability to perform the Guaranteed Obligations; any authorizations, consents and
approvals of governmental bodies or agencies required in connection with the execution
and delivery of this Guaranty or in connection with the performance of its obligations
hereunder have been obtained as required hereunder or by law, '

8, This Guaranty shall be binding upon and enforceable against the
Guarantor, its successors and assigns, and is for the benefit of the City, and its successors
and assigns.

9. This Guaranty contains the entire agreement of the Guarantor with regard
to the performance of the Guaranteed Obligations, and cannot be amended or modified
except in a writing executed by Guarantor.

10. This Guaranty shall be governed by the laws of the State of New Jersey.
Guarantor (a) irrevocably submits to the non-exclusive jurisdiction of the state and
federal courts having jurisdiction in the County of Monmouth and State of New Jersey
with respect any suit, action ot other legal proceeding relating to this Guaranty, and
(b) waives any objection which it may have at any time to the laying of venue of any
proceeding brought in any such court, waives any claim that any proceeding has been
brought in an inconvenient forum and further waives the right to object, with respect to
such proceeding, that such court does not have jurisdiction over such party. Nothing in
this Guaranty shall preciude the City from bringing a proceeding in any other legally
permissible jurisdiction nor will the bringing of a proceeding in any one or more
jurisdictions preclude the bringing of a proceeding in any other jurisdiction. Guarantor
further agrees and consents that, in addition to any methods of service of process
provided for under applicable law, all service of process in any proceeding in any New
Jersey State or United States court sitfing in the County of Monmouth made be made by
certified mail, return receipt requested, directed to the Guarantor at the address indicated
below, and service so made shall be complete upon receipt.
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11, Notices required or permitted by this Guaranty shall be given by
depositing such notice with a nationally recognized overnight courier with fees paid for
next business day delivery. Notices shall be delivered to the parties at the addresses set
forth below, and shall be deemed “given” on the date of actual receipt or refusal to accept
delivery. Any party may change it address by giving notice to the other parties pursuant
to this Section. :

Ifto the City:  Asbury Park Municipal Building
One Municipal Plaza
- Asbury Park, New Jersey 07712
Attention: Mayor and City Council
Attention: City Clerk '
Attention: City Manager

with a copy to:  McManimon & Scotland, L.L.C.
1037 Raymond Boulevard, Suite 400
Newark, New Jersey 07102
Attention: Glenn F. Scotiand and
' Thomas J. Hastie, Jr.

If to Guarantor: Madison Realty Partnership LLC
c/o Madison Marquette
2001 Pennsylvania Avenue - 10th Floor
Washington, D.C. 20006
Attention: Phillip Akins

with a copy to:  Tannenbaurn Helpern Syracuse & Hirschtritt LLP
900 Third Avenue
New York, New York 10022
Attention: Roger M. Roisman, Esq.

12, This Guaranty shall terminate upon the first to occur of: {a) the issuance of
Certificates of Completion for 21l of the Retail Projects, or {b) the termination of the
Subsequent Developer Agreement in accordance with its terms for any reason other than
a breach by MA Retail. Upon termination, this Guaranty shall be null and void and
Guarantor shall be released from any and all further obligations hereunder.

[The remainder of this page is intentionally left blank. Signature page follows.)
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Guarantor has executed this instrument as of the day and year first above written.

1917828-2]

MADISON REALTY PARTNERSHIP LLC

By: Madison Realty Corporation,
its Manajger

} ’/(
B)“?/Mue’_} 4 T e,

“Name: Gary Mottola
Title: Execuiive Vice President
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Exhibit J

Form of Completion Guaranty

COMPLETION GUARANTY
THIS COMPLETION GUARANTY (this "Guaranty™), is made as of this day of
[ ].byi l.a| ] organized under the laws of the State of

Delaware ("Guarantor”), to and for the benefit of the City of Asbury Park (the "Citv"), a public
body corporate and politic of the State of New Jersey.

RECITALS:

Al Madison Asbury Retail, LLC, a Delaware limited liability company (“MA_
Retail”), with principal offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712,
the Mayor and Council (collectively, the “City Council™) of the City of Asbury Park, with
principal offices located at 1 Municipal Plaza, Asbury Park, New Jersey 07712, and Asbury
Partners, LLC, a New Jersey limited liability company, with principal offices located at 1100
Ocean Avenue, Asbury Park, New Jersey 07712, are parties to that certain Subsequent Developer
Agreement datedasof [ 12010 (the “Subsequent Developer Agreement™;
capitalized terms used but not defined herein shall have the meanings ascribed to such terms in
the Subsequent Developer Agreement), pursuant to which, inter alia, MA Retail is recognized as
the Subsequent Developer with respeet to the Retail Properties.

B. Pursuant to Section 4.13(c) of the Subsequent Developer Agreement, the City,
MA Retail and McManimon & Scotland L.L.C. (“Escrow Agent”) executed and delivered that
certain Performance Escrow Agreement dated as of [ 1, 2010, pursuant to which MA
Retail deposited FIVE HUNDRED THOUSAND DOLLARS ($560,000.00) with Escrow Agent
(the “Escrow Deposit™) as additional security for the performance by MA Retail of its
obligations under the Subsequent Developer Agreement.

C. Pursuant to Section 4.13 (b) of the Subsequent Developer Agreement, prior to the
Commencement of Construction of each Retail Project, MA Retail is required to deliver 1o the
City an executed Completion Guaranty with respect to such Retail Project.

D. MA Retail intends fo commence the [construction] [renovation] {rehabilitation] of
the { | Pavilion (the “Preject™), which is a Pavilion Property, and this Guaranty is being
made and delivered by Guarantor to satisfy the obligation of MA Retail to cause the Completion
Guaranty to be delivered to the City with respect to the Project pursuant to Section 4.13(b) of the
Subsequent Developer Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Guarantor agrees as follows:



1. The Guarantor hereby absolutely, unconditionally and irrevocably guarantees the
following (the “Guaranteed Obligations”):

a. The completion by MA Retail of the [construction] [renovation] {rehabilitation]
of the Project substantially in accordance with the Plans and Building Permits relating thereto,
subject to Events of Force Majeure, in accordance with all applicable zoning, building,
environmental, land use, wetlands and other laws, statutes, orders, codes, ordinances, reguiation
and rules, including, without limitation, the following:

1. To pay for {or cause to be paid for) all costs of {construction]
[renovation] [rehabilitation] in connection with the Project; and

i, To pay all real estate taxes levied and assessed against the Project if
not paid when due by MA Retail, unless MA Retail is contesting the same.

b.  The full and prompt payment of any Enforcement Costs (as hereinafter defined).

2. In the event of a default by MA Retail in the performance of the Guaranteed
Obligations, afier the expiration of any applicable notice, cure and/or grace period, Guarantor
agrees, on written demand by the City to Guarantor, making specific reference to this Guaranty
and setting forth the specific default of MA Retail, to promptly pay, perform and satisfy, or ¢ause
to be paid, performed and satisfied, those Guaranteed Obligations set forth in such demand.
Notwithstanding any other provision of this Section 2 to the contrary, this Guaranty shall not
apply to, and shall impose no obligations upon Guarantor as a result of, any failure by MA Retail
to perform the Guaranteed Obligations in connection with any action, event or occurrence: (a)
that is caused by the breach or repudiation of the Subsequent Developer Agreement by the City;
{b) that is caused by any action or inaction by the City or any other governmenta] authority
having jurisdiction over the Project, or (¢} that is caused by an Event of Force Majeure.

3. The obligations of the Guarantor under this Guaranty are in no way conditional
upon any attempt to enforce performance or compliance by MA Retail (provided, however, that
the City shall have taken all actions required by the Subsequent Developer Agreement to declare
a default by MA Retail under the Subsequent Developer Agreement). Without limiting the
generality of the foregoing, the obligations of the Guarantor shall not be affected, reduced,
modified or impaired upon the happening, from time to time, of any of the following events,
whether or not with notice to or the consent of Guarantor:

a. the failure to give notice to Guarantor of the occurrence of a default by MA Retalil
under the terms and provisions of the Subsequent Developer Agreement, except as provided in
Section 2 of this Guaranty;

b. the modification or amendment (in accordance with the terms of the Subsequent

Developer Agreement) (whether material or otherwise) of any obligation, covenant or agreement
set forth in the Subsequent Developer Agreement;
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¢. any falure, omission, delay by or lack on the part of the City to assert or exercise
any tight, power or remedy conferred on the City in the Subsequent Developer Agreement or this
Guaranty; or

d. the voluntary or involuntary liquidation, dissolution, sale or other disposition of
all or substantially all of MA Retail 's assets; the marshaling of MA Retail’s assets and liabilities:
the receivership, insolvency, bankruptcy, assignment for the benefit of creditors, reorganization,
arrangement, composition with creditors, or readjustments of, or other similar proceedings
atfecting MA Retail or its assets.

4. Guarantor hereby waives diligence, presentment, demand of payment, protest and
all notices whatsoever (except as expressly provided in Section 2 or as otherwise expressly
required by ihis Guaranty), including, without limitation, notice of (a) any amendment or
modification of the Subsequent Developer Agreement, provided such amendment or
modification has been duly executed by MA Retail, (b) the City's acceptance and reliance on this
Guaranty and (¢) defauit or demand in the case of default, provided such notice or demand has
been given to or made upon MA Retail in accordance with the Subsequent Developer
Agreement.

5. If a demand, in accordance with Section 2 of this Guaranty, is made upon the
Guaranior and the Guarantor duly and property performs the Guaranteed Obligations set forth in
the demand, then the City shall terminate the pursuit of any remedy against MA Retail in respect
of any such Guaranteed Obligations which have been fully satisfied by Guarantor hereunder.

6. If: (a) this Guaranty is collected through any legal proceeding; (b) an attorney is
retained to represent the City in any bankruptcy, reorganization, receivership or other proceeding
affecting creditors’ rights and involving a claim under this Guaranty; (¢} an aftorney is retained to
represent the City in any other proceeding whatsoever in connection with this Guaranty, other
than any proceeding against Guarantor or MA Retail relating to the Guaranteed Obligations in
which the City is not the prevailing party, then Guarantor shall pay to the City, within thirty (30)
Days following demand, all reasonable attorneys’ fees, costs and expenses incurred in connection
therewith (all of which are hereinafter referred to collectively as “Eaforcement Costs™), in
addition to all other amounts due hereunder, regardless of whether all or a portion of such
Enforcement Costs are incurred in a single proceeding brought to enforce this Guaranty,

7. The Guarantor hereby represents and warrants that:

a. 1t is a limited liability company duly organized and existing under the laws of the
State of Delaware; it is not in default under any provisions of the laws of said state or under its
_ certificate of formation; it has inherent power under said laws and under its certificate of
formation and himited liability company agreement to enter into and perform all agreements on
its part herein contained; it has, by proper company action, duly authorized the entering into and
the execution and delivery of this Guaranty; entering into this Guaranty and performance
hereunder is not an event of default or otherwise contrary to any obligation by which it is bound;
and this Guaranty has been duly and validly executed and delivered by the Guarantor and
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constitutes its legal, valid and binding obligation, enforceable in accordance with its terms
{except as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting rights of creditors of Guarantor generally);
and

b. to Guarantor's knowledge, there is no action or proceeding pending or threatened
against it before any court or administrative agency that could adversely affect its ability to
perform the Guaranteed Obligations; any authorizations, consents and approvals of governmental
bodies or agencies required in connection with the execution and delivery of this Guaranty or in
connection with the performance of its obligations hereunder have been obtained as required
hereunder or by law,

8. This Guaranty shall be binding upon and enforceable against the Guarantor, its
successors and assigns, and is for the benefit of the City, and its successors and assigns.

9. This Guaranty contains the entire agreement of the Guarantor with regard to the
performance of the Guaranteed Obligations, and cannot be amended or modified except in a
writing executed by Guarantor.

10. This Guaranty shall be governed by the laws of the Siate of New Jersey.
Guarantor {a) irrevocably submits to the non-exclusive jurisdiction of the state and federal courts
having junsdiction m the County of Monmouth and State of New Jersey with respect any suit,
action or other legal proceeding relating to this Guaranty, and (b) waives any objection which it
may have at any time to the laying of venue of any proceeding brought in any such court, waives
any claim that any proceeding has been brought in an inconvenient forum and further waives the
right to object, with respect to such proceeding, that such court does not have jurisdiction over
such party. Nothing in this Guaranty shall preclude the City from bringing a proceeding in any
other legally permissible jurisdiction nor will the bringing of a proceeding in any one or more
jurisdictions preclude the bringing of a proceeding in any other jurisdiction. Guarantor further
agrees and consents that, in addition to any methods of service of process provided for under
applicable law, all service of process in any proceeding in any New Jersey State or United States
court sitting in the County of Monmouth made be made by certified mail, return receipt
requested, directed to the Guarantor at the address indicated below, and service so made shall be
complete upon receipt.

11. Notices required or permitted by this Guaranty shall be given by depositing such
notice with a nationally recognized overnight courier with fees paid for next business day
delivery. Notices shall be delivered to the parties at the addresses set forth below, and shall be
deemed “given” on the date of actual receipt or refusal to accept delivery. Any party may change
it address by giving notice to the other parties pursuant to this Section.

If to the City: Asbury Park Municipal Building
One Municipal Plaza
Asbury Park, New Jersey 07712
Attention: Mayor and City Council
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Attention: City Clerk
Attention: City Manager

with a copy to: McManimon & Scotland, L.L.C.
1037 Raymond Boulevard, Suite 400
Newark, New Jersey 07102
Attention: Glenn F. Scotland, Esq. and
Thomas I. Hastie, Jr,, Esq.

If to Guarantor: [ ]
2001 Pennsyivania Avenue, N.W., 10th Floor
Washington, D.C. 20006

Attention: | |

and

1
¢/o Madison Asbury Retatl, LLC

1100 Ocean Avenue
Asbury Park, New Jersey 07712

Attention: | ]

with a copy to: Tannenbaum Helpern Syracuse & Hirschtritt LLP
900 Third Avenue
New York, New York 10022
Attention: Roger M. Roisman, Esq.

12, This Guaranty shall terminate upon the first to occur of: (a) payment, performance
and satisfaction in full of the Guaranteed Obligations; (b) the issuance of a Certificate of
Completion for the Project; or (c) the termination of the Subsequent Developer Agreement in
accordance with its terms for any reason other than a breach by MA Refail. Upon termination,
this Guaranty shall be null and void and Guarantor shall be released from any further obligations
hereunder.

Guarantor has executed this instrument as of the day and year first above written,

[INSERT NAME OF GUARANTOR]
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Name:
Title:
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Exhibit K
Descriptions of Retail Properties

Legal Description for the Casing Property {Block 227, Lot 1.04)

Being all of Proposed Lot 1.04 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey,” prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised

August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Leoal Description for the CH/PT Property (Block 227 Lot 1.18)

Being all of Proposed Lot 1.18 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey,” prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised

August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Lesal Description for the Pavilion Properties

Legal Description for the 1% Avenue Pavilion Pr_o;acrfv {Block 227, Lot 1.06)

Being all of Proposed Lot 1.06 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 14404 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot I, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

Legal Description for the 2™ Avenue Pavilion Properiv {Block 227, Lot 1.08)

Being all of Proposed Lot 1.08 Block 227 said newly created iot as shown on a certain
map entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

Legal Description for the 3™ Avenue Pavilion Property (Block 227. Lot 1.10)
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Being all of Proposed Lot 1.10 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmouth County Clerk's Office on December 22, 2003 as Case No 292 Sheets No
19 through 22

Legal Description for the 4™ Avenue Pavilion Property (Block 227, 1ot 1.13)

Being all of Proposed Lot 1.13 Block 227 said rewly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Ofﬁce on Decembez 22, 7003 as Case No. 292 Sheets No
19 through 22.

I eeal Description for the 5% Avenue Pavilion Pronerw {Block 227 Lot 1. 16)

Being all of Proposed Lot 1.16 Block 227 sa1d newly crea.ted lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22. ' '

Ieval Descrintion for the Sunset Pavilion Pronerty {Block 227. Lot 1.20)

Being all of Proposed Lot 1.20 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

Leoal Description for the Power Plant Property (Block 227, Lot 1.03)

Being all of Proposed Lot 1.03 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey,” prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised

August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.
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‘Exhibit K

Legal Description for the Green Acre Parcels

Leoal Description for Block 227. Lot 1.01

Being all of Proposed Lot 1.01 Block 227 said newly created lot as shown on a certain. .
map entitled "Final Plat Asbury Park Redevelopmeni Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePaima
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
16 through 22.

Legal Description for Block 227, Lot 1.02

Being all of Proposed Lot 1.02 Block 227 said newly created lot as shown on a certain
map entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1,01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22,

Legal Deseription for Block 227, Lot 1.05

Being all of Proposed Lot 1.05 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

{ egal Description for Block 227. Lot 1.07

Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

453600-064 39744513 62



Leeal Description for Block 227, Lot 1.09

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmouth County Clerk's Office on December 22,2003 as Case No. 292 Sheets No
19 through 22.

Legal Description for Block 227 Lot 1.11

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on-a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the-

Monmouth County Clerk's Office on December 22,2003 as Case No. 292 Sheets No
19 through 22.

Lepal Description for Block 227, Lot 1.12

Being all of Proposed Lot 1.12 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmeouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

1 epal Description for Block 227. T.ot 1.14

Being all of Proposed Lot 1.14 Block 227 said newly created lot as shown on a certain
" map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot §,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmouth County Clerk’s Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22. -

Leoal Description for Block 227, Lot 1.15

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
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Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

I egal Description for Block 227, Lot 1.17

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

~ Monmouth County Clerk’s Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

Legal Description for Block 227, Lot 1,19

Being all of Proposed Lot 1.19 Block 227 said newly created lot as shown-on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

Legal Descrintion for Block 227, Lot 1.21

Being all of Proposed Lot 1.21 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1,
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the
Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.

Legal Description for Block 227. Lot 1.22

Being all of Proposed Lot 1.22 Block 227 said newly created lot as shown on a certain
map entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, -
Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of
Asbury Park, Monmouth County, New Jersey,” prepared by Schoor DePalma,
Manalapan dated November 15, 2002, revised August 20, 2003, said plat filed in the

Monmouth County Clerk's Office on December 22, 2003 as Case No. 292 Sheets No
19 through 22.
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Exhibit L

CAFRA Permit Issued to be Cured

- Appropriaté storage of the Tillie Mural _ o
- Retum of fee simple ownership in certain Green Acre Parcels to the City and reformation
of the existing 99 year lease on the Green Acre Parcels into a format aceeptable to the DEP.
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Exhibit L

Existing Issues with CAFRA Permit to be cured



Exhibit 1.

