BOROUGH OF FREEHOLD
COUNTY OF MONMOUTH
ORDINANCE #2024/21

AN ORDINANCE AUTHORIZING THE BOROUGH OF FREEHOLD TO ENTER INTO
APURCHASE AND SALE AGREEMENT WITH CAPODAGLI PROPERTY
COMPANY, LLC FOR THE ACQUISITION OF BLOCK 35, LOTS 18, 19, 26.02, AND 28,
LOCATED AT BROAD STREET AND 51 WEST MAIN STREET

WHEREAS, the Borough of Freehold (the “Borough™) is authorized pursuant to the
Local Redevelopment and Housing Law, N.J.S.4. 40A:12A-1 et seq. (the “Redevelopment Law’")
to determine whether certain parcels of land within the Borough constitute an “area in need of
rehabilitation” or an “area in need of redevelopment”; and

WHEREAS, by Resolutions No. 136-21 and No. 162-21 adopted on July 19, 2021 and
September 7, 2021, the Mayor and Council of the Borough (the “Mayor and Council”) authorized
and directed the Planning Board of the Borough (the “Planning Board™) to investigate certain
properties within the Borough and to recommend to the Mayor and Council whether all or a portion
of such properties should be designated as an area in need of redevelopment with the power of
eminent domain, in accordance with the Redevelopment Law, specifically N.J.S.A. 40A:12A-6;
and

WHEREAS, by Resolution No. 31-22 adopted on February 7, 2022, the Mayor and
Council designated Block 34, Lots 31 and 37, and Block 35, Lots 15, 16, 17, 18, 19, 23, 24, 26,
26.01,26.02, 27, 28, 29, 30, 31, and 32 on the official tax map of the Borough as a condemnation
area in need of redevelopment (the “Redevelopment Area”); and

WHEREAS, by Resolution No. 42-22 adopted on February 7, 2022, the Mayor and
Council caused to be prepared a redevelopment plan for the following properties within the
Redevelopment Area: Block 35, Lots 15, 16, 17, 18, 19, 26.02, 28, 29, 30, 31, and 32 (the
“Property”) entitled the “Downtown Freehold: Hometown Redevelopment Phase 1 Block 35
Redevelopment Plan” (the “Redevelopment Plan™); and

WHEREAS, by Ordinance #2023/11 adopted February 27, 2023, the Mayor and Council
formally adopted the Redevelopment Plan; and

WHEREAS, by Resolution adopted on August 19, 2024, the Borough designated
Capodagli Property Company, LLC (the “Redeveloper”) as the “redeveloper” of the Property and
authorized the execution of a redevelopment agreement (the “Redevelopment Agreement”); and

WHEREAS, the Redeveloper proposes to redevelop the Property by developing,
financing, and constructing thereon a six (6) story mixed-use project consisting of four hundred
(400) residential units, of which sixty (60) shall be designated as Affordable Housing Units
(defined herein), including a minimum of twelve (12) one bedroom Affordable Housing Units,
thirty-six (36) two-bedroom Affordable Housing Units, and twelve (12) three-bedroom Affordable
Housing Units, and three hundred forty (340) shall be market rate units, including a maximum of
forty-six (46) studio units, two hundred eighty (280) one-bedroom units and twelve (12) two-



bedroom units; six hundred sixty (660) parking spaces, of which five hundred sixty (560) parking
spaces shall be reserved for, and identified as, resident parking and one hundred (100) spaces
reserved for, and identified as retail/public/resident parking; open public spaces totaling
approximately 15,400 square feet, including a water fountain, outdoor dining, and a community
room; approximately twelve thousand two hundred twenty seven (12,227) square feet of retail
space; an indoor food court; an amphitheater with a stage; a dog park; appropriate amenities; on-
site and off-site infrastructure; and related improvements, all in accordance with the provisions of
the Redevelopment Law, the Redevelopment Plan, and the design standards (collectively, the
“Project”); and

WHEREAS, Block 35, Lots 18, 19, 26.02, and 28 are owned by the Borough (the
“Borough Property”); and

WHEREAS, as provided in the Redevelopment Agreement, and in order to effectuate the
Project, the Redeveloper shall acquire the Borough Property from the Borough, pursuant to the
terms of a purchase and sale agreement, substantially in the form attached hereto as Exhibit A (the
“Purchase and Sale Agreement”).

NOW THEREFORE, BE IT ORDAINED by the Mayor and Council of the Borough of
Freehold, County of Monmouth, State of New, Jersey, as follows:

SECTION ONE
The aforementioned recitals are hereby incorporated by reference as if fully set forth herein.
SECTION TWO

The Mayor and Council approves the Purchase and Sale Agreement in substantially the form
attached hereto as Exhibit A, together with any changes, insertions, and omissions, after the
Mayor’s consultation with counsel to the Borough.

SECTION THREE

The Mayor and other necessary and desirable Borough officials’employees and Borough
consultants are authorized to execute, deliver and administer the Purchase and Sale Agreement,
and take any other necessary actions or refrain from taking actions, execute and deliver documents
and/or agreements that are reasonable and necessary to effectuate the Purchase and Sale Agreement
and this Ordinance.

SECTION FOUR

If any part of this Ordinance shall be deemed invalid, such parts shall be severed and the invalidity
thereby shall not affect the remaining parts of this Ordinance.

SECTION FIVE



This Ordinance shall take effect upon final passage and publication according to law.

Introduced: August 19, 2024

Public Hearing/Adoption: September 3, 2024



Exhibit A
* Purchase and Sale A'gf'eementu



PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “PSA”) is made this day
of , 2024 (the “Effective Date”) by and between the BOROUGH OF
FREEHOLD, a municipal corporation of the State of New Jersey, having its address at 30
Mechanic Street, Freehold, New Jersey 07728 (the “Seller”), and CAPODAGLI PROPERTY
COMPANY, LLC, a limited liability company of the State of New Jersey, having its offices at
201 South Wood Avenue, Linden, New Jersey 07036 (the “Buyer”; together with the Seller, the
“Parties” and each individually a “Party”).

1.0 Background

1.1 The Seller is the owner of certain property located in Borough of Freehold (the
“Borough”), County of Monmouth, State of New Jersey identified as Block 35, Lots 18, 19, 26.02,
and 28 on the tax maps of the Borough and located at Broad Street and 51 West Main Street, as
further described in Exhibit A (the “Property”).

12 In accordance with the Local Redevelopment and Housing Law, N.J.S.A.
40A:12A-1 et seq. (the “Redevelopment Law”), the Borough established an area in need of
redevelopment commonly known as the Block 35 Redevelopment Area (the “Redevelopment
Area”) and adopted and subsequently amended a redevelopment plan for the area entitled the
“Downtown Freehold: Hometown Redevelopment Phase 1 Block 35 Redevelopment Plan” as may
be further amended and supplemented from time to time (the “Redevelopment Plan™).

1.3 Buyer and Seller are parties to that certain Redevelopment Agreement with an
Effective Date of , 2024 (the “Redevelopment Agreement”) whereby the
Buyer has proposed to develop, finance and construct on the Property multi-use project with, on-
site and off-site infrastructure, as described in the Redevelopment Agreement (the “Project”).

1.4 The Redevelopment Agreement and Project also includes the following properties
within the Borough: Block 35, Lots 15, 16, 17, 29, 30, 31, and 32 (the “Privately-Owned
Property”). Pursuant to the Redevelopment Agreement, the Redeveloper shall purchase both the
Property, and the Privately-Owned Property. This PSA shall provide for the purchase of the
Property, as that term is defined herein.

20 AgreementtoSell The Seller agrees to sell the Property