CAFRA Permit Issued to be Cured

- Appropriate storage of the Tillie Mural
- Return of fee simple ownership in certain Green Acre Parcels to the City and reflormation
of the existing 99 year lease on the Green Acre Parcels into a format acceptable to the DEP,
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Exhibit M

Schematic drawing of Lifeguard Facility



Exhibit M

Schematic drawing of Lifeocuard Facility
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Exhibit N

Planning Board Resolution refated to “Pop Up™ Retail Facilities



RESOLUTION APPROVING THE LOCATION AND DIMENSIONS OF POP-
UP RETAIL STRUCTURES AS PART OF INTERIM PRELIMINARY SITE
PLAN APPLICATIONS OF MADISON ASBURY RETAIL, LLC FOR BLOCK
227, LOTS 1.07, 1.09, 1.11, 1.12, 1.14 & 1.15, COMMONLY REFERRED TO
AS THE FIRST, SECOND, THIRD AND FOURTH AVENUE GREEN ACRES
PARCELS

WHEREAS, the applicant Madison Asbury Retail, LLC, hereinafter referred to as
the applicant is the designated developer of the above referenced Tax Block and Lots in
the City of Asbury Park, which properties are commonly known as the First, Second,
Third and Fourth Avenue Green Acres Parcels that are located in the Waterfront
Redevelopment Area Zone, hereinafter referred to as the WRA; and

WHEREAS, the applicant has applied for Preliminary and Final Site Plan
approval for the location and construction of modular or container type structures that
will contain what is referred to as “pop-up” refail and lavatory uses at the sites, The
details of the proposed improvements are set forth in the site plan applications, exhibits
and testimony submitted on behalf of the applicant at a public hearing conducted by the
Planning Board on April 14, 2008. The applications, site plans, exhibits and testimony
submitted into evidence at the hearing are incorporated herein by reference thereto; and

WHEREAS, the proposed uses are permitted in the WRA Zone and all
jurisdictional requirements have been met and proper notice has been given pursuant to
the Municipal Land Use Law and City Ordinances, and the Board has jurisdiction to
consider this application; and

WHEREAS, the Board considered these applications at a public hearing held on
Apri 14, 2008; and

WHEREAS, the Board after considering the evidence and testimony presented on
behalf of the applicant and the comments of interested citizens has made the following
findings of fact and conclusions based thereon: '

L. The properties are located in the Waterfront Redevelopment Area Zone,

which permits the contemplated uses at the sites and the proposed
mmprovements.
2. The plans for the projects submitted by the applicant have received the

necessary approvals of the WRA Technical Review Committee and the
Mayor and Council of the City of Asbury Park acting in their capacity as
the City Redevelopment Agency pursuant to a Resolution adopted by the
Mayor and City Council on March 6, 2008.

3. The applicant’s principal witness Gary Mattola testified that the applicant
wants to have these improvements installed before the 2008 summer
season. Due to the time constraints the Board has agreed to work with the



applicant by way of granting temporary preliminary approvals that must
be supplemented. Essentially the Board has agreed to allow construction
permuits to be issued to the applicant prior to final site plan approval,
recognizing that these projects along with other boardwalk projects by the
applicant are “works in progress”. Therefore the applicant has agreed to
accept the Board monitoring the projects on a continuing basis and has
further agreed to Board imposed conditions which are hereinafter set forth.
Due to the continuing nature or evolution of these projects the applicant
has also agreed to accept new future conditions that may be imposed by
the Board; and

WHEREAS, the Board determined that the relief requested by the applicant can
be granted without substantial detriment to the public good and without substantially
impairing the intent and purpose of the zone plan and zoning ordinances of the City of
Asbury Park and will be in compliance with the waterfront redevelopment plan; and

WHEREAS, the Board after considering the testimony and exhibits has found the
proposed site plan applications to be in accordance with the spirit of the Site Plan
ordinance and aforementioned ordinances subject to compliance with Board imposed
conditions at this time and in the future.

NOW THEREFORE BE IT RESOLVED by the Planning Board of the City of
Asbury Park that the application for interim and/or temporary preliminary site plan
approval of Madison Asbury Retail, LLC for the location and dimensions of the “pop-up”
retail structures on the above referenced Block and Lots is hereby approved contingent
upon the applicant complying with the following conditions;

1. All testimony, evidence and representations made on behalf of the

applicant by its witnesses at the public hearings of the Board and the
Mayor and City Council are incorporated herein.

2. The applicant agrees to enter into the appropriate Redevelopers
Agreement with the City for this project and does further agree o post
performance bonds, inspection fees and escrows as determined by the
Mayor and City Council acting in their capacity as the City
Redevelopment Agency and/or the City Engineer Brian Grant and Board
Secretary.

3. The applicant agrees to comply with all of the outstanding conditions and
recommendations if any, set forth in the reports submitted by the City
Engineer and the Board Planners for this project which are annexed hereto
and made a part hereof. '

4, Taxes, fees and escrow accounts shall remain current,

5. The applicant will adhere to the findings of fact set forth above.

6. Compliance with all CAFRA permit, NJDEP and Green Acres
requirements and regulations applicable io this project.

7. If this project requires the approval of any other governmental agency, this
approval is contingent thereon. Furthermore, if any outside agency
approves this project subject to the applicant changing or amending the



10.

11

13.

i4.

plans approved by this Board the applicant must appear before this Board
for approval of an amendment to the approved plans.

‘The applicant agrees to comply with the conditions set forth in the City
Council Resolution dated March 6, 2008, except as may be modified
herein, which is annexed hereto and made a part hereof.

The applicant agrees that this is an interim approval. The Board may
impose additional conditions in the future as set forth in the findings of
fact set forth above.

The Board intends to recommend to the Mayor and City Council that these
approvals shall be for a 3 year term in order to monitor the success or
failure of the use of the proposed type of structures and the architectural
and design features proposed by the applicant. The Board accepts the
representations of the applicant’s principal witness Gary Mattola that the
exterior design features of the structures are unknown at this time
therefore the Board cannot evaluate and vote on these issues on a
permanent basis at this time.

Representatives of the applicant will meet with the Board Design
Subcommittee and Board staff members in order to finalize the following
elements of the projects:

a. The landscaping, lighting (including but not limited to light intensity,
fixture design and height) for the projects.

b. The exterior designs of the proposed on-site containers.

c. All utility locations (which also have to be approved by the Mayor and
City Council).

The location and dimensions of the proposed structures are to be fixed at
this time as follows:

a. The locations and footprints are to be consistent with Exhibits A-6, A-7
& A-8 entered into evidence at the public hearing before the Board held
on April 14, 2008, and as directed in the City Council Resolution dated
March 6, 2008, which is annexed hereto and made a part hereof.

b. The dimensions of the “pop-up” container structures shall be either 8§
feet wide by 8 feet in height by 20 or 40 feet in length. In some locations
(as depicted on the Exhibits referred to above), two 20 foot containers may
be combined to have a 16 foot depth.

¢. The addition of any architectural elements to the containers such as
awnings or attached structural features combined with the dimensions set
forth above shall not exceed a height of 12 feet; a maximum front
“awning” projection of 4 feet and a maximum projection of 2 feet for each
of the 4 sides of the structure for attached architectural features including
any “awning” type of feature (with the exception of the front awning).
The Board defers all issues relating to “branding” to the Mayor and City
Council since the Board does not have jurisdiction to consider those
issues.

[N



A Motion to approve the application subject to compliance with the foregoing conditions
was offered by Rev. David Parreott and seconded by Vernice McGriff.

The members of the Board who may vote to adopt this Resolution of memorialization are
those members who voted in éavor of the motion to approve the application.

U snnnine Ale. Gty gﬁﬂﬁmégi D &{0%?

Ayes: AT O )
Nays:

Abstain:

April 28, 2008. . ﬂ%/&f;% 20@’%

Barbara VanWagner, Board Secretary ~

I certify this to be a true copy of a Resolution adopted by the City of Asbury Park
Planning Board on April 28, 2008.

-

- Barbara VanWagner, Board Secretary



Exhibit O

Convention Hall Completed Work



Exhibit O

Convention Hall Work Completed

Task ' Status
Window Replacement Complete
Life/Safety Repairs Complete -
Interior Storefront Replacements Complete
Arcade Entrance Structural Repair Complete
Exterior Storefronts and Entry Doors Complete
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Exhibit P

Convention Hall Work to be Completed



Exbibit P

Convention Hall Work to be Completed

Resolution of violation and variance with respect to sprinkler systein for Convention Hall
Completion of steps to beach as required by Planning Board Resolution, dated April 14, 2008.

Grand Arcade accent lighting and tenant seating area improvements (the Grand Arcade
"beautification” program) ‘ -
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Exhibit

CH/PT Arcade Easement Agreement



EXECUTION COPY

RECORD AND RETURN TO:

TANNENBAUM HELPERM SYRACUSE & HIRSCHTRITTLLP
900 THIRD AVENLUE

NEW YORK, NEW YORK 10022

ATTENTION: ROGER M. ROISMAN, ESOQ.

EASEMENT MODIFICATION AGREEMENT

{Convention Hall and Convention Hall Arcade)

THIS EASEMENT MODIFICATION AGREEMENT (this “Agreement”) 15 made
]

this [ day of ~J lune | 2010, by and between MADISON ASBURY CONVENTION

HALL, LLC, a Delaware limited liability company, having an address at 1100 Ocean Avenue,

Asbury Park, New Jersey 07712 (“Owner™), and THE CITY OF ASBURY PARK, having an

address at 1 Municipal Plaza, Asbury Park, New Jersey 07712 {the “City”; and, together with
Owner, sometimes referred to herein collectively as "parties" and individually as a "party", as the

context may require}.

RECITALS:
A, Owner is the owner of that certain parcel of land, together with the improvements
located thereon, known as Block 227, Lot 1.18 in the City of Asbury Park, County of Monmouth,
State of New Jersey, as more particularly described in Exhibit A attached hereto and made a part

hereof (“Owner’s Parcel™).

B.  Owner’s Parcel is part of the “Waterfront Redevelopment Area,” as such term is
defined in that certain Waterfront Redevelopment Plan adopted by the City on November 7, 1984
(as same has been and may hereafier be amended, the “Plan”™).

C. By Deed dated January 15, 2004 (the “Deed™) and recorded on February 27, 2004

- in Book OR-8335, Page 5257 in the Monmouth County Clerk’s Office, between the City and
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Asbury Partners, LLC (“Asbury Partners™, the City conveyed the Owner’s Parcel to Asbury

Partners.
D.  Owner’s Parcel includes structures known as (i} to the west, the Asbury Park

Paramount Theater (“Paramount Theater”), (ii) to the east, the Asbury Park Convention Hall

(“Convenfion Hall”) and (i) the enclosed arcade (the “Arcade™) between the Paramount

Theater and the Convention Hall, which Arcade contains, from north to south, a continuation of
thé Asbury Park Boardwalk (the “Boardwalk™).

E.  The City, és the predecessor in title to Asbury Partners as the fee owner of Owner’s
Parcel required, among other things, that, as a condition to the City’s agreement to convey fee
titte to the Owner’s Parcel fo Asbury Partners, (i) the City and the public shalil have, in
perpetuity, the right to utilize the Boardwalk. traverse through the Arcade, as more particularly

described on Exhibit B attached hereto and made a part hereof (the “Original Easement Site”),

and (i1} the City shall have the right to use Convention Hall for up to twenty-one (21) days per
year for events and functions which serve a public or community purpose and not for commereial
purposes (each, an “Event”), each pursuant to and in accordance with the terms and conditions of
that certain Amended and Restated Redeveloper and Land Disposition Agreement dated October
28, 2002, by and between the City and Asbury Partners, as approved by Ordinance Number
2002-2617 of the City, and as the same may be amended from time to time (the “Redeveloper
Agreement’).

F. Pursuant to the Deed, and in accordance with the terms and conditions of the
Redeveloper Agreement, (i) the City reserved for itself and the public, and Asbury Partners

granted to the City and the public, an easement in perpetuity providing for the right to traverse

through the Original Easement Site (the “Original Access Easement”), as more particularly
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described on Exhibit B attached hereto and as further set forth on the “Final Plat Asbury Park
Redevelopment Project” Major Subdivision filed in the Monmouth County Clerk’s Office on
December 22, 2003 in Case 292 at Sheet 21 (4 of 3); and (ii) the City reserved for itself, and
Asbury Partners granted to the City, the right for the City to use Convention Hall for up to
twenty-one (21} Events per year in accordance with the priorities of use set forth in the Deed.

G.  The City recognizes that the Original Access Easement encompasses, in essence,
the entire floor area of the Arcade and, thus, is inconsistent with the intent of the Redeveloper
Agreemeni, the Plan, and the historic use of the Arcade permitting various vendor and other
retail-related activities along the east and west sides of the Arcade.

H. By Deed dated January 15, 2004 and recorded on February 27, 2004 in Book OR-
8335, Page 5396 in the Monmouth County Clerk’s Office, between Asbury Partners and Asbury
Convention Hall Limited Liability Company, a New Jersey limited lability company
("ACBLLC”), an affiliate of Asbury Partners, Asbury Partners conveyed Owner’s Parcel to
ACHLLC, subject to the easements, restrictions and conditions set forth in the Deed,

I By Deed dated June 11, 2007 and recorded on June 26, 2007 in Book OR-8660,
Page 6466 in the Monmouth County Clerk’s Office, between ACHLLC and Owner, ACHLLC
conveyed Owner’s Parcel to Owner, subject to the easements, restrictions and conditions set forth
in the Deed.

J. On June 1, 2010, the City Council adopted a Resolution authorizing, among other
things, the execution of this Agreement on behalf of the City.

K.  This Agreement is being entered into to, and is intended to, inter alia, amend and

modify the terms, covenants and conditions of the Deed relating to the Original Easement Site
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and the Original Access Easement, and amplify the procedures with respect to the City’s right to
use Convention Hall.

NOW, THEREFORE, in consideration of the foregoing Recitais, the mutual covenants
hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto hereby covenant and agree to and with each

other as follows:
ARTICLE I

GRANT OF ACCESS EASEMENT;

RESTRICTIONS AND CONDITIONS OF ACCESS EASEMENT

1.01  Owner and the City liereby acknowledge and agree that the terms, covenants and
conditions of the Deed relating to the Original Easement Site and the Original Access Easement
are hereby amended and modified as follows: (i) the Original Fasement Site described in the
Deed is hereby deleted in its entirety and replaced with the Easement Site (as hereinafter
defined), (i1) the Original Access Easement described in the Deed is hereby deleted in its entirety
and replaced with the Access Easement (as hereinafier defined), and {iii) the terms, covenants
and conditions of the Deed relating to the Original Easement Site and the Original Access
Easement are hereby deleted in their entirety and replaced with the terms, covenants and
conditions of this Agreement, including, without limitation, the terms, covenants and conditions
set forth in this Article 1.

1.02  Subject to the terms of this Agreement, Owner hereby grants, gives and conveys
to the City and the public, for the benefit of the City and the public, without requiring payment of
any fee or other charge therefor, the perpetual, non-exclusive and irrevocable right, privilege and

casement (the “Access Easement™) over, across and through that certain portion of the Arcade
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shown on Exhihit C attached hereto and made a part hereof {as now or hereafier amended,

modified and/or reconfigured, the “Easement Site™), as necessary from time to time, during the

hours of (x) 6:00 a.um. through 12:00 a.m. from April 1™ through September 30" of any calendar
-year (the *Prime Season™), and (y) 7:00 2.m. through 7:00 p.m. from October 1™ through March
31% of any calendar year, (i) to traverse over, across and through the Fasement Site, and (ii) to

- access the public restroom facilities withia Convention Hall. The Easement Site shall, except as
and when specifically provided herein to the contrary, permit pedestrian and vehicular access
between the Boardwalk area north of Owner’s Parcel and the Boardwalk area south of Owner’s
Parcel, with an éznergency tane to be provided in such area for use by police, fire, ambulances
and other emergency vehicie.s‘ Véhicular access 1n such area shall be limited to emergency,
community and public safety purposes, including, without limitation, for access by the police
department, fire department, ambulances and emergency medical technicians and for
maintenance and repair, waste disposal, deliveries and loading and unloading of goods and
supplies. In addition, Ownér may, from time to time, in accordance with the procedures set forth
in this Agreement, reconfigure the location and/or course of the Easement Site.

1.03  Owner, as the owner of “fee title” to the Owner’s Parcel, and Owner’s successors,
assigns, representatives, tenants, employees, agents, subtenants, concessionaires, licensees,
customers and other invitees, shall be permitted, without the payment of any “use,” “occupancy”
or similar fee or charge to the City, to use that portion of the Easement Site not reserved as a
pedestrian walkway or emergency lane for events and other exhibitions and for commercial and
entertainment purposes, including, by way of example and not by way of limitation, for (i} tables
and seating, (i1} kiosks and puscharts, (iii) entry and ticket purchase lines, (iv) event staging and

seating, (v) deliveries, loading and unioading of goods and supplies, (vi) displays and other
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advertising and promotional materials, and (vii) seasonal and holiday displays.

1.04  Owner may, from time to time, reconfigure the location and/or course of the
Easement Site (1) without the prior consent of the City, consistent with the easement drawings
shown on Exhibit D-1 attached hereto and made a part hereof, Exhibit D-2 attached hereto and
made a part hereof or Exhibit D-3 attached hereto and made a part hereof, or (i) in any other
manner proposed by Owner with the prior consent of the City, which consent shall not be

unrcasonably withheld, conditioned or delayed; provided, however, that, the Easement Site, as

and when reconfigured, shall at all times be configured so as to allow for and perimit pedestrian
and vehicular access as contemplated by this Agreement,

1.05  Owner may at any time, and from time to time, upon reasonable advance notice to
the City {except in the event of an emergency), narrow the Easement Site or restrict or close the
Arcade {including the Easement Site), as applicable, (x) prior to, during and following the
occurrence of any event or exhibition in the Arcade, Convention Hall and/or Paramount Theater,
(v} in connection with any work, repairs, maintenance and/or renovations being conducted on
Owner’s Parcel, or (z) as may be necessary or appropriate in the interest of maintaining the

public’s health and safety, including, without limitation, crowd control; provided, however, that

in the case of any such restriction or closure, Qwner shall provide, and use signage visible to
users to designate, a reasonable alternative to the Easement Site.
ARTICLE §i

GRANT OF EASEMENT TO USE CONVENTION HALL:; RESTRICTIONS AND
CONDITIONS OF EASEMENT TO USE CONVENTION HALL

2.01  Owner and the City hereby acknowledge and agree that the terms, covenants and

conditions of the Deed relating to the City’s right to use Convention Hall are hereby amended
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and modified by deleting the terms, covenants and conditions of the Deed relating to the City’s
right to use Convention Hall and replacing theni in their entirety with the terms, covenants and
-conditions of this Agreement, including, without limitation, the terms, covenants and conditions
set forth in this Article IL
2.02  Subject to the terms of this Agreement, Owner hereby grants, gives and conveys
to the City and its permitees, for the benefit of the City and its permitees, without requiring
payment of any “rental” or “use” fee or other charge therefor, (i) the right to use Convention Hall
for up to twenty-one (21} Events per calendar year, For purposes of this Agreement, no single
Event shall be for a period of time in excess of one (1) twenty-four (24) hour period (inclusive of
set-up and clean-up, but subject to § 2.03(c) below).
2.03  Owner and the City hereby agree and acknowledge that the City’s right to use
Convention Hall shail be subject to the following terms and conditions:

(a) Except with respect to the “traditional events™ listed on Exhibit E
attached hereto and made a part hereof, Owner shall have the right to reserve and use
Convention Hall (to the exclusion of the City) during the Prime Season and such additional dates
as Owner reasonably elects to reserve for commercial vse (the “Owner Dates™).

(b) If the City desires to reserve and use Convention Hall on a specific date
which is not an Gwner Date, the City shall provide Owner with written notice of its request (o
reserve Convention Hall for such date, and with reasonable promptness following Owner’s
receipt of such notice, Owner shall advise the City of the availability on such date.

() In addition to the single twenty-four (24) hour period that constitutes an
Event, unless there is a previously scheduled event or exhibition occurring at Convention Hall,

Ownmer agrees to allow the City (or its designee) to utilize Convention Hall for up to three (3)
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days prior to the date of the Event to rehearse and/or prepare for the scheduled event or
exhibition, and for one (1) day following the date of such Event to clean and/or dismantle any
equipment or other props used in connection with such Event.

2.04  The City acknowledges and agrees that it shall provide, or cause to be provided, at
no cost or expense to Owner, event stafling, secunty, fire, safety and cleaning services at
Convention Hall during the days and times that the City (or its designee) occupies Convention
Hall. The City agrees that, following any use of Convention Hall by the City, the City shall
arrange for Convention Hall to be cleaned and free of waste and debris. In addition, the City
agrees to reimburse {or cause {0 be reimbursed) Owner for any and all charges in respect of
electric, gas, heat, light, power and other uﬁiities and services used during the days and times that
the City {or its designee) occupies Convention Hall.

2.05  The City agrees to defend, protect, indemnify and hold Owner and Owner’s
affiliates and their respective agents, servants, shareholders, directors, officers, partners,
members and employees harmless from and against all claims or demands, including any action |
or proceeding brought thereon, and all costs, losses, expenses and liabilities of any kind relating
thereto, including reasonable attorneys’ fees and cost of suit, arising out of or resulting from the
reservation, occupation and use of Convention Hall by the City and/or its designees and any

breach of this Agreement by the City and/or its designees; provided, however, that the foregoing

indemnification obligation of the City shall not apply to any such claims or demands to the extent
the same arise out of, or result from, the gross negligence or willful misconduct of Owner. The
City shall provide, or cause to be provided, insurance against liability for injury, death, loss and
damage to third parties, the City, or Owner or their respective employees and agents resulting

from or arising out of the occupation and use of Convention Hall by the City and its agentfs,
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invitees or designees, issued by an insurance company or compamnies authorized to do business in
the State of New Jersey, in such commercially reasonable amounts and including such coverages
as Owner shall reasonably determine.

ARTICLE I

UNAVOIDABLE DELAYS

In any case where either party hereto is required to do any act {other than make a payment
of mqney), delays caused by, or resulting from. an Act of God, war, fire or other casualty, strikes,
unavoidable shortages of materials or equipment, government regulations or other causes beyond
such party's reasonable control shall not be counted in determining the time when the
performance of such act must be completed, whether such time he designated by a fixed time, a
fixed period of time or "a reasonable time".

ARTICLE IV

COVENANTS RUNNING WITH THE LAND

All of the covenants, agreements, conditions and restrictions set forth in this Agreement
are intended to be, and shall be construed as, covenants running with the land, binding upon
Owner and Owner’s successors and assigns, and any mortgagee of Owner’s Parcel; provided,
however, that in the event and for so long as Owner or its successor or assign shall cease, for any
or no reason, to operate the Convention Hall as a convention, exhibition and/or entertainment

facility, the rights of the City under Article II shall lapse.
ARTICLE V

EACHPARTY IS AN INDEPENDENT CONTRACTOR
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Nothing contained in this Agreement shall be construed to make the parties to this
Agreement pariners or joint venturers, or to render either party liable for the debts or obligations

of the other, except as expressly provided in this Agreement,

ARTICLE VI
WAIVERS

No delay or omission by either party hereto in exercising any right or power accruing
hereunder Liﬁon any default in the performance or observance by the other party under the
provisions of this Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any of the covenants, conditions or agreements hereof to be
performed or observed by the other party shall not be construed to be a waiver of any subsequent

breach thereof or of any other covenants, conditions or agreements herein contained.

ARTICLE Vil

APPLICABLE LAW; INVALIDITY

This Agreement shall be governed by and construed in accordance with the laws of the
State of New.Jersey, If any provision of this Agreement or a portion thereof, or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Agreement shall not be affected thereby and each provision of this Agreement

shall be valid and enforceable to the fullest extent permitted by faw.

ARTICLE VIII

NOTICES

Every notice, demand or other decument or instrument required or permitted to be given
or served upon either of the parties hereunder shall be in writing and shall be deemed to have

been duly given or delivered (or attempted to be delivered and refusal to accept or undeliverable
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due to change of address of which no notice was given) when sent by reputable overnight courier
providing for receipted next business day delivery, and addressed as follows:
{(a) I to Owner:

cfo Madison Asbury Retail, LLC
1100 Ocean Avenue
Asbury Park, New Jersey (17712

- Attention: (Gary Mottola, President

and

¢/o Madison Marquette

2001 Pennsylvania Avenue NW - 10th Floor
Washingten, D.C. 20006 '
Attention: Chief Financial Officer

with a copy to:

Tannenbaum Helpern Syracuse & Hirschiritt LEP
900 Third Avenue

New York, New York 10022

Attention: Roger M. Roisman, Esq.

() If to the City:

City of Asbury Park

Asbury Park Municipal Building
One Municipal Plaza

Asbury Park, New Jersey 07712
Attention: City Manager

with a copy to:

McManimon & Scotland L.L.C.

One Riverfront Plaza, 4th Floor

Newark, New Jersey 07102

Attention: Glenn F. Scotland, Esq. and
Thomas J. Hastie, Jr., Esq.
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ARTICLE IX

- MISCELLANEOQUS

9.01  No breach of this Agreement shall entitle either party hereto 1o cancel, rescind or
otherwise terminate this Agreement, but such fimitation shall not affect in any manner any other
rights or remedies which such party may have hereunder by reason of any breach of this
Agreement. The rights and remedies given to either of the parties hereunder are cumulative and
the exercise of any one of such right or remedies shall not operate to bar the exercise of any other
rights or remedies availabie to such party under the provisions of this Agreement or at law or in
equity.

9.02  Each party hereto shall, from time to time, upon not less than ten (10} days notice
from the other party, execute and deliver to the requesting party a certificate stating (1) that this
Agreement is unmodified and in full force and effect or, if modified, that this Agreement is in
tull force and effect, as modified and stating the modifications, (ii) whether or not, to the best of
its knowledge, the other party hereto is in default in any respect, and if in default, specifying such
defauit, and (Ii1) any other matters reasonably requestied by such 1'eciuesti11g party with respect to
this Agreement.

9.03  Upon the complete execution, acknowledgement and delivery of this Agreement,
an original counterpart of this Agreement shall be submitted by Owner for recording in the Office
of the County Clerk, Monmouth County, New Jersey, at Owner’s cost and expense. The parties
hereto shall execute such other and further documents as are necessary to cause this Agreement

{0 be 80 recorded.

I838808-11] 12



9.04.  Any alteration, change or modification hereto, in order to become effective, shall
be made by writien instrument or endorsed hereon and, in each such instance, executed by both
of the parties hereto, or their respective successors or assigns.

9.05  Except as modified by this Agreement, the terms and provisions contained in the
Deed are ratified and conﬁrm;:d.

9.06. This Agreenent may be executed in multiple counterparts, each of which shall be
deemed an original, and all of which counterparts shall constitute one and the same instrument.

9.07  This Agreemlem sets forth the entire agreement between the parties with respect 1o
the matters set forth herein. There have been no additional oral or written representations or
‘agreements.

[sienatures appear on the following page]
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The parties hereto have executed this Agreement the day and year first written above.

[838808-11]

OWNER:

MADISON ASBURY CONVENTION
HALL, LLC

By: Madison Asbury Retail, LI.C,
its sole member

By: Madison MMREY Ashury Retail [L1.C,
its managing membey

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

CITY:
THE CiTY OF ASBURY PARK

By: 7 Qk . ‘2 .

Name: Ed Jghnson
Title: Mayo




STATE OF

S8
COUNTY OF
BE IT REMEMBERED, that on , 2010, before me, the undersigned. a
Notary Public in and for the State of . persanally appeared
, the ' of Madison MMREF Asbury Retail LLC,

which is the managing member of Madison Asbury Retail, LLC, and acknowledged to me that:
{1} Such individual executed the within instrument on behalf of said company; and

{2) The within instrument is the voluntary act and deed of said company.

Notary Public
[INOTARY SEAL]
STATE OF NEW JERSEY

S8
COUNTY OF MONMOQUTH

M
BE IT REMEMBERED, that on }“ NS Q , 2010, Ed Johnson personally came
before me and this person acknowledged dnder oath, to my satisfaction, that:

(1} this person is the Mayor of The City of Ashury Park, a Municipal
corporation;

(2} this person knows the proper seal of the corporation which was affixed to
this Agreement; and

(3} this person signed this proof to attest to the truth of these facts.

@ua/%/ r@MJ

]

&
Nowqry Public
INGHARY S

& Notary Public of New Jersey
My Commission Expires June 25, 2014

[RI8RO8-4]



The parties hereto have executed this Agreement the day and year first written above.

[838808-11)

OWNER:
MADISON ASBURY CONVENTION
HALL, LLC

By: Madison Asbury Retail, LLC,
its sole member

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its mamaging membe

B

¥ -
Nante: iy Mo TIOLA
Title: £xec D we VIcg Loty ot

CITY:
THE CITY OF ASBURY PARK

By:

Name: Ed Johnson
Title: Mayor



STATE OF &iew (E&?h\t

S8
COUNTY OF N\@mwwm

BE IT REMEMBERED, that on May 20, 2010, before me, the undersigned, a Notary
Public in and for the State of New Jersey, personally appeared Gary Mottola, the Exeoutive Vice
President of Madison Asbury Investment Inc., the managing member of Madison MMREF
Asbury Retail LLC, which 1s the managing member of Madison Asbury Retail, LLC, which is the
sole member of Madison Asbury Convention Hall, LLC and acknowledged to me that:

{1} Such individual executed the within instrument on behalf of said company; and

(2) The within instrument is the voluntary act and deed of said company.

am Q Qm,m

Notary Public

By Commission Mn 7 g

STATE OF NEW JERSEY
S8t
COUNTY OF MONMOUTH
BE IT REMEMBERED, that on , 2010, Ed Johnson personally came

before me and this person acknowledged under oath, to my satisfaction, that:

(1) this person is the Mayor of The City of Asbury Park, a Municipal
corporation;

(2) this person knows the proper seal of the corporation which was affixed to
this Agreement; and

(3) this person signed this proof to atiest to the {ruth of these facts.

Notary Public

[NOTARY SEAL]
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EXHIBIT A

DESCRIPTION OF OWNER'S PARCEL

LEGAL DESCRIPTION FOR BLOCK 227, LOT 1.18

Being all of Proposed Lot 1.18 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 13, 2002, revised August
20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

fRI8808-11]



EXHIBIT B
DESCRIPTION OF ORIGINAL EASEMENT SITE

_ Exudir B3
CHOOR DEPALMA

pgineers and Pesign Professlonals

DESCRIPTION OF PROPERTY PROPOSED 8¢’ WIDE ACCESS
CITY OF ASBURY PARK EASEMENT LOT 1.04 BLOCK 227
MONMOUTH COUNTY, NEW JERSEY  PROJECT NO, 010004303

JULY 30, 2003

All that certain lot, tract or parcel of land situate, Iving and being4n the City of Asbury Park, in
the Connty of Monmouth, and the State of New Jersey and &

g all of a Proposed $0° Wide
Access Basement through a portion of Lot 1.04 Block 227 ‘@ v created lot as shown on a

Reoject, Block 144.04 Lot 1, Block
X800t 1 and Block 231 Let 1, City of

avetl by Schoor DePalma, Manalapan, dated
id ikt abat to be filed in the Monmouth County

Asbury Pack, Monmouth County, New Jersey”,
November 15, 2002, revised to July 2, 2003,
Clerk’s Office, and being further describec

BEGINNING at a point in the propdspd S5
said line as shown on the afore atvgbant to be filed, said point being the following bearing
and distance from the poin iMersstt

ion formed by the existing easterly line of Ocean Avenue,
(75" R.OW)), said line 'stant 37.50° measured easterly from and parallel with the
ceitterline thereof, with ‘: e

aid newly created southerly line of Lot 1.05 Block 227

A) South seve degrees fifty-two minutes fifty-two seconds East (S 74° 52° 527 E), one
hundred ive hundredths feet (102,05}, along the newly created southerly line of Lot
1058 . to a point in the newly created sesterly line of same, thence; -

And from said point running, thence;

1} North fifteen degrees eleven minutes fifty-six seconds Bast (¥ 15° 11’ 567 E}, twelve and
zero hundredths feet (12.007), along the aforesaid newly created easterly line of Lot 1.05
Biock 227, to a point in the same, thence;

2}  South scventy-four degrees fifty-two minutes fifty-two seconds East (S8 74° 520 527 B),
eighty and zero hundredths feet (80.00), along a newly created sottherly line of Lot 1,01
Block 230, to a point in the same, said adjoining lot as shown on the eforesaid plat about to
be filed, thence, )

3} South fifteen degress sleven minutes fifty-six seconds Weet (S 15° 11° 567 W, two hundred
fifty and twelve hundredths feet (250.12"), passing through a portion of the newly created Lot
1.04 Block 230, to 2 point in-the newly created northerdy line of Lot 1.01 Black 230, said
adjoining lots as shown on the aforesaid plat about to be filed, thence;

Justin Corporata Center, 206 Sfate Highway Nine, P.O. Box 900, Monckupan, N 07726-0900 Tel: 732.577 5000 Foc 732.577.9558
Manaiapan = Brick » Parsippany » Phitipsburg w Voorhess » Cape May Courd House Philaclelphia v ARantic City
www . schoordepolme.com



DI6004301
July 11, 2003

Page 2

4)

)

6}

tine of Lot 1.03 Block 2

7}

- thirty-two and

North seventy-four degrees fifty minutes four seconds Wast (N 74° 50° (04” W, sixty-four

and seventy-four hundredthe feat (64.74%), along the aforesaig newly created northerty line of

Lot 1,01 Block 230 and beyond, along & newly created n sbely line of Lot 1,03 Block 230,
3

t0 & point in an easterly line of same, said adj oining log i on the sforesaid plat about
to be filed, thence;

North fifteen degrees fourteen rmivutes eight s@ﬁds East (N 15° 147 GR” B}, five and six

hundredihs feet (5.06'), along a newly credisdeasierly line of Lot 1.03 Block 230, to a poirtt
in & newly created northerly of same, w@

fiftzen and twenty-eight ho eet (1328°), along the aforesaid newly created northerly
int in the same, thence;

North seventy-four degrees fog@mms fifty-three seconds West (N 74" 49" 33 ‘W),

<

North fifteen deg n minutes fifty-six seconds Eagt (N 15° 11" 56" B), two hundred

n@nine hundredths feet (232.99"), passing through a portion of the
4 Block 227, to a point in the aforesaid newly created southerly line of Lot
& Point and Place of BEGINNING,

CONTAINING 19,929.41 square feet of land or 0.4% acres of land more or less.

The foregoing description was prepared by the undersigned surveyor for the firm of Schoor DePalma

and is
144 .04

based upon 2 certain map entitled “Final Plat Asbury Park Redevelopment Project, Block
Lot 1, Block 176 Lot 1.01, Block 207 Lot 1, Block 227 Lot 1, Block 230 Lot 1 and Biock

231 Lot 1, City of Asbury Park, Monmouth County, New Jersey”, prepared by Schoor DoPalma,

Manalapan, dated Noveniber 15, 2002, revised to July 2, 2003, said plat about 1o be filed in the
Muonmouth County Clerk’s Office .

Martin P, Thella
New Jersey PL.S.
License No, 27477

YAlmee

Niproject2001\0 10004 3\deseriptions\p-80-access-eomt-1.04.doc
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EXHIBIT C

DRAWING OF EASEMENT SITE
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EXHIBIT D-1

PDRAWING OF THE ALTERNATIVE MODIFIED EASEMENT SITE #1
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EXHIBIT D-2

DRAWING OF THE ALTERNATIVE MODIFIED EASEMENT SITE #2
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EXHIBIT D-3

DRAWING OF THE ALTERNATIVE MODIFIED EASEMENT SITE #3
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th o U I e

EXHIBITE
TRADITIONAL EVENTS

Asbury Park Technical Academy of Dance {dance recital in Paramount Theater)
Asbury Park Graduation (commencement ceremony in Paramount Theater)
Asbury Park Art Show (exhibition in Convention Hall)

Asbury Park High School/TWAY Wrestling Tournament (Convention Hall}
Easter Pageant (event in Paramount Theater)

H



Exhibit R

{'asino Arcade Easement Agreement



EXECUTION COPY

RECORD AND RETURN TO:

TANNENBAUM HELPERN SYRACUSE & HIRSCHTRITY LLP
906 THIRD AVEMNUE

NEW YORK, NEW YORK 10022

ATTENTION: ROGER M. ROISMAN, ESQ.

EASEMENT MODIFICATION AGREEMENT

(Casino Arcade)

THIS EASEMENT MODIFICATION AGREEMENT (this “Agreement”) is made
this _ 1 day of T , 2010, by and between MADISON ASBURY RETAIL, LLC, a
Delaware limited liability company, having an address at 1100 Ocean Avenue, Asbury Park,

New Jersey 07712 {(“Owner™), and THE CITY OF ASBURY PARK, having an address at 1

Municipal Plazda, Asbury Park, New Jersey 07712 (the “City”; and, together with Owner,
sometimes referred to herein collectively as "parties” and individually as a "party”, as the context

may require).

RECITALS:
A.  Owner is the owner of that certain parcel of land, together with the improvements
located thereon, known as Block 227, Lot 1.04 in the City of _Asbu'ry Park, County of
Monmouth, State of New Jersey, as more particularly described in Exhibit A attached hereto and

made a part hereof (“Owner’s Pareel™).

B.  Owner’s Parcel is part of the “Waterfront Redevelopment Area,” as such term is
defined in that certzin Waterfront Redevelopment Plan adopted by the City on November 7,

1984 (as same has been and may hereafter be amended, the “Plan™).

[868278-5]



C. By Deed dated December 23, 2004 {the “Deed”) and recorded on March 4, 2005 in
Rook OR-8442, Page 3377 in the Monmouth County Clerk’s Office, between the City and
Asbury Partners, LLC (“Asbury Partners™), the City conveyed the Owner’s Parcel 1o Asbury
Partners.

D.  Owner's Parcel includes an enclosed arcade (the “Arcade’) containing, ffom north
to south, a continuation of the Asbury Park boa;dwaik (the “Boardwalk™).

E.  The City, as the predecessor in title to Asbury Partners as the fee owner of Owner’s
Parcel required, among other things, that, as a condition to the City’s agreement fo convey fee
title to the Owner’s Parcel 1o Asbury Partners, the City and the public shall have, in perpetuity,
the right to utilize the Boardwalk and traverse through the Arcade, as more particularly described

" on Exhibit B attached hereto and made a part hereof (the “Original Easement Site"")',' pursuant

to and in accordance with the terms and conditions of the Plan and that certain Amended and
Restated Redeveloper and Land Disposition Agreement dated October 28, 2002, by and between
the City and Asbury Partners, as approved by Ordinance Number 2002-2617 of the City (as same

has been and may hereafter be amended, the “Redeveloper Agreement’™).

F. Pursuant to the Deed, and in accordance with the terms and conditions of the Plan
and the Rcﬁeveloper Agreement, the Cify reserved for itself and the public, and Asbury Partners
granted to the City and the public, an eighty (80) foot wide, open and unobstructed easement in
perpetuity providing for the right to traverse through the Originél Easement Site (the “Original

Access Easement”), as more particularly described on Exhibit B attached hereto and as further

set forth on the “Final Plat Asbury Park Redevelopment Project” Major Subdivision filed in the

Monmouth County Clerk’s Office on December 22, 2003, File Number 292, Map 19.

[868278-51 2



G. By Deed dated June 11, 2007 and recorded on June 23, 2007 in Book OR-3660,
Page 6377 in the Monmouth County Clerk’s Office, between Asbury Partners and Owner,
Asbury Partners conveyed Owner’s Parcel to Owner, subject to the easements, restrictions and

conditions set forth in the Deed.

H. On , 2010, the City Council adopted a Resolution authorizing,

among other things, the execution of this Agreement on behalf of the City.

1. This Agreement is being entered into fo, and is intended to, inter alia, amend and
modify the terms, covenants and conditions of the Deed relating to the Original Easement Site
and the Original Access Easement.

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual covenants
hereinafier set forth and other gdod and valuable considcratibn, the receipt and sufﬁ'cieﬁcy of
which are hereby acknowiedged, the parties hereto hereby covenant and agree to and with each

other as follows:
ARTICLE I

GRANT OF ACCESS EASEMENT;

RESTRICTIONS AND CONDITIONS OF ACCESS EASEMENT

1.0}  Owner and the City hereby acknowledge and agree that the térms, covenants and
conditions of the Deed relating to the Original Easement Site and the Original Access Easement
are hereby amended and modified as follows: (i) the Original Easement Site described in the
Deed is hereby deleted in its entirety and replaced with the Easement Site {as hereinafter
“defined), (ii) the Original Access Easement déscribed in the Deed is hereby deleted in its entirety

and replaced with the Access Easement {zs hereinafter defined), and (iii) the terms, covenants

[868278-5} 3



and conditions of the Deed relating to the Original Easement Site and the Original Access
Easement are hereby deleted in their entirety and replaced with the terms, éovenants and
conditions of this Agreement, including, without limitation, the terms, covenants and conditions
set forth in this Article 1.

- 1.02  Subject to the terms of this Agree_ment, Owner hereby grants, gives and conveys
to the City and the publie, for the benefit of the City and the public, without requiring payment
of any fee or other charge therefor, the perpetual, non-exclusive and irrevocable right, privilege |

and easement {the “Access Easement™) over, across and through that certain portion of the

Arcade shown on Exhibit C attached hereto and made a part hereof (as now or hereafter
amended, modified and/or reconfigured, the “Easement Site”), as necessary from time to time,
durin.g the hours of (x) 6:00 a.m. tll{rc.)ugh 12:00 a.m. from A}.:.».ril. g t"hu;ough September. 30% of
any calendar year (the “Prime Season™), and (y) 7:00 a.m. through 7:00 p.m. from October 1*
through March 31% of any calendar year, to traverse over, across and through the Easement Site,
The Easement Site shall, except as and when specifically provided herein to the contrary, permit
pedestrian and vehicular access between the Boardwalk area north of Owner’s Parcel and the
Boardwalk area south of Owner’s Parcel, with an emergency lane to be provided in such area for
use by police, fire, ambulances and cﬁhcr emergency vehic_!es. Vehicular access in such area
shal] be limited to emergency, community and public safety purposes, including, without
limitation, for access by the police department, fire department, ambulances and emergency
medical technicians and for.mainténanc_e and repair, waste disposal, deliveries and lpading and
unloading of goods and supplies. In addition, Owner may, from time to time, in accordance with

the procedures set forth in this Agreement, reconfigure the location and/or course of the

Easement Site.

[268278-53 4



1.03  Owner, as the owner of “fee title” to the Owner’s Parcel, and Owner's successors,
assigns, representatives, tenants, employees, agents, subtenants, concessionaires, licensees,

LT}

customers and other invitees, shall be permitted, without the payment of any “use,” “occupancy™
or similar fee or charge o the City, to use that portion of the Easement Site not reserved as a
pedestrian walkway or emergency lane for events and other exhibitions and for commercial and
entertainment purposes, including, by way of example and not by way of limitation, for (i} tables
and seating, (if) kiosks and pushcarts, (iii) entry and ticket purchase lines, (iv) event staging and
seating, (v) deliveries, loading and unloading of goods and supplies, (vi) displays and other
advertising and promotional materials, and (vii) seasonal and holiday displays,

1.04  Owner may, from time to time, reconfigure the location and/or course of the
Easement Site in any manner proposed by Owner with the prior consent of the City, which

consent shall not be unreasonably withheld, conditioned or delayed; provided, however, that, the

Easement Site, as and when reconfigured, shall at all times be configured so as to allow for and
permit pedestrian and vehicular access as contemplated by this Agreement,

1.05  Owner may at any time, and from time to time, upon reasonable advance notice to
the City (except in the event of an emergency), narrow the Easement Site or restrict or close the
Arcade (including the Easement Site), as applicable, (x) prior 10, during and following the

- occurrence of any event or exhibition in the Arcade or on or about any of the areas surrounding
. the Arcade, (y) in connection with any work, repairs, maintenance and/or renovations being
conducted on Owner’s Parcel, or (z) as may be necessary or appropriate in the interest of
maintaining the public’s health and safety, including, without limitation, crowd control;

provided, however, that in the case of any such restriction or closure, Owner shall provide, and

use signage visible to users to designate, a reasonable aiternative to the Easement Site.

{868278.5) 5



ARTICLE 11
UNAVOIDABLE DELAYS

In any case where cither party hereto is required to do any act (other than make a
payment of money), detays caused by, or resulting from, an Act of God, war, fire or other
casualty, strikes, unavoidable shortages of materials or equipment, government regulations or
other causes beyond such party's reasonable control shall not be counted in determining the time
when the performance of such act must be completed, whether such time be designated by a

fixed time, a fixed period of time or "a reasonable time",

ARTICLE 111

COVENANTS RUNNING WITH THE LAND

Al of the covenants, agreements, conditions and restrictions set forth in this Agreement
are jntended to be, and shail be construed as, covenants running with the land, binding upon
Owner and Owner’s successors and assigns, and any mortgagee of Owner’s Parcel,

ARTICLE IV

EACH PARTY IS AN INDEPENDENT CONTRACTOR

Nothing contained in this Agreement shall be construed to make the parties to this
Agreement partners or joint venturers, or to render either party lable for the debts or obligations

of the other, except as expressly provided in this Agreement,

ARTICIE V
WAIVERS
No delay or omission by either party hereto in exercisihg any right or power accruing

hereunder upon any default in the performance or observance by the other party under the
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provisions of this Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by either party of any of the covenants, conditions or agreements hereof to be
performed or observed by the other party shall not be construed to be a waiver of any subsequent

breach thereof or of any other covenants, conditions or agreements herein contained.

ARTICLE VI

APPLICABLE LAW; INVALIDITY

This Agreement shall be governed by and construed in accordance with the laws of the
State. of New Jersey. If any provisicin of this Agreement or a portion thereof, or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Agreement shall not be affected thereby and each provision of this Agreement

shall be valid and enforceable to the fullest extent permitted by faw.

ARTICLE VII

NOTICES
Bvery notice, demand or other document or instrument required or permitted to be given
or served upon either of the parties hereunder shall be in writing and shall be deemed to have
been duly given or delivered {or attempted to be delivered and refusal to accept or undeliverable
_ due to change of address of which no notice was given) when sent by reputable overnight couri.er
providing for receipted next business day delivery, and addressed as follows:
() If to Owner:

c/o Madison Asbury Retail, LLC

1100 Ocean Avenue

Asbury Park, New Jersey 47712

Attention: Gary Mottola, President

and
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c/o Madison Marquette

2001 Pennsylvania Avenue NW - 10th Fioor
Washington, D.C. 20006

Attention: Chief Financial Officer

with a copy to:

Tannenbaum Helpern Syracuse & Hirschtritt LLP
900 Third Avenue

New York, New York 10022

Attention: Roger M. Roisman, Esq.

(b)  Iftothe City:

City of Asbury Park _
Asbury Park Municipal Building
One Municipal Plaza

Asbury Park, New Jersey 07712
Attention: City Manager

with a copy to:

MeManimon & Scotland L.L.C.

One Riverfront Plaza, 4th Floor

Newark, New Jersey 07102

Attention: Gienn F. Scotland, Esq. and
Thomas J. Hastie, Jr., Esq.

ARTICLE VI

MISCELLANEOUS

8.61 No breach of this Agreement shall entitle either party hereto to cancel, rescind or
otherwise terminate this Agreement, but such limitation shall not affect in any manner any other
rights or remedies which such party may have hereunder by reason of any breach of this
Agreement. The rights and remedies given to either of the parties hereunder are cumulative and
the exercise of any one of such right or remedies shall not operate to b_ar the exercise of any
other rights or remedies available to such party under the provisions of this Agreement or at law

or in equity.

[868278-5] 8



8.02 Each party hereto shall, from time to time, upon not less than ten (10) days notice
from the other party, execute and deliver to the requesting party a certificate stating (i) that this
Agreement is unmodified and in full force and effect or, if modified, that this Agreement is in
full force and effect, as modified and stating the modifications, (ii) whether or not, to the best of
its knowledge, the other party hereto is in default in any respect, and if in default, specifying
such default, and (iii) any other matters reasonably requested by such requesting party with
respect to this A greement.

$.03  Upon the complete execution, acknowledgement and delivery of this Agreement,
an original counterpart of this Agreement shall be submitted by Owner for recording in the
Office of the County Clerk, Monmouth County, New Jersey, at Owner’s cost and expense. The
.part.ﬁes hiercto shall execute such other and further documents as are necessary o cause this
Agreement to be so recorded.

8.04. Any alteration, change or modification hereto, in order to become effective, shail
be made by written instrument or endorsed hereon and, in each such instance, executed by both
of the parties hereto, or their respective successors or assigns,

8.05 Except as modified by this Agreement, the terms and provisions contained in the
Deed are ratified and confirmed. |

8.06. This Agreement may be executed in muitiple counterparts, each of which shall be
deemed an original, and all of which counterparts shall constitute one and the same instrument.

8.07 © This Agreement sets forth the entire agreement between the parties with respect to
the matters set forth herein. There have been no additional oral or written representations or
agreements.

[signarures appear on the following page]
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The parties hereto have executed this Agreement the day and year first written above.

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,
Its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

CITY: |
THE CITY OF ASBURY PARK

L

Name: Ed Johnson
Title: Mayo




STATE OF

:SS:
COUNTY OF
BE IT REMEMBERED, that on , 2010, before me, the undersigned, a
Notary Public in and for the State of . personaily appeared
. the of Madison MMREF Asbury Retail LLC,

which is the managing member of Madison Asbury Retail, LI1.C, and acknowledged to me that:
{1} Such individual executed the within instrument on behalf of said company; and

{2) The within instrument is the voluntary act and deed of said company.

Notary Public

[NOTARY SEAL]

STATE OF NEW JERSEY

COUNTY OF MONMOUTH

£
BE IT REMEMBERED, that on A LA AL 3 , 2010, Ed Johnson personally came
betore me and this person acknowledged un!sl\ér oath, 10 my qatisfactlon that:

{1} this person is the Mayor of The City of Asbury Park, a Municipal
corporation;

(2) this person knows the proper seal of the corporation which was affixed to
this Agreement; and

(3) this person signed this proof to attest to the truth of these facts.

Q//”ftm £

V”o a r Public

Reper

[NOTARY SEAL]

A anary Pubij a0
© of Now |
My Commigs, $5ion Expirog Juna 925 2012
03360-064 |
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The parties hereto have executed this Agreement the day and year first written above.

OWNER:

[l L ok |

MADISON ASBURY RETAIL, LLC

By: Madison Asbury Investment Inc.,
its Managing Member

By: Madison MMREF Asbury Retail LL.C,
its Managing Member

By c_ﬁ /Z*f» ’K(@ {

Name: G 4¥Y MOTTOLA N
Title: &prtv e Vie Prosiolars

CITY:
THE CITY OF ASBURY PARK

By:

Name: Ed Johnson
Title: Mayor



STATE OF _New f;\w;&x}
_ :86:
COUNTY OF _Muiwgoin

BE IT REMEMBERED, that on May 20, 2010, before me, the undersigned, a Notary
Public in and for the State of New Jersey, personally appeared Gary Mottola, the Executive Vice
President of Madison Asbury Investment Inc., the managing member of Madison MMREF
Asbury Refail LLC, which is the manaping member of Madison Asbury Retail, LLC, and
acknowledged to me that:

{1} Such individual executed the within instrument on behalf of said company; and

{2) The within instrument i3 the voluntary act and deed of said company.

Coaad O Qs

Notary Public
s el A AVALE
[NOTY FALLIC OF NEW JERSEY
Wy Comminsion Sypiras D2A06# 1
STATE OF NEW JERSEY
88
COUNTY OF MONMOUTH
BE IT REMEMBERED, that on , 2010, Ed Yohnson personally came

before me and this person acknowledged under oath, to my satisfaction, that:

(1} this person is the Mayor of The City of Asbury Park, a Municipal
corporation;

(2} this person knows the proper seal of the corporation which was affixed to
this Agreement; and

(3} this person signed this proof to attest to the truth of these facts.

Netary Public

[NOTARY SEAL]

[868278-5]




[$68278-5]



TABLE OF EXHIBITS

EXHIBIT A: DESCRIPTION OF OWNER’S PARCEL
EXHIBIT B: DESCRIPTION OF ORIGINAL EASEMENT SITE

EXHIBIT C: DRAWING OF EASEMENT SITE

[868278-5}



EXHIBIT A

DESCRIPTION OF OWNER’S PARCEL

LEGAL DESCRIPTION FOR BLOCK 227, LOT 1.04

Being all of Proposed Lot 1.04 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Bilock 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20, 2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22. .

[868278-5)
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** Asbiry Prrk, Monmionrh Connty, New 3

EXHIBIT B

DESCRIPTION OF ORIGINAL EASEMENT SITE

JaN~13-2004 TUE 10:57 84 SCHOOR DEPALMA 132 STZ_SSBB P &
" _ A o
A SCHOOR DEPALMA
Engineon and Consullomfs _
: ExHigtT B

DESCRIPTION OF PROPERTY 0 WIDE ACCRSS BEASEMENT

CITY OF ASBURY PARE LOT 1,18 BLOCK 227

MONMOUTH COUNTY, NEW JERSEY PROJECT NO. (/10004301

- JULY 24,2003

REVISED DECEMERR 22, 2003

AR thet gertain Iot, tract or parcol of Yand situate, lying §ibebiy in the City of Asbury Park, in
the County of Monmosts, and tho Siea of New Jofogy 3l being all of & Progosed 0" Wide
Access Basernent through a portion ofLotIiB :Q—k 227, yedd newly cronted Jof a4 shown on &
ccmiumapeunﬁed“?thPLatAsbwyP eddbvEloproent Project, Block 144.04 Lot 1, Block
176 Lot 1.01, Block 207 Lot 1, Block 277] ‘-‘?u EBlock 230 Lot t and Bjock 231 Lot 1, City of

Novamber 15,2002, rewized to.A

- Office o8 cese number 252 § 21 a.nd 22, md beiug ﬁmhem‘ dcsm'{bud LY foﬂows, 0
wit . . .
BEGINNING ar imassaction formad by the sewly craated sagterfy lino of Lot 1,12
Block 227, said p g the following bearing nd distance from the point of intersection
Formed py tha i %ated southarly Hoe of Lot 1.19 Block 227, said adjointng Jot as shown on
the aforssgld gbout to be filed, with ths existing susterly line of Ocaan Avenus, (75 R.0.W.),

AN ; istant 37.50° maasured c‘astsﬁyﬁmn and perallal wit e sentarline thereof with

"A) Sonth swenry-s.:x degrecs th:rky—uus minires t-.wnry-one soconds Rast (8 76° 31" 21" B,

. tinety-nioe ond nivery-onc Mindredths feet (99.917), altmg the newly created southeily line of
" Lot 119 Biockzz‘f mapaintm the sque, thence;

And frorti said pumt ninaing, thence,

1) Soutlr seventy-sh degress Shirty-one niiputes twenty-one seconds Bugt (S 76° 31" 21" B),
sixty and ome hundredths foor (60.01°), alonp e uwewly orcated northarly line of Lot 118
Block 227, snid adjnining iot as shown on the aforesaid plar about to be filed, thenoe;

2)  South twelve dagrees twanty-seven mhmies fiftyr-ning seconds West {$12°27° 55" W), two
hundred aixty-eight and seventy-aight hundradihs feet {268.78"), passing through 4 porticn of
tho aforeseid Lot 1,18 Block 227, ko 2 poine in the newly r:mated pagtherly lne of same,

thenee;

3} Nouh seventy-slx degraes thirty-one mintes twonty-mme segonds (N 76° 31' 21" W), sixty
and one hundredrhs foot (60.017), along the sforesatd southerly line of Lot 1.18 Block 227, to

apoint by the same, thames;

Your Botom Ling Reeults Partner ™
Jstin Comonate el 200 St Hghwey Mim, P.O, B0 700 Motaiaaoi M 077350820 Tw: 732577 9000 Fox: 525775580
Mansipen » ARG Clty « BNGY » CATA» Bdnn e Rupadio » Foenay
srnnininmie » Fhlnun e Soaresd o Yoomaas « Wits Sod
www.tahoareepolm deom




10004301
July 24, 2003
Revised December 22, 2003

Paga2

abprh .:i;_vaa (N 12° 2?’ 59“ E}' wo

handred sixiy-eight and sovonty-sight hundredths-fept (268,78"), passing through 2 pordon of
the aforzaid Lot 1.18 Block 227, to 2..p0 the same, the Point snd Place of

BEGINNING

':GONTAMGIG 126. sz‘squamfee; |!37moflmdnmorm

e \ 3 by the undersigned amveyerfmtha firm aftherePnhna

gnd-is based npen 8 o e % entifled “Final Plar Athury Park Redevelopment Project, Block

© 14404 Lot 1, B}ock 1, Blosk 207 Lot 1, Bloek 227 Lot L, Block 230 Lot 1 and Block
23] Lot 1, C’uy of Aghui Pk, Monmouth Coanty, New Jersoy”, prepared by Schoor DePaima,
; 44 Wovetiiber is 2002, Fovined 6 Augiit 20, znas, said platabnut to'bé fied it the
-"-" Otﬁae ascascnmbar.’z?" shaats l:. ) au aﬁd 22

The foregoing description X

New Jaracy P.‘L.s
License No, 27477
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Exhibit §

Performance Escrow Agreement



PERFORMANCE ESCROW AGREEMENT

THIS PERFORMANCE ESCROW AGREEMENT (this “Escrow Agreement’ )} is
made as of the }é, day of Juae_ . 2010 by and among MADISON ASBURY RETAIL, LLC,
a Delaware himited liability company. and its successors and assigns, with an address at 1100
Ocean Avenue, Asbury Park, New Jersey 07712 ("MA Retail”), THE CITY OF ASBURY
PARK. a body corporate and politic of the State of New Jersey (the "City"), with an address at 1
Municipal Plaza, Asbury Park, New Jersey 07712, and MCMANIMON & SCOTLAND,
L.L.C.. (“Escrow Agent™) with and address at 1037 Raymond Boulevard, Suite 400, Newa;k
New Jersey, 07102.

RECITALS:

WHEREAS, MA Retail, the Mayor and Council (collectively, the “City Council™) of the
City of Asbury Park, with principal offices located at 1 Municipal Plaza, Asbury Park, New
Jersey 07712, and Asbury Partners, LLC, a New Jersey limited liability company with principal
offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (“Asbury Partners”),
are parties to a Subsequent Developer Agreement dated June 1. 2010 (the “Subsequent
" Developer Agreement™; capitalized terms used but not defined berein shall have the meanings
ascribed to such terms in the Subsequent Developer Agreement). pursuant to which, inter alia.
MA Retail is recognized as the Subsequent Developer with respect to the Retail Properties: and

WHEREAS, Article 4 of the Subsequent Developer Agreement requires MA Retail to
complete certain obligations related to the consiruction, renovation and/or rehabilitation of the
Retail Projects within the deadlines set forth in the Subsequent Developer Agreement, including
the completion of c_:ertaiﬂ Menu Ttems: and

WHEREAS, pursuant to Sections 4.13(c) and 7.01(b) of the Subsequent Developer
Agreement, MA Retail has agreed to deposit FIVE HUNDRED THOUSAND DOLLARS
($500,000.00) with Escrow Agent (the “Escrow Deposit™), to be deposited in an escrow account |
and held as additional security for the performance by MA Retail of its obligations under the
Subsequent Developer Agreement; and o

WHEREAS, pursuant to Section 8.03(c) of the Subsequent Developer Agreement,
following the occurrence of an Event of Default by MA Retail and notice to MA Retail of not
less than five (5) Business Days, the City may withdraw the Escrow Deposit and utilize the
Escrow Deposit for the reimbursement of all reasonable costs and expenses actually paid and/or
incurred by the City to cure any such outstanding Events of Defaults; and

WHEREAS, on May 19, 2010, the Mayor and Council of the City of Asbury Park
resolved to authorize the execution of this Escrow Agreement on behalf of the City;

[871854+1}



NOW THEREFORE, in consideration of the foregoing, and for other good and valuable

consideration, and intending to be legally bound hereby, the parties hereto agree as follows:

L.

Escrow Deposit. The Escrow Deposit is separate from, and in addition to, all other escrow
deposits that may be required by the City pursuant to the terms of the Subsequent Developer
Agreement.

Deposit and Administration of Escrow Funds. The Escrow Agent hereby acknowledges
receipt of the Escrow Deposit and agrees that the Eserow Deposit shall be held by Escrow
Agent in a banking institution or savings and loan association in the State of New Jersey
insured by an agency of the federal government, or in any other fund or depository approved
for such deposits by the State of New lersey, in a segregated account (the “Escrow
Account”) that makes reference to this Escrow Agreement. Amounts on deposit in the
Escrow Account shall be invested in an interest bearing account. Interest earnings shall be
credited to M.A. Retail and shall be held in the Escrow Account until withdrawn in
accordance with the provisions of this agreement. Upon MA Retail’s request, cash funds
constituting the Escrow Deposit may be replaced by a letter of credit, in form, and from a
banking institution, reasonably acceptable to the City,

Payments from the Escrow Deposit. If, after the occurrence of an Event of Default and
notice thereof by the City to MA Retail of not less than five (5) Business Days, the City
elects to cure such Event of Default, the City may deliver written notices thereof to MA
Retail and Escrow Agent, together with a demand for reimbursement of the reasonable costs
and expenses actually paid by the City in connection with the cure of such Event of Default,
which written demand shai! be accompanied by a reasonably detailed statement of all such
costs and expenses so paid by the City (such written notice, demand and detailed statement
are hereinafter referred to collectively as the “Escrow Demand”). Within ten (10) business
days following the receipt by MA Retail of such written notice and demand, MA Retail shall
have the right to give written notice (the “Objection Notice™) to Escrow Agent (with a copy
to the City) of MA Retail’s objection, in whole or in part, to such disbursement from the
Escrow Deposit.  If Escrow Agent does not receive an Objection Notice within ten (10)
business days following MA Retail’s receipt of a copy of the Escrow Demand, then Escrow
Agent shall pay to the City out of the Escrow Deposit the amount so demanded by the City
in the Escrow Demand; provided, however, that such payment shall not be made until at
least ten (10) business days after the date on which MA Retail has received a copy of such
Escrow Demand.

Accounting and Additional Deposits. As reasonably requested by MA Retail or the City,
Escrow Agent shall prepare and send to the City and MA Retail a statement which shall
include an accounting of funds listing all deposits, disbursements and the cumulative
balance of the escrow account. ' ‘ o

Close Qut Procedures. MA Retail shall be entitled to the return of the Escrow Deposit
pursuant to, and in accordance with, the terms and conditions of the Subsequent Developer
Agreement, including without limitation, Section 4.13(c) of the Subsequent Developer
Agreement, For each portion of the Escrow Deposit to be returned to MA Retail pursuant

to, and in accordance with, the terms and conditions of the Subsequent Developer

5-2
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10.

Agreement, inciuding without limitation, Section 4.13(c) of the Subsequent Developer
Agreement, MA Retail shall deliver a written demand for payment specifying the amount of
the Escrow Deposit to be returned to MA Retail. Escrow Agent shall promptly deliver to
the City a copy of such written notice and demand. - Thereafter, Escrow Agent shali pay to
MA Retail an amount equal to the amount specified in such written demand, pursuant to,
and in accordance with, the provisions of this Escrow Agreement and the Subsequent
Developer Agreement.

Disputes. In the event that (i) the Escrow Agent receives an Objection Notice; (ii} any
dispute shall arise as to any matter arising under this Escrow Agreement; or (iit) there shall
be any uncertainty as to the meaning or applicability of any of the provisions hereof. Escrow
Agent's duties, rights or responsibilities hereunder or any writien instructions received by
Escrow Agent pursuant hereto, Escrow Agent shall continue to hold the Escrow Deposit in
accordance with the terms and conditions of this Escrow Agreement and the Subsequent
Developer Agreement or, at its option, shall (x) at any time thereafter, deposit the funds
and/or instruments then being held by it in escrow into any cowurt having -appropriate
jurisdiction, (y) at any time thereafter, take such affirmative steps as it may elect in order to
substitute an impartial party agreed to by the City and MA Retail to hold any and all
escrowed funds and/or instruments, or (z) hold such funds and/or instruments until such
time as Escrow Agent receives written instructions signed by each of the City and MA
Retail or a court order from a court of competent jurisdiction which directs Escrow Agent to
deliver the funds and/or instruments to a specified person or entity,; in which case Escrow
Agent shall comply with such written instructions or court order, as applicable, and upon
making such deposit, delivery or election pursuant to this Section 6, Escrow Agent shall
thereupon be relieved of and discharged and reieased from any and ail Hability hereunder
and with respect to the Escrow Deposit. :

Notices. All notices hereunder shall be given in accordance with the terms and conditions
of Section 15.03 of the Subsequent Developer Agreement, and Section 15.03 of the
Subsequent Developer Agreement is hereby incorporated by reference herein.

Governing Law. This Escrow Agreement shall be governed, construed and enforced
according to the laws of the State of New Jersey, without regard to its conflicts of laws
principles. Any action hereunder shall be brought exclusively in a court of the State of New
Jersey sitting in Monmouth County or in a United States Court having jurisdiction in the
District of New Jersey and sitting in Mercer County, New Jersey, and MA Retail hereby
waives all objections to such venue.

Successors and Assigns. This Escrow Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and each party’s successors and assigns.

Entire Agreement; No Modification Unless in Writing. This Escrow Agreement,
together with the Subsequent Developer Agreement and all documents executed in
connection therewith, contain the entire agreement of the parties relative to the subject
matter hereof, and supersede all prior agreements and understandings, written and oral,
among the parties with respect to such subject matier. Any amendment hereto or

S-3
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modification or variation hereof shall be ineffective unless in writing signed by each of the
parties hereto.

11. Counterparts. This Escrow Agreement may be executed in any number of counterparts,
each of which when so executed shall be deemed an original, but all of which shall together

constityte one and the same instrument.

12. Effective Date. This Escrow Agreement shali not become effective unless and until the
initial Escrow Deposit is made.

The balance of this page intentionally left blank; signatures appear on next page.
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\ IN WITNESS WHEREOF, the parties have executed this Escrow Agreement on the
date and year first above written. :

‘Witness or Attest: THE CITY OF ASURY PARK
By:

Stephen Kay, City Clerk Ed Johnson, Mayor

(Seal)

MADISON ASBURY RETAIL, LL.C

By: Madison MMREF Asbury Retail LL.C,
its managing member

By: Madison Asbury Investment Inc.,

its managin in’ezir
By M Z

;N%c:uéyﬂﬁ‘{t 11,{&77’0

Title: Cxecw vt VHE RIRFEv

MCMANIMON & SCOTLAND, L.L.C.

By:

Member

187185441



IN WITNESS WHEREOF, the parties have executed this Escrow Agreement on the
date and year first above written. '

Witness or Attest: THE CITY OF ASURY PARK
By:

Stephen Kay, City Clerk Ed Johnson, Mayor

(Seal)

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,
' its managing member

By: Madison Asbury Investment Inc.,

By

Name: (QARY MOTTE L+

Title: Cxecutve Vice Prescdan

MCMANIMON & SCOTLAND, L.1.C,

By:

Member

{871854-4]



IN WITNESS WHEREOF, the partlcs have executed this Escrow Agrecment on the
date and year first above written.-

Witness or Attest: THE CITY OF ASURY PARK
/{ A K\"‘ }‘5/ By: f@_,

Stepherl Ky, City Clerk Ed Johnsor‘zj/iayor

(Seal)

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

MCMANIMON & SCOTLAND, L.L.C.

S-5
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IN WITNESS WHEREOF, the parties have execuied this Escrow Agreement on the
date and year first above written.

Witness or Attest: THE CITY OF ASURY PARK

y A & by &L 4
Stephen Kay, City Clerk - . Ed .Tohnso\njiayor '
(Seal) |

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbwry Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

MCMANIMON & SCOTLAND, L.L.C.

.

Mendhér

fR71854-1)



EXHIBIT A to Performance Escrow Agreement

Citv Resolution

5-6
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RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY
OF ASBURY PARK APPROVING A SUBSEQUENT DEVELOPER
AGREEMENT BY AND AMONG THE CITY, MADISON ASBURY
RETAIL, LLC AND ASBURY PARTNERS, LLC IN CONNECTION WITH
THE REDEVELOPMENT OF CERTAIN BUILDINGS LOCATED ON
THE CITY’S WATERFRONT

WHEREAS, Section 8 of the Local Redevelopment and Housing Law, NJ.S.A. 40A:12-
8, permits a municipality to contract with a designated redeveloper for the construction of
redevelopment projects within a designated redevelopment area pursuant to an adopted
redevelopment plan; and :

WHEREAS, on June 5, 2002, the City adopted the Amended Waterfront Redevelopment
Plan for the City of Asbury Park (as amended and supplemented, the “Plan”) for the designated
redevelopment area within the City known as the Prime Renewal Area (as such term is defined in
the Plan, the “Watetfront Redevelopment Area™); and

WHEREAS, on October 28, 2002, the City and Asbury Partners, LLC (“Asbury
Partners™) entered into a redevelopment agreement to implement the Plan (the “Redevelopment
Agreement™), in which Asbury Partners was reaffirmed as the designated redeveloper of the
Waterfront Redevelopment Area; and

WHERFEAS, pursuant to the Redevelopment Agreement, Asbury Partners is responsible,
. among other things, for certain rehabilitation of particular waterfront buildings acquired by
Asbury Partners from the City pursuant to the terms of the Redevelopment Agreement, which
buildings include Convention Hali, Paramount Theater, the Casino, the Power Plant, the
Boardwalk Pavilions (all as defined in the Redevelopment Agreement) and the real property
interests on other parcels within Block 227 held by MA Retail, as defined below {collectively,
the “Retail Propertics™); and

WHEREAS, on April 5, 2007, the City consented to the creation of Madison Asbury
Retail, LLC, a joint venture (“MA Retail”) between Asbury Partners and Madison Realty
Partnership, LLC (“Madison Marquette™) to fulfill the obligations of Asbury Partners to improve
and restore the Retail Properties pursuant to a certain Dispute Resolution Agreement, dated as of
April 10, 2006, between the City and Asbury Partners (the “Dispute Resolution Agreement”);
and

WHEREAS, MA Retail now owns fee title to, or holds a leasehold interest in, each of
the Retail Properties; and

WHEREAS, Madison Marquette has become the managing member of MA Retail; and
WHEREAS, Madison Marquette, on behalf of MA Retail, has proposed to the City a
schedule of activities to improve, construct, restore and repair elements of the Retail Propertics

in satisfaction of the work mandated under the Redeveloper Agreement and the Dispute
Resolution Agreement and to assume additional obligations in connection with their operations
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(the “Subsequent Developer Agreement” or “SDA™), including the designation of MA Retail as
subsequent developer for the Retail Properties and providing for the redevelopment of the Retail
Properties on an interim and permanent basis; and

WHEREAS, the City desires to see the redevelopment of the Retail Properties in
accordance with the Redevelopment Plan commence as soon as practicable and to see the
redevelopment succeed so that the residents, businesses, and property-owners surrounding the
Retail Properties may benefit because of the substantial expansion of a stable, year-round retail
presence; and

WHEREAS, MA Retail has agreed to own and occupy the Retail Properties and in
furtherance of the Redevelopment Plan, to effectuate the redevelopment of a portion of the Retail
Properties as set forth in the SDA, and in connection therewith, has agreed to devote substantial
cash assets and borrowed funds to such redevelopment; and

WHEREAS, the Mayor and City Council believe that the execution of the SDA. is in the
best interests of the City,

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY
COUNCIL OF THE CITY OF ASBURY PARK AS FOLLOWS:

Section 1. Recitals, The recitals hereto are fully incorporated herein as if set forth at
length.

Section 2. Designation of Madison Asbury Retail, LL.C as Subsequent
Developer.  Upon exccution of the Subsequent Redeveloper Agreement, Madison Asbury
Retail, LLC, Asbury Park, New Jersey will be designated as subsequent developer of the Retail
Properties pursuant to the Act and the Redeveloper Agreement.

Section3.  Approval of the Subsequent Developer Agreement. The Subsequent
Developer Apreement, and the related exhibits thereto, substantially in the form attached hereto

as Exhibit A, is hereby approved, together with any changes, insertions and omissions thereto as
the Mayor and City Manager, after consultation with redevelopment counsel to the City, deem in
their collective discretion to be necessary or desirable for the execution thereof,

Sectiond4.  Execution of the Subsegﬁent Developer Agreement. Upon a
determination that MA Retail is in compliance with its existing agreements with the City, the

Mayor of the City of Asbury Park, in the County of Monmouth (the "Mayor") is hereby
authorized and directed, upon satisfaction of all the legal conditions precedent to the execution
and delivery by the City of the Subsequent Developer Agreement, to execute the Subsequent
Developer Agreement, together with each of the exhibits to which the City is a signatory, in
substantially the form of the draft attached hereto and such changes as may be provided in
accordance with Section 3 hereof. McManimon and Scotland, L.L.C, is hereby directed and
authorized to execute the “Performance Escrow Agreement” which is exhibit “S” to the
Subsequent Developer Agreement.
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Section 5. Attestation and Sealing of the Subsequent Developer Agreement. The
Clerk of the City is hereby authorized and directed, upon the execution of the Subsequent
Developer Agreement and required exhibits in accordance with the terms of Section 4 hereof, to
attest to the signature of the Mayor upon such documents and is hereby further authorized and
directed thereupon affix the corporate seal of the City upon such documents,

Section 6.  Implementation of the Subsequent Developer Agreement. Upon the
execution and attestation and placing of the seal on the Subsequent Developer Agreement as
contemplated by Sections 4 and 5 hereof, the City Manager and City staff and professionals are
hereby authorized and directed to (i) deliver the fully executed, attested and sealed document to
the other parties thereto and (it) perform such other actions as the City Manager deems necessary
or desirable in relation to the execution and delivery of the Subsequent Developer Agreement.

Section 7. Effective Date. This resolution shall take effect immediately.

1 certify the above to be a true copy of %« W

the Resolution adopted at a public meeting Stephen M. Kay
held on the 19 day of May, 2010. City Clerk, City of Asbury Park

cc: Tom Hagtie, Special Counsel
Don Sammet
City Attorney

05360064 397893.4
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Form of Certificate of Completion



FORM OF CERTIFICATE OF COMPLETION

Record and Return to: Prepared by:

Glenn F. Scotland, Esq. '
McManimen & Scotland

1037 Raymond Boulevard Glenn F. Scotland, Esq.
Newark, New Jersey 07102

CERTIFICATE OF COMPLETION
Block [ ] Lot] ], City of Asbury Park (the “Property”)

(Record in Mortgage Book)

This Certificate of Completion {this “Certificate”) is made this__ day of
20 by the CITY OF ASBURY PARK (the “City™), 2 public bedy corporate and politic of the
State of New Jersey having its offices at 1 Municipal Plaza, Asbury Park, New Jersey 07712, in
its capacity as redevelopment entity pursuant to N.J.S.A. 404 [24-4(c).

WITNESSETH

WHEREAS, the Local Redevelopment and Housing Law, N.JS.A. 40A:12A-1, ef seq.
(as amended and supplemented, the “Aet™), provides a process for municipalities to participate in
the redevelopment and improvement of areas tn need of redevelopment; and

WHEREAS, the Council of the City (*Council”) adopted a resolution determining that
the Waterfront Redevelopment Area constituies an “area in need of redevelopment” pursuant to
the provisions of the Act: and

WHEREAS, on November 7, 1984, the City Council adopted a redevelopment plan for
the Waterfront Redevelopment Area (as amended to date and as may hereafter be amended, the
“Waterfront Redevelopment Plan™) in accordance with N.J .S 4. 40A:12A-7 of the Act; and

WHEREAS, in furtherance of the Waterfront Redevelopment Plan, the City and Asbury
Partners, L.L.C. (“Partners™), a limited liability company formed under the laws of the State of
New Jersey with offices located at 1100 Ocean Avenue, Asbury Park, New Jersey 07712, entered
into the Amended and Restated Redeveloper and Land Disposition Agreement dated October 28,
2002 (as amended to date and as may hereafter be amended, the “Redeveloper Agreement™)
pursuant to which Partners was appointed “Master Developer” for the Waterfront Redevelopment
Area; and

WHEREAS, the Redeveloper Agreement provides, among other things, for the
construction, renovation and/or reconstruction of [Insert Name of Applicable Retail Project) in
accordance with the requirements of the Waterfront Redevelopment Plan (the “Retail Project”);
and
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WHEREAS, pursuant to the Redeveloper Agreement, in order to implement the
development, financing, construction, operation and management of the Retail Project, the City
entered into a Subsequemt Developer Agreement dated | ], 2010 (the
“Subsequent Developer Agreement™) with Partners and Madison Asbury Retall, LLC, a limited
liability company formed under the laws of the State of Delaware, with principal offices located
at 1100 Ocean Avenue, Ashury Park, New Jersey 07712 (“MA Retail”); and

WHEREAS, in accordance with N.JS 4 40A:12A-(9)(a) of the Act, the Subsequent
Developer Agreement includes a covenant running with the Property requiring, among other
things, that “ . . . only the uses established in the current redevelopment plan . . .” are to be
constructed on the Property.

NOW THEREFORE, IT IS HEREBY CERTIFIED by the undersigned as follows:

Section 1. Defined terms not otherwise defined herein shall have the respective
meanings ascribed to such terms in the Subsequent Developer Agreement.

Section 2. In accordance with Section 4,16 of the Subsequent Developer Agreement,
the City hereby acknowledges and agrees that (a) the Retail Project in its entirety has been
completed in accordance with the Redeveloper Agreement, the Waterfront Redevelopment Plan,
the Subsequent Developer Agreement and in compliance with Applicable Laws, as further
evidenced by the Certificate(s) of Occupancy, attached hereto as Exhibit A, issued with respect to
the building(s) located within the Retail Project, (b) MA Retail has performed all of its duties and
obligations under the Subsequent Developer Agreement with respect to the Retail Project, (¢) the
Retail Project is being used and operated in accordance with the terms and provisions of the
Redeveloper Agreement, the Waterfront Redevelopment Plan, the Subsequent Developer
Agreement and Applicable Laws, (d) this Certificate shall constitute a conclusive determination
of (i) the satisfaction and termination of the agreements and covenants in the Subsequent
Developer Agreement, the Redeveloper Agreement and the Waterfront Redevelopment Plan with
respect to the obligations of MA Retail to construct the Retail Project within the dates (if any) for
completion of same, and (i} the termination of the Subsequent Developer Agreement as
applicable to the Retail Project, except for those matiers which by the terms of the Subsequent
Developer Agreement and Redeveloper Agreement are intended to, or by the operation of
Applicable Laws are required to, survive such termination.

Section 3. Upon issuance of this Certificate for the Retail Project, the conditions that
were found and determined to exist on the [insert name of applicable Retail Property] on which
the Retail Project is located at the time the [insert name of applicable Retail Properiy] was
determined to be an area in need of redevelopment shall be deemed to no longer exist and {insert
name of applicable Retail Property] and the improvements located thereon shall no longer be
subject 10 eminent domain as a result of those determinations, and all restrictions on &ansfers and
encumbrances as set forth in the Subsequent Developer Agreement shall terminate.

Section 4. Pursuant to Section 3.05 of the Subsequent Developer Agreement, MA
Retail shall (i) comply with the applicable provisions and public purposes of the Act and shall at
all times construct and develop the Retail Project or cause the Retail Project to be constructed
and developed pursuant to the conditions and requirements of the Waterfront Redevelopment
Plan, including, but not limited to, those provisions restricting the permitted uses established

T-2
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therein, (i1) maintain in good condition any landscaping required to be planted on the [insert
name of the applicable Retail Property] pursuant to the Final Site Plans for the Retail Projects,
and (i) in connection with its use or occupancy of the Retail Project, not effect or execute any
covenant, agreement, lease, conveyance or other instrument whereby the Retail Project or any
building or structure erected or to be erected thereon is restricted upon the basis of age, race,
color, creed, religion, ancestry, national origin, sex, sexual orientation, or familial status, and MA
Retail, its successors and assigns, shall comply with all Applicable Laws prohibiting
discrimination or segregation by reason of age, race, color, creed, religion, ancestry, national
origin, sex, sexual orientation, or familial status. All of the covenants, agreements, conditions
and restrictions set forth in this paragraph are intended to be, and shall be construed as, covenants
running with the land, binding upon MA Retail and MA Retail’s successors and assigns.

Section 5. This Certificate is given without prejudice to any rights against third
parties which exist on the date hereof or which may subsequently come into being.

IN WITNESS WHEREQGF, the undersigned has caused this Certificate for the Retail

Project to be executed as of the day of L2000
ATTEST: CITY OF ASBURY PARK
By: By:
[ ].Mayor
T-3
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Acknowledgment

STATE OF NEW JERSEY
S8
COUNTY OF MONMOUTH:
BE IT REMEMBERED, that on this day of . 20 before me, the
subscriber, a Notary Public of New Jersey, personally appeared , who, being by

me duly sworn on her oath, deposes and makes proof to my satisfaction that he/she is the Mayor
of the CITY OF ASBURY PARK, NEW JERSEY, the entity named in the within Instrument,
who 1 am satisfied is the person who executed the foregoing Instrument; that the execution, as
well as the making of the Instrument, have been duly authorized by the City of Asbury Park and
said Instrument was signed and delivered by said Mayor as and for the voluntary act
and deed of said entity.

Notary Public of New Jersey

{871856-2]



EXHIBIT A to Certificate of Completion

Certificate(s) of Occupancy

T-5
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Kxhibit U

Pedestrian Walkways and Utility Ramps
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RECORD AND RETURN TO:

THCMAS § HASTIE, IR, ESQ.
MCMANIMON & SCOTLAND, L.L.C.

1037 RAYMOND BOULEVARBD, SUTTE 400
NEWARK, NEW JERSEY 07102

DEED
This Deed is made as of the /7 day of J{xal , 2010,
Between

MADISON ASBURY RETAIL, LLC, a Delaware limited liability company, with offices at
1100 Ocean Avenue, Asbury Park, New Jersey 07712, as “Grantor”

aitd

THE CITY OF ASBURY PARK, a municipal corporation, with offices at Asbury Park
Municipal Building, One Municipal Plaza, Asbury Park, New Jersey 07712, as “Grantee.”

Grantor grants, sells, conveys and transfers ownership of the property described below fo
Grantee for the sum of One Dollar and 00/100 ($1.00) Dollar,

The property (the “Property™) consists of the parcels of land and all the buildings, improvements
and structures on the parcels land in the City of Asbury Park, County of Monmouth, and State of
New Jersey, also known as Block 227, Lots 1.01, 1.02, 1.12, 1.14 and 1.22. The legal
description of the Property is annexed hereto as Schedule A.

Being the same premises conveyed to Grantor herein by Deed from Asbury Pariners, LLC, a
New Jersey limited lability company, dated June 11, 2007 and recorded June 26, 2007 in the
Monmouth County Clerk’s Office in Deed Book OR-8660 Page 6431,

Together with all the easements, appurtenances and hereditaments and all of the estate, rights,
title and interest of Grantor in and to the Property.

The Property is conveyed in accordance with and subject to operative covenants, restrictions and
easements of record, if any.

This conveyance is made without representation, warranty, recourse or covenant of any kind
whatsoever.



This Deed has been signed by and attested to by Grantor’s proper corporate officers as of the
date first written above.

MADISON ASBURY RETAIL, LLC

By: Madisors MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,

its managing memb
By: M

Name: Gavey MOTOLA
Title: é)(ecl,aﬁ:g_ vice Presjalomnt
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STATE OF {\]ew J erscﬂ )
J ss.:

cOUNTY OF _MonmpuHy)

BE IT REMEMBERED, thaton __ Mau 20 2010, before me, the undersigned, a
Notary Public in and for the State of New'dlergesq , personally appeared GARY
MOTTOLA, the Executive Vice President of Madison Asénry Investment Inc., the managing
member of Madison MMREF Asbury Retail LL.C, the managing member of Madison Asbury
Retail, LLC, who I am satisfied is the person who signed the foregoing deed, and who did
acknowledged under oath to me that;

(1) He executed the within instrument in his capacity as such officer on behalf of
Madison Asbury Investment Inc.; and

{2) The within instrument is the voluntary act and deed of Madison Asbury Investment
Inc., made by virtue of authority from its board of directors, on behalf of Madison MMREF
Asbury Retail LLC, on behalf of Madison Asbury Retail, LLC.

Sworn and subscribed before me at
on the date above written.

Casd Q. (loals

Notary Public

,,_..;._ 3 ok 7
My Cﬁnmucaao X@%f@a GZ‘M% s
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SCHEDULE A

Description of the Property

Block 227, Lot 1.01

Being all of Proposed Lot 1.01 Block 227 said newly created lot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Biock 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot §, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No, 292 Sheets No 19 through 22,

Block 227 1.0t 1.02

Being all of Proposed Lot 1.02 Block 227 said newly created [ot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1,12

Being all of Proposed Lot 1.12 Block 227 said newly created ot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 135, 2002, revised
August 20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227. Lot 1.14

Being all of Proposed Lot 1.14 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot |, City of Asbury Park, Monmouth County,
New lJersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20,2603, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.

Block 227. Lot 1.22

Being all of Proposed Lot 1.22 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot |, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised
August 20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003
as Case No. 292 Sheets No 19 through 22.
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LEASE TERMINATION AGREEMENT

4

THIS LEASE TERMINATION AGREEMENT (this "Termination™) dated this ZJ
day of :!!La , 2010 entered into by and between the CITY OF ASBURY PARK a
municipal COI‘pOIaTIOﬂ of the State of New Jersey having an address at the Asbury Park
Municipal Building, One Municipal Plaza, Asbury Park, New lersey 07712 (herein called
"Landlord"), and ASBURY PARTNERS, LLC a New Jersey limited liability company having
an address at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (herein called "Tenant™).

RECITALS:

A, Landlord and 'I“Lndnt entered into that Cu'tajn 99.-Year Net Lea%t, datcd as of

1mprovcmcnts lOL;Ilf.d lh.f.T&Oﬂ from time to time {(the * f_u_ cmme;_._. ).

'.B. ()n Junf. 11 "D(}? t.nam ummd into a Sublmm, (the “mhleast ) wnh l\'I&dz‘mn

Premises known as Block 227, Lofs 1 65. ;.m‘ .09, 1.11, 1.15. T'f'f”‘f__mi,m and 1 21 in the C.‘it}; of
Asbury Park, County of Monmouth, State of New Jersey, and more particularly described on
Schedule B hereto (the “Sublease Premiises™). which Sublease 13 coterminous with the term of the

L ease.

C. Concurrently with the execution and delivery of this Termination, (i) Landlord and
Tenant will enter into a Severance Lease (the “AP Severance l.ease™} in replacement of the Lease,
relating to those properties known as Block 227, Lots 1.24 and 1.26 in the City of Asbury Park,
County of Monmouth, State of New Jersey, and more particularly described on Schedule € hereto
(the “AP Premises™), and (i) Landlord and Madison will enter into a Severance Lease {the
“Madison Severance Lease™) in replacement of the Sublease, relating to the Sublease Premises,
together with those properties known as Block 227, Lots 1.01, 1.02, 1.12, 1.14 and 1.22 1n the
City of Asbury Park, County of Monmouth, State of New Jersey, and more particularly described
on Schedule D hereto (the “Additional Premises™).

. Landlord and Tenant desire to terminaie the Lease subject to the terms and
conditions of this Termination.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:



1. Capitalized Terms: Recitals.

All defined terms used herein and not otherwise defined in this Termination shall have the
meanings ascribed to them in the Lease. The recital clauses set forth above are incorporated
herein by reference.

2, Termination of Lease,

(a) The parties hereto hereby agree to terminate the Lease effective as of the date
hereof, as if such date were the date set forth in the Lease for the scheduled expiration of the term
thereof.

{b) Tenant hereby acknowledges and agrees that (1) the Sublease is coterminous with
the terms of the Lease, and (31} as a result of the termination of the Lease, this Termination shall
terminate the Sublease effective as of the date hereef, as if such date were the date set forth in the
Sublease for the scheduled expiration of the term thereof.

3. Landlerd’s Representations and Warranties.

Landlord represents and warrants to Tenant as follows:
(a) Landlord is the holder of all of the Landlord’s right, title and interest in, to and
under the Lease.

(by This Termination has been duly and validly authorized, executed and delivered
by Landiord and is valid, binding and enforceable against Landlord and Landlord’s successors
and assigns in accordance with its terms. Landlord has the full power and authority to
consummate the transactions contemplated hereby.

4, Tenant's Representations and Warranties,

Tenant represents and warrants to Landlord as follows:
(a) Tenant is the holder of all of the Tepant’s right, title and interest in, to and under

the Lease.

(b)  This Termination has been duly and validly avthorized, executed and delivered by
Tenant and is valid, binding and enforceable against Landlord and Landlord’s successors and
assigns in accordance with its terms. Tenant has the full power and authority to consummate the
transactions contemplated hereby.

3. Miscellaneous.

(a) This Termination shall be governed by and construed in accordance with the laws
of the State of New Jersey.

(b} This Termination shall be binding upon and inure to the benefit of Landlord and
Tenant and their respective heirs, successors and assigns.

(c) This Termination constitutes the entire and complete understanding between the
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parties and supersedes any prior oral or written agreements between the parties not expressed
herein. Tt is expressly agreed that there have been no verbal understandings or agreements which
would in any way change the ferms, covenants and conditions herein set forth.

[BALANCE OF PAGE INTENTIONALLY BLANK; SIGNATURES ON FOLLOWING
PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Termination as of the
date first above written.

Landlord:
CITY OF ASBURY PARK

By:

MName: Ed Johnson
Title: Mayor

Tenant;

ASBURY PARTNERS, LLC

By:  Jersey Star LLC
its managing member

By:

Name:
Tiele:

The undersigned has executed this Termination solely to confirm its acknowledgement and
acceptance of the termination of the Sublease as set forth in Section 2{b} herecf.

Madison:

MADISON ASBURY RETAIL, LI.C

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,

its managing member _
By: _ mm/ﬁ / pal (im.__

Name: (HARN MoOTToLd,
Title: Cpre cotne U Fiptin ol

[839870-5]



STATE OF NEW JERSEY
B8
COUNTY OF MONMOUTH

I certify that on M oy Q , 2010, Gary Mottola, personally came before me
and stated to my satisfaction that this person: (a) signed, sealed and delivered the signed
documents as Executive Vice President of Madison Asbury Investment Inc., the managing
member of Madison MMREF Asbury Retail LLC, the managing member of Madison Asbury
Retail, LLC, the company named in this document; and (b) this document was signed and made
by the company as its voluntary act and deed.

ﬂ("{?i&g Q Qﬁﬁ@

LT
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IN WITNESS WHEREGF, the parties hereto have executed this Termination as of the
date first above written.

Landlord:

CITY OF ASBURY PARK

By: ‘5@(”2—.’

Name: Ed Ighnson
Title: Maypr

Tenant:

ASBURY PARTNERS, LLC

By: lersey Star LLC
iy manoging member

The undersigned has executed this Termination solely 1o confirm its acknowledgement and
acceptance of the termination of the Sublease as set forth in Section 2(b) hereof,

Madison:
MADISON ASBURY RETAIL, LL.C

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

[B39870-3)



STATE OF NEW JERSEY

COUNTY OF MONMOUTH

I certify that on &._} Lk A . 2010, Mayor Ed Johnson, personally came
before me and stated to my@ti'sfactiun that this person: (a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

r‘ﬂi AL ){"‘f% (A e ds
W ’
NATERCIA M, LOPES

A Notary Public of New Jersey
My Commission Expires June 25, 2014

STATLE OF NEW JERSEY

_ Nhe
COUNTY OF MONMOUTH
[ certify thatom 20000 , personally came before
me and stated to my satisfaction that this person: (a) signed. sealed and delivered the signed
documents s of Asbury Partners, LLC, the company named in this

document; and {b) this document was signed and made by the company as its voluntary act and
deed.

{RIB870-3]



IN WITNESS WHEREOF, the parties hereto have executed this Termination as of the
date first above written.

Landlord:
CITY OF ASBURY PARK

By:

Name: Ed Johnson
Title; Mayor

Tenant:

ASBURY PARTNERS, LLC

By:  Jersey Star LLC
its managing member

By, % S
i
Name: Samarntha Garbu
Title: Senior Vice President

The undersigned has executed this Termination sofely to confirm its acknowledgement and
acceptance of the termination of the Sublease as set forth in Section 2(b) hereof.

Madison:
MADISON ASBURY RETAIL, LL.C

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

[839870-5]



STATE OF NEW JERSEY
58S
COUNTY OF MONMOUTH

I certify that on _, 2010, Mayor Ed lohnson, personally came
before me and stated to my satisfaction that this person: (a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW YORK
:8S:
COUNTY OF NEW YORK

I certify that on M/\ 9@}3’(}] 0, Samantha Garbus, personally came betore
me and stated to my satisfaction @t this person: {(a) signed, sealed and delivered the signed
documents as Senior Vice President of Jersey Star LLC, the managing member of Asbury
Partners, LLC, the company named in this document; and (b) this document was signed and
made by the company as its voluntary act and deed,

BMANE BUGLEWIC
Motary Public Stan af I\e
ﬁui Nw Y k Camu
m%?s&m mm esA‘ggmt 12, ma
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SCHEDULE A

LEGAL DESCRIPTIONS FOR THE PREMISES

The ten (10) parcels of land listed below, which comprise the Premises, are cach
separately described below. Following the execution and delivery of the Lease, Block
227, together with certain other Blocks designated on the Official Tax Map of the City of
Asbury Park, New Jersey, were subdivided. A subdivision map entitled “Final Plat
Asbury Park Redevelopment Project, Block 144.04 Lot 1, Block 176 Lot 1.01, Block 207
Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey,” prepared by Schoor DePalma, Manalapan, dated November 15, 2002, last
revised August 20, 2003, and approved by the Monmouth County Planning Board on
December 22, 2003, was filed in the Office of the Monmouth County Clerk on December
22,2003, as Filed Map No. 19 through 22, Case No. 292 (the “Filed Map™). The Block
and Lot designations on the Filed Map and in the municipal tax records differ from the
Black and Lot designations in the Lease, because the Block and Lot designations set forth
in the Lease were based upon the then contemplated Block and Lot designations. Listed
below are the current Block and Lot designations for the Premises, together with the legal

Lot Designations™) for the Premises referenced in the Lease.

Block 227. Lot 1.05 {(Contemplated Lot Designation: Block 227, Lot 1.06)

Being all of Proposed Lot 1.05 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01. Block 227 Lot I, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.07 {Contemplated Lot Designation: Block 227, Lot 1.08)

Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



Block 227, Lot 1.09 (Contempiated Lot Desienation: Block 227, Lot 1.10)

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22,

Block 227, Lot 1.11 (Contemplated Tot Designation: Block 227. Lot 1.12)

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot I, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma. Manalapan dated November
15,2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.15 {Contemplated Lot Desienation: Block 227. Lot 1.16)

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain map
entitled "Tinal Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
£.01, Block 207 Lot 1.01. Block 227 Lot 1. Block 230 Lot 1. City of Asbury Park,
Monmouth County. New Jersey. prepared by Schoor DePalma, Manalapan dated November
13, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22,

Block 227 Tot 1.17 (Contemplated Lot Designation: Block 227, Lot 11§}

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
101, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1. City of Asbury Park,
Monmouth County, New lersey, prepared by Schoor DePaima, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.19 (Contemplated Lot Designation: Block 227. Lot 1.20)

Being all of Proposed Lot 1.19 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144,04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November

[839870-33



15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No, 292 Sheets No 19 through 22.

Block 227 Lot 1.21 {(Contemplated Eot Designation: Block 227, Lot 1.22

Being all of Proposed Lot 1.21 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat fited in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Rilock 227, Lot 1.24 (Conternpiated Lot Desienation: Block 227 10t 1.23)

Being all of Proposed Lot 1.24 Block 227 said newly created Jot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01., Block 207 Lot 1.01. Block 227 Lot I, Block 230 Lot I, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227, Lot 1.26 (Contempiated Lot Desivnation: Block 227 Lot 1.27)

Being all of Proposed Lot 1.26 Block 227 said newly created fot ag shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01. Block 227 Lot 1. Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey. prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22

[83987D-3]



SCHEDULE B

LEGAL DESCRIPTIONS FOR THE SUBLEASE PREMISES

Block 227. Lot 1.05

Being all of Proposed Lot 1.05 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New [fersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227. 10t 1.07

Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01. Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New fersey, prepared by Schoor DePalma, Manalapan dated November
15, 2602, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No, 292 Sheets No 19 through 22.

Biock 227, Lot 1.09

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144,04 Lot 1. Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1. Block 230 Lot 1, City of Asbury Park.
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22,

Block 227. Lot 1.11

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.



Block 227. Lot 1.15

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Biock 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot i, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1.17

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Biock 144.04 Lot 1. Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Let 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 ag Case No. 292 Sheets No 19 through 22,

Block 227. Lot 1.19

Being all of Proposed Lot 1,19 Rlock 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1. Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersev, prepared by Schoor DePalma. Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk’s Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1.21

Being all of Proposed .ot 1.21 Biock 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01., Block 227 Lot 1, Block 230 Lot 1, City of Asburv Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

[839870-3]



SCHEDULE €

LEGAL DESCRIPTIONS FOR THE AP PREMISES

Block 227, Lot 1.24 -

Being all ot Proposed Lot 1.24 Block 227 said newly credted lot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot |, Block 176 Lot
.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmeouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1,26

Bemg all of Proposed Lot 1.26 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01. Block 207 Lot 1.01. Block 227 Lot I, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Mcmmouth County Clerk's Office on
December 22, 2003 as Case No, 292 Sheets No 19 through 2

[839870-3)



SCHEDULE P

LEGAL DESCRIPTIONS FOR THE ADDITIONAL PREMISES

Block 227. Lot 1.01

Being all of Proposed Lot 1.01 Block 227 said newly created Iot as shown on a certain map
entitled "Final Piat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 [.ot
- 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1.02

Being all of Proposed Lot 1.02 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot I, City of Asbury Park,
Monmaouth County, New Jersey. prepared by Schoor DePalma, Manalapan dated Novernber
15, 2002, revised August 20,2003, said plat filed i the Monmouth Countv Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1.12

Being al] of Proposed Lot 1.12 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1. Block 176 Lot
1.01. Block 207 Lot 1.01, Bleck 227 Lot 1, Block 230 Lot 1. City of Ashury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20.2003, said plat filed in the Monmouth County Clerk’s Office on
December 22 2003 as Case No. 292 Sheets No 19 through 22.

Block 227 Lot 1.14

Being all of Proposed Lot 1.14 Block 227 said newly created lot as shown on a certain map
entitied "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot
L.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Monmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

[839870-3]



Block 227. Lot 1.22

Being all of Proposed Lot 1.22 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Biock 176 Lot
1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park,
Menmouth County, New Jersey, prepared by Schoor DePalma, Manalapan dated November
15, 2002, revised August 20,2003, said plat filed in the Monmouth County Clerk's Office on
December 22, 2003 as Case No. 292 Sheets No 19 through 22.

{839870-3]



TERMINATION OF

MEMORANDUM OF LEASE

between

CITY OF ASBURY PARK
as Landlord,

and

ASBURY PARTNERS, LLC

as Tenant,
. . ]
Dated as of _Jtewe . 1,2010
Property: Block 227, Lots 1.05, 1.07,

1.09, L.11, 1.15, .17, 1.19,

1.21,1.24 and 1.26

Asbury Park, New Jersey
County: Monmouth

Record and return o0

Land Title Agency, Inc.
464 Valley Brook Avenue
Lyndhurst, New Jersey 07071



TERMINATION OF MEMORANDUM OF LEASE

THIS TERMINATION OF MEMORANDUM OF LEASE (this “Termination™) is made
and entered into as of the | day of “Tzews— | 2010, by and between the CITY OF ASBURY
PARK, a municipal corporation of the State of New Jersey having an address at the Asbury Park
Municipal Building, One Municipal Plaza, Asbury Park, New Jersey 07712 (herein called
"Landlord"), and ASBURY PARTNERS, LLC, a New Jersey limited liability company having
an address at 1100 Ocean Avenue, Asbury Park, New Jersey 07712 (herein called "Tenant™).

RECITALS:

A. Landlord and Tenant entered into that ceriain 99-Year Net Lease, dated as of
October 28, 2002 (the “Lease™), pursuant to which Landlord leased to Tenant the ten (10} land
parcels described on Schedule A attached hereto and made a part hereof, together with any and
all improvements located thereon from time to time (the “Premises™).

B. Following the execution of the Lease, Landlord and Tenant executed and
arranged for the recording of that certain Memorandum of Lease, dated as of October 29, 2002
and recorded on July 7, 2003 in the Monmouth County Clerk’s Office in Deed Book 8252 Page
9035 {the “Memorandum™).

WHEREAS, Landlord and Tenant desire to lerminate the Memorandum of record upon
the terms, covenants and conditions contained herein.

NOW, THEREFORE, in consideration of these premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by all parties, the
parties hereby agree as follows:

That the Memorandum which was recorded on the 7" day of July, 2003 in the Monmouth
County Clerk’s Office in Deed Book 8252 Page 9035 is and shall be canceled and the parties
hereby consent and direct the Monmouth County Clerk to make the notation on the record of the
Premises canceling of record such Memorandum.

[SIGNATURE PAGE FOLLOWS]
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Landlord and Tenant have duly executed this Termination on the date hereinabove first
set forth.

LANDLORBD:

CITY OF ASBURY PARK

Bv: v (‘r’lz*‘"#

Name: Ed Johnson
Title:  Maye

TENANT:

ASBURY PARTNERS, LLC
By:  Jersev Star LLC
HE managing member

By:
Name:
Title:




STATE OF NEW JERSEY

COUNTY OF MONMOUTH

[ certify that on WELE /1_ , 2010; Mayor Ed Johnson, personally came
before me and stated to my satisfaction that this person: (a) signed, sealed and delivered the
signed documents as Mayor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

T

N e
E—*"f‘{ &Kﬁ,_..mc.__:u:&_ }j_f" A Ul 4

t

wees " NATERCIA m.i hwe;smy
giary Puolic of New JIS
Wy (‘{:}imisginn Expires June 25, 2614

STATE OF NEW JERSEY

&S
COUNTY OF MONMOUTH
I certify thaton . 2010, . personally came before
we and stated to my satisfaction that this person: {a) signed, sealed and delivered the sicned
documents as of Asbury Partners, LLC, the company named in this

document: and (b} this document was signed and made by the company as its voluntary act and
deed.

[R19580-3]



Landlord and Tenant have duly executed this Termination on the date hereinabove first
set forth.

LANDLORD:

CITY OF ASBURY PARK

By:

Name: Ed Johnson
Title: Mayor

TENANT:

ASBURY PARTNERS, LLC

By:  Jersey Star LLC
its managing member

. .
3 7
iy et s

P S —— ’

Name: Samantha Garbus

Title: Senior Vice President




STATE QF NEW JERSEY
58
COUNTY OF MONMOUTH

I certify that on _, 2010, Mayor Ed Johnson, personally came
before me and stated to my satisfaction that this person: (a) signed, sealed and delivered the
signed documents as Mavor of the CITY OF ASBURY PARK, the municipality named in this
document; and (b) this document was signed and made by the municipality as its voluntary act
and deed.

STATE OF NEW YORK
NS
COUNTY OF NEW YORK

g, 2%

I certify that on ) 9’}? 2010, Samantha Garbus, personally came before
me and stated to my satisfaction that! this person: (a) signed, sealed and delivered the signed
documents as Senior Vice President of Jersey Star LLC, the managing member of Asbury
Partners, LLC, the company named in this document; and (b} this document was signed and
made by the company as its voluntary act and deed.

ot
€ D TNEW b
7 No.§

TR6Y
Qnaﬂﬂﬂi it New Y k(.‘ammg'
Sosteeission Explres Atigust 12, 2010
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SCHEDULE A

LEGAL DESCRIPTIONS FOR THE PREMISES

The ten {10) parcels of land listed below, which comprise the Premises, are each separately
described below. Following the execution and delivery of the Lease, Block 227, together with
certain other Blocks designated on the Official Tax Map of the City of Asbury Park, New
Jersey, were subdivided. A subdivision map entitied “Final Plat Asbury Park Redevelopment
Project, Block 144.04 Lot 1, Block 176 Lot 1.01, Block 207 Lot 1.01, Block 227 Lot 1, Block
230 Lot 1, City of Asbury Park, Monmouth County, New Jersey,” prepared by Schoor
DePzalma, Manalapan, dated November 15, 2002, last revised August 20, 2003, and approved
by the Monmouth County Planning Board on December 22, 2003, was filed in the Office of
the Monmouth County Clerk on December 22, 2003, as Filed Map No. 19 through 22, Case
No. 292 {the “Filed Map™). The Block and Lot designations on the Filed Map and in the
municipal tax records differ from the Block and Lot designations in the Lease, because the
Block and Lot designations set forth in the Lease were based upon the then contemplated
Block and Lot designations. Listed below are the current Block and Lot designations for the
Premises, together with the legal descriptions and previously contemplated Block and Lot
designations (the “Contemplated ot Designations™) for the Premises referenced in the Lease.

Riock 227. Lot 1.05 (Contemplated Lot Designation: Block 227. Lot 1.06)

Being all of Proposed Lot 1.05 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20.2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

RBlock 227. Lot 1.07 {(Contemplated Lot Designation: Block 227. Lot 1.08)

Being all of Proposed Lot 1.07 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised Aungust
20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Block 227. Lot 1.09 (Contempiated Lot Designation: Bloek 227. Lot 1.10

Being all of Proposed Lot 1.09 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,



New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Rlock 227. Lot 1.11 (Contemplated ot Designation: Block 227, Lot 1,12}

Being all of Proposed Lot 1.11 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Rlock 227. Lot 1.15 (Contemplated Lot Designation: Block 227. Lot 1.16)

Being all of Proposed Lot 1.15 Block 227 said newly created lot as shown on a certain map
entitled "Final Piat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20,2003, said plat filed in the Monmouth County Cletk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22,

Block 227. Lot 1.17 {Contemplated 1.0t Designation: Block 227 Lot 1.18)

Being all of Proposed Lot 1.17 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22,

RBlock 227, Lot 1.19 {Contemplated Lot Designation: Block 227 Lot 1.20)

Being all of Proposed Lot 1.19 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 135, 2002, revised August
20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Block 227, Lot 1.21 {Conternplated Lot Designation: Block 227, Lot 1.22)

Being all of Proposed Lot 1.2]1 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot I, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August

[83988%-31



20,2003, said plat filed in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Block 227. Lot 1.24 {Contemplated Lot Designation: Block 227, Lot 1.25)

Being all of Proposed Lot 1.24 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20,2003, said plat tfiled in the Monmouth County Clerk's Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22.

Block 227. Lot 1.26 (Contemplated Lot Designation: Block 227. Lot 1.27}

Being all of Proposed Lot 1.26 Block 227 said newly created lot as shown on a certain map
entitled "Final Plat Asbury Park Redevelopment Project Block 144.04 Lot 1, Block 176 Lot 1.01,
Block 207 Lot 1.01, Block 227 Lot 1, Block 230 Lot 1, City of Asbury Park, Monmouth County,
New Jersey, prepared by Schoor DePalma, Manalapan dated November 15, 2002, revised August
20,2003, said plat filed in the Monmouth County Clerk’s Office on December 22, 2003 as Case
No. 292 Sheets No 19 through 22. . :

[839889-3}



Exhibit C



June 1, 2010

Becker Meise] LI.C
Eisenhower Plaza 11

354 Eisenhower Parkway

Suite 1500

Livingston, New Jersey 07039
Attention: Ben H. Becker, Esq.

Ladies and Gentlemen:

Reference is made to () that certain Dispute Resolution Agreement, dated as of April 10,
2006 (the “Iispute Resolution Agreement™). between the Citv of Asbury Park ({the “City™), as
redevelopment agency. and Asbury Partners, LLC, a New Jersey limited lability company
{"Asbury Partners’ ). as redeveloper, and (il) that certain Subsequent Developer Agreement, dated

LLC, a Delaware Hmited ﬁai)iiity company {“MAR™). Capitalized terms used but not defined
herein shall have the meanings ascribed to such terms in the SDA.

As of May 28, 2010, $1,637,213.94 (the “DRA Funds™) is being held in escrow by
Becker Meisel LLC., as “Escrow Agent”™ under the Dispute Resolution Agreement pursuant to
and in accordance with the provisions of the Dispute Resolution Agreement.

Pursuant to that certain Contribution Agreement, dated as of June 11, 2007, by and
among Asbury Partners, Madison Asbury Investment Inc., a Delaware corporation, and MAR,
Asbury Partners, infer alia, assigned to MAR all of Asbury Partners’ right, title and interest in
and to the DRA Funds.

Pursuant to Section 7.¢1(b) of the SDA, the City, Asbury Partners and MAR agreed that
(x) five hundred thousand dollars ($500,000.00) of the DRA Funds shall be delivered to
McManimon and Scotland L.L.C. (*M&8”) 1o be held by M&S in escrow pursuant to, and
strictly in accordance with, the Performance Escrow Agreement, a copy of which is attached
hereto as Exhibit A, (¥) one hundred thousand dollars ($100,000.00) of the DRA Funds shall be
delivered to M&S to be used to pay outstanding legal invoices, with the remaining balance to be
held by M&S to partially restore the waterfront fee escrow, and (z) the balance of the DRA
Funds shall be delivered to MAR as its sole property.



Accordingly, this letter shall constitute the joint request of the parties 1o Escrow Agent
that Escrow Agent deliver, and by execution of this letter Escrow Agent agrees to disburse, the
DRA Funds as follows: (x) five hundred thousand dollars ($500,000.00) in a check or other
cerfified funds to M&S as payee in accordance with the instructions set forth on Exhibit B
attached hereto, (y) one hundred thousand doHars ($100,000.00) in a check or other certified
funds to M&S in accordance with the instructions set forth on Exhibit C attached hereto, and (z)
the balance of the DRA funds (which as of May 28, 2010 was $1.037,213.94) in a check or other
certified funds to MAR in accordance with the instructions set forth on Exhibit D attached
hereto.

The City and MAR hereby acknowledge and agree that, upon the disbursement of the
DRA Funds to each of M&S and MAR in accordance with the provisions of this letler and the
SIDA. Escrow Agent shall be released and discharged from any and all further liabilities and
obligations in ils capacity as escrow agent with respect to the DRA Funds under the Dispute
Resolution Agreement. Furthermore, except in connection with the Escrow Agent's fraud, gross
negligence or willful misconduct, the City and MAR hereby release Escrow Agent from any and
all liability with respect to or arising out of its obligations under the Dispute Resolution
Agreement or hereunder, and each of the City and MAR hercby agrees to severally indemnify
and hold harmless Escrow Agent from and against any and all expenses or loss suffered by the
Escrow Agent, including reasonable attorneys’ fees, in connection with any action, suit or other
proceeding involving any claim. action or demand arising out of or relating to the Dispute
Resolution Agreement or hereunder or the services of the Escrow Agent under the Dispute
Resolution Agreement or hereunder,

{signature page follows]

[918987-3]



ACCEPTED AND AGREED TQO:
BECKER MEISEL LLC
By:

Name:
Title:

Sincerely,

THE CITY OF ASBURY PARK
By SO L

I\{{ﬁyor

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name:
Title:

ce: Tannenbaum Helpern Syracuse & Hirschtritt LLP

900 Third Avenue
New York, New York

Attention: Roger M. Roisman, Esq.

[918987-2]



ACCEPTED AND AGREED TO:
BECKER MEISEL L1L.C
By:

Name:
Title:

Sincerely,
THE CITY OF ASBURY PARK

By:

Mayor

MADISON ASBURY RETAIL, L1C

By: Madison MMREF Asbury Retail LLC,
its rnanaging member

By: Madison Asbury Investiment Inc.,

B

¥ f | ‘
Name: G Ory moffola
Title: Cvecenure Vg {Dﬂ . rrve

MCMANIMON AND SCOTLAND LIL.C.

By
Name:

Title;

cc: Tannenbaum Helpern Syracuse & Hirschiritt LLP

900 Third Avenue
New York, New York

Attention: Roger M. Roisman, Esg,

[91898%-2]



Sincerely,
THE CITY OF ASBURY PARK

By: < C;}/.i / f;f’"{-
h;i'é}ror /

.....

MADISON f\‘\BURY RETAIL, LLC

By: Madison MMREF Asbury Retail 1LLC,
it$ managing member

By: Madison Asbury Investment Inc.,
its managing member

By:

Name;
Title;

..—"h.

MOMAN JT\ r\'u f) CAND L.

By //‘"/ :: ----

'\ml’ﬂt T/
Zr P ,{!)A— 1o
i.lflt’-. e LR S B «f

ACCEPTED AND AGREED T
BECKER MF]‘)E[ LLC
B}n’: .J.,." Lry",/! éq

Narne: f}c{m_) # foe b
Title:  pis gl

ce.  Tannenbaum Helpern Syracuse & Hirschtritt [,LP
0040 Third Avenue
New York, New York
Attention: Roger M. Roisman, Esq.
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EXHIBIT A
PERFORMANCE ESCROW AGREEMENT

[see attached]
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PERFORMANCE ESCROW AGREEMENT

THIS PERFORMANCE ESCROW AGREEMENT (this “Escrow_Agreement™) is
made as of the L‘%’__ day of June . . 2010 by and among MADISON ASBURY RETAIL, LLC,
a Delaware limited liability company. and its successors and assigns, with an address at 1160
Ocean Avenue. Ashury Park, New Jersey 07712 (“MA Retail”), THE CITY OF ASBURY
PARK. a body corporate and politic of the State of New Jersey (the “City"). with an address at |
Municipal Plaza, Asbury Park, New Jersey 07712, and MCMANIMON & SCOTIL.AND,
L.L.C.. ("Escrow Agent™) with and address at 1037 Raymond Boulevard, Suite 400, Newark,
New Jersey. 07102,

RECITALS:

WHEREAS, MA Retail, the Mayor and Council (collectively, the “City Council™)} of the
City of Asbury Park, with principal offices located at 1 Municipal Plaza, Asbury Park, New
Jersey 07712, and Asbury Partners, LLC, a New Jersey limited liability company with principal
offices located at 1100 Ocean Avenue, Asbury Park. New Jersey 07712 (“Asbury Partners™),
are parties 1o a Subsequent Developer Agreement dated June 1, 2010 (the “Su bseguent
Developer Agreement ™ capitalized terms used but not defined herein shall have the meanings
ascribed to such terms in the Subsequent Developer Agreement). pursuant to which. inter alia.
- MA Rerait is recognized as the Subsequent Developer with respect to the Retail Properties: and

WHEREAS, Article 4 of the Subsequent Develaper Agreement requires MA Retail o
complete certain obligations related to the construction. renovation and/or rehabilitation of e
Retail Projects within the deadlines set forth in the Subsequent Developer Agreement, including
the completion of cerfain Menu ltems; and

WHEREAS, pursuant 1o Sections 4.13{¢) and 7.01{b) of the Subsequent Devejoper
Agreement, MA Retai} has agreed to deposit FIVE HUNDRED THOUSAND DOLIARS
($500.000.00) with Escrow Agent (the “Escrow Deposit™, to be deposited in an escrow account
and held as additional security for the performance by MA Retail of its obligations under the
subsequent Developer Agreement; and

WHEREAS, pursuant to Section 8.03(c) of the Subseguent Developer Agreement,
following the occurrence of an Event of Default by MA Retail and notice to MA Retail of not
less than five (5) Business Days, the City may withdraw the Escrow Deposit and utilize the
Escrow Deposit for the reimbursement of all reasonable costs and expenses actually paid and/or
incurred by the City to cure any such outstanding Events of Defaults; and

WHEREAS, on May 19, 2010, the Mayor and Council of the City of Asbury Park
resolved to authorize the execution of this Escrow Agreement on behalf of the City;

[471854-1}



NOW THEREFORE, in consideration of the foregoing. and for other good and valuable

consideration. and mtending to be legally bound hereby. the parties hereto agree as follows:

I.

Escrow Deposit. The Escrow Deposit is senarate from. and in addition 10, al} ather escrow

deposits that may be required by the City pursuant to the terms of the Subsequent Develaper
Adreement.

Deposit and Administration of Escrow Funds, The Escrow Agent hereby acknowledes
receipt of the Escrow Deposit and agrees that the Escrow Deposit shall be held by Escrow
Agent in a banking institution or savings and joan association in the State of New Jersey
insured by an agency of the federal government, or in any other fund or depository approved
for such deposits by the State of New Jersey, in a segregated account (the Escrow
Account’) that makes reference to this Escrow Agreement. Amounts on deposit in the
Escrow Account shall be invested in an interest bearing account. Interest eamnings shall be
credited 10 M.A. Retail and shall be held in the Escrow Account unil withdrawn in
accordance with the provisions of this agreement. Upon MA Retail’s request. cash funds
consttuling the Escvow Deposit may be replaced by a letter of credit, in form. and from a
banking institution, reasonably acceptable to the City.

Payments {rom the Escrow Deposit. If, after the occwrrence of an Event of Default and
notice thereof by the City to MA Retail of not less than five (5) Business Days, the City
elects to cure such Event of Default, the City may deliver written notices thereof 1o MA
Retarl and Escrow Agent together with a demand {or reimbursement of the reasonable couts
and expenses actually paid by the City in connection with the cure of such Event of Default,
which written demand shail be accompanied by a reasonably detalled statement of all such
costs and expenses so paid by the City (such written notice, demand and detailed statement
are hereinafter referred to collectively as the “Escrow Demand”). Within ten (10} business
days following the receipt by MA Retail of such written notice and demand., MA Retail shall
have the right to give written notice (the “Qbjection Notice™} to Escrow Agent (with a copy
to the City) of MA Retail's objection, in whole or in part, to such dishursement from the
Escrow Deposit. 1f Escrow Agent does not receive an Objection Notice within ten (1)
business days following MA Retail’s receipt of a copy of the Escrow Demand, then Escrow
Agent shall pay to the City out of the Escrow Deposit the amount so demanded by the City
in the Escrow Demand; provided, however, that such payment shall not be made unti} at
least ten (10) business days after the date on which MA Retail has received a copy of such

Escrow Demand.

Accounting and Additional Deposifs. As reasonably requested by MA Retail or the City,
Escrow Agent shall prepare and send to the City and MA Retail a statement which shall
include an accounting of funds listing all deposits, disbursements and the cumulative
balance of the escrow account.

Close Out Procedures. MA Retall shall be enfitled to the return of the Escrow Deposit
pursuant to, and in accordance with, the terms and conditions of the Subsequent Developer
Agreement, including without limitation, Section 4.13(¢c) of the Subsequent Developer
Agreement. For each portion of the Escrow Deposit 10 be returned to MA Retail pursuant
to, and in accordance with, the terms and conditions of the Subsequent Developer

@
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Agreement, including without limitation, Section 4.13(¢) of the Subsequemt Developer
Agreement. MA Rerail shall deliver a written demand for pavment specifving the amount of
the Escrow Deposit to be returned to MA Retail. Escrow Agent shall promptly deliver to
the City a copy of such written natice and demand. Thereafier. Escrow Agent shall pav o
MA Rewatl an amount equal 1o the amount specified in such written demand. pursuant to.
and 1n accordance with, the provisions of this Escrow Agreement and the Subsequent
Developer Agreement.

Disputes. In the event that (1) the Escrow Agent receives an Objection Notice; (ii) any
dispute shall arise as to any matter arising under this Escrow Agreement; or (iii) there shall
be any uncertainty as to the meaning or applicability of any of the provisions hereof. Escrow
Agent's duties, rights or responsibilities hereunder or any written instructions received by
Escrow Agent pursuant hereto. Escrow Agent shall continue to hold the Escrow Deposit in
accordance with the terms and conditions of this Escrow Agreement and the Subsequent
Developer Agreement or, at its option, shall {x) at any time thereafier, deposit the funds
and/or instruments then being held by it in escrow into any court having appropsiate
Jurisdiction, (y) at any time thereafter. take such affirmative steps as it may elect in order to
substitute an impartial party agreed to by the City and MA Retail to hold any and all
escrowed funds and/or mstruments, or {z) hold such funds and/or instruments until such
time as Escrow Agent receives writlen instructions signed by each of the City and MA
Retail or a court order from a court of competent jurisdiction which directs Escrow A gent to
deliver the funds and/or instruments 1o a specified person or entity, in which case Escrow
Agent shall comply with such written instructions or court order, as applicable, and upon
making such deposit, delivery or election pursuant 1o this Section 6, Escrow Agent shall
thereupon be relieved of and discharged and reicased from any and «il Hability hereunder
and with respect to the Escrow Deposit.

Notices. All notices hereunder shall be given in accordance with ihe terms and conditions
of Section 1503 of the Subsequent Developer Agreement, and Section 1503 of the
Subsequent Developer Agreement is hereby incorporated by reference herein.

Governing law. This Escrow Agreement shall be governed, construed and enforced
according to the laws of the State of New Jersey, without regard 1o its conflicts of Jaws
principles. Any action hereunder shall be brought exclusively in a court of the State of New
lersey sitiing in Monmouth County or in a United States Court having jurisdiction in the
Distnict of New Jersey and sitting in Mercer County, New Jersey, and MA Retail hereby
watves all objections 1o such venue.

Suecessors and Assigns. This Escrow Agreement shall be binding upon, and inure to the
benefit of, the parties herete and each party’s suceessors and assigns.

Entire Agreement; No Modification Unless in Writing. This Escrow Agreement,
together with the Subsequent Developer Agreement and all documents executed in
connection therewith, contain the entire agreement of the parties relative to the subject
maiter hereof, and supersede all prior agreements and understandings, written and oral,
among the parties with respect to such subject matter.  Any amendment hereto or
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maodification or variation hereof shall be ineffective unless in writing sivned by each of the
parties hereto.

oy
-k
Ll

Counterparis. This Escrow Agreement may be executed in any number of counterparts.
each of which when so executed shall be deemed an ariginal, but all of which shall together
constitute one and the same instrument.

12, Effective Date. This Escrow Agreement shall not become effective unless and untl the
mitial Escrow Deposit is made.

The halance of this page intentionally left blank; signatures appear on next page.
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IN WITNESS WHEREOQF, the parties have executed this Escrow Agreement on the
date and vear first above written, '

Withess or Attest: THE CITY OF ASURY FARK
' By:

Stephen Kay, City Clerk Ed Johnson, Mayor

(Seal)

MADISON ASBURY RETAIL, LLC

By: Madison MMREF Asbury Retail LLC,

its managing member

By: Madison Asbury Investiment Inc.,
its managing member

“Nafme: (AR "ug?}'b;__ﬁ i
Title: Cveceih vt VHL Lria st

MCMANIMON & SCOTLAND, L.L.C.

By:
Member

[871854-4]



IN WITNESS WHEREOCF, the parties have executed this Escrow Agreement on the
date and year first above written.

Witness or Attest; THE CITY OF ASURY PARK
. . By:

Stephen Kay, City Clerk Ed Johnson, Mayor

(Seal)

MADISON ASBURY RETAIL, L1LC

By: Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,

its 12 ging memb

Name: G Ay MoTTo L+5%

Title: Lyecohve Vice Prenestal

MCMANIMON & SCOTLAND, L.L.C.

By:

Member

S-5
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IN WITNESS WHEREOF, the parties have executed this Escrow Agreement on the
date and vear first above written.

Witness or Attest; THE CITY OF ASURY PARK
PNl G 7= 2y

Stephen Kﬁ'}rf. City Clerk Ed .Iohnsonj«layor

{Seal}

MADISON ASBURY RETAINL, LLC

By: Madison MMREF Asbury Retall LLC,
its managing member

Bv: Madisan Asbury Investment Inc.,
its managing member

By:
MName:
Title:

MCMANIMON & SCOTLAND, L.L.C.

Y q{ﬁ Her

S-5

[§71554-1]



IN WITNESS WHEREOF, the parties have executed this Escrow Agreement on the
date and vear first above written.

Witness ar Attest: THE CITY OF ASURY PARK

y = {
. - B}.-’: ! J’/z,_—
Stephen %ay, City Clerk Ed .lohnsai.jﬁa}for
(Seal) "

MABDISON ASBURY RETAIL, LLC

Bv Madison MMREF Asbury Retail LLC,
its managing member

By: Madison Asbury Investment Inc.,
1ts managing member

Name:
Title:

MCOMANIMON & SCOTLAND, L.L.C.

. L

Mewﬁwé'r

S-3
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EXHIBIT A to Performance Escrow Agreement

Citv Resolution

i
oy
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RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY
OF ASBURY PARK APPROVING A SUBSEQUENT DEVELOPER
AGREEMENT BY AND AMONG THE CITY, MADISON ASBURY
RETAIL, LLC AND ASBURY PARTNERS, LLC IN CONNECTION WITH
THE REDEVELOPMENT OF CERTAIN BUILDINGS LOCATED ON
THE CITY’S WATERFRONT

WHEREAS, Section & of the Local Redevelopment and Housing Law, N.J.S.A. 40A:12-
8, permits a municipality to contract with a designated redeveloper for the construction of
redevelopment projects within a designated redevelopment area pursuant to an adopted
redevelopment plan; and

WHEREAS, on June 5, 2002, the City adopted the Amended Waterfront Redevelopment
Plan for the City of Asbury Park (as amended and supplemented, the “Plan”) for the designated
redevelopment area within the City known as the Prime Renewal Area (as such term is defined in
the Plan, the “Waterfront Redevelopment Area™); and

WHEREAS, on October 28, 2002, the City and Asbury Parmers, LLC (“Asbury
Partners”) entered into a redevelopment agreement to implement the Plan (the “Redevelopment
Agreement™), in which Asbury Pariners was reaffirmed as the designated redeveloper of the
Waterfront Redevelopment Area; and

WHEREAS, pursuant to the Redevelopment Agreement, Asbury Parters is responsible,
. among other things, for certain rehabilitation of particular waterfront buildings acquired by
Asbury Parters from the City pursuant to the terms of the Redevelopment Agreement, which
buildings include Convention Hall, Paramount Theater, the Casino, the Power Plant, the
Boardwalk Pavilions (all as defined in the Redevelopment Agreement) and the real property
interests on other parcels within Block 227 held by MA Retail, as defined below {vollectively,
the “Retail Properties™); and

WHEREAS, on April 5, 2007, the City consented to the creation of Madison Asbury
Retail, LLC, a joint venture (“MA Retail”) between Asbury Partners and Madison Realty
Partmership, LLC (“Madison Marquette”) to fulfill the obligations of Asbury Pariners to improve
and restore the Retail Properties pursuant to a certain Dispute Resolution Agreement, dated as of
April 10, 2006, between the City and Asbury Partners (the “Dispute Resolution Agresment™);.
and _

_ WHEREAS, MA Retail now owns fee title to, or holds a leasehold interest in, each of
the Retail Properties; and _

WHEREAS, Madison Marquetie has become the managing member of MA Retail; and
WHEREAS, Madison Marquette, on behalf of MA Retail, has proposed to the City a
schedule of activities to improve, construct, restore and repair elements of the Retail Properties

in satisfaction of the work mandated under the Redeveloper Agreement and the Dispute
Resolution Agreement and to assume additional obligations in connection with their operations

D5360-064 3578934



(the “Subsequent Developer Agreement” or “SDA”), including the designation of MA. Retail as
subsequent developer for the Retail Properties and providing for the redevelopment of the Retail
Properties on an interim and permanent basis; and

WHEREAS, the City desires to see the redevelopment of the Retail Properties in
accordance with the Redevelopment Plan commence as soon as practicable and o see the
redevelopment succeed so that the residents, businesses, and property-owners surrounding the
Retail Properties may benefit because of the substantial expansion of a stable, year-round retail
presence; and '

WHEREAS, MA Retail has agreed to own and occupy the Retail Properties and in
furtherance of the Redevelopment Plan, to effectuate the redevelopment of a portion of the Retail
Properties as set forth in the SDA, and in connection therewith, has agreed to devote substantial
cash assets and borrowed funds to such redevelopment; and

WHEREAS, the Mayor and City Council believe that the execution of the SDA. is in the
best interests of the City, _

_ NOW, THEREFORE, BE IT RESOLVED BY THE MAYQOR AND CITY
COUNCIL OF THE CITY OF ASBURY PARK AS FOLLOWS:

Section . Recifals. The recitals hersto are fully incorporated herein as if set forth at
length,

Section 2. Designation of Madison Asbury Retsil, LLC as Subseguent
Developer.  Upon execution of the Subsequent Redeveloper Agreement, Madison Asbury
Retail, L1.C, Asbury Park, New Jersey will be designated as subsequent developer of the Retail
Properties pursuant to the Act and the Redeveloper Agreement.

Section3.  Approval of the Subsequent Developer Agreement. The Subsequent
Developer Agreement, and the related exhibits thereto, substantially in the form atiached hereto
as Exhibit A, is hereby approved, together with any changes, insertions and omissions thereto as
the Mayor and City Manager, after consultation with redevelopment counsel to the City, deem in
their collective discretion to be necessary or desirable for the execution thereof,

Sectiond.  Execution of the Subsequent Developer Agreement. Upon a
determination that MA Retail is in compliance with its existing agreements with the City, the
Mayor of the City of Asbury Park, in the County of Monmouth (the "Mayor") is hereby
authorized and directed, upon satisfaction of all the legal conditions precedent to the execution
and delivery by the City of the Subsequent Developer Agreement, to execute the Subsequent
Developer Agreement, together with each of the exhibits to which the City is a signatory, in
substantially the form of the drafl attached hereto and such changes as may be provided in
accordance with Section 3 hereof. McManimon and Scotland, L.L.C. is hereby directed and
authorized to execute the “Performance Escrow Agreement” which is exhibit “S” to the
Subseguent Developer Agreement. '

03360-064 397893.4



Section 5. Afttestation and Sealing of the Subsequent Developer Agreement. The
Cleck of the City is hereby authorized and directed, upon the execution of the Subsequent
Developer Agreement and required exhibits in accordance with the terms of Section 4 hereof, to
attest to the signature of the Mayor upon such documents and is hereby further authorized and
directed thereupon affix the corporate seal of the City upon such documents.

Section 6. Implementation of the Subsequent Developer Agreement. Upon the
execution and attestation and placing of the seal on the Subsequent Developer Agreement as
contemplated by Sections 4 and 5 hereof, the City Manager and City staff and professionals are
hereby authorized and directed to (i) deliver the fully executed, attested and sealed document to
the other parties thereto and (ii) perform such other actions as the City Manager deems necessary
or desirable in relation to the execution and delivery of the Subsequent Developer Agreement.

Section 7. Effective Date. This resolution shall take effect immediately.

I certify the above to be a true copy of %{4{ W

the Resolution adopted at a public meeting Stephen M. Kay
held on the 19" day of May, 2010. City Clerk, City of Asbury Park

co:  Tom Hastie, Special Counsel
Donn Sanmets
City Attorney

05360-004 3978934



EXHIBITH
M&S ESCROW INSTRUCTIONS

Pavee: _McManimon and Scotland, L.L.C., as escrow agent for the City of Ashury Park
Amount: $300.000 .

Send To: 1037 Raymond Boulevard, Suite 400
Newark, New lersey 07102-5408

{918987-3]



Mé&S ESCROW INSTRUCTIONS

Payee: MceManimon and Scotiand, L.1..C |
Amount £3100.000
Send To: 1037 Rayvmond Boulevard, Suite 400

Newark, New Jersey 07102-5408

[918987-3]



EXRBIBIT D

MAR'S WIRE INSTRUCTIONS

Pavee: Madison Asbury Retail, LLC
Amount: $1.037.213.94
Send To: Madison Asbury Retail, LLC

OO Ocean Avenue
Asbury Park, NJ (7712
Attn: Cliris Femiano

[918987-1)
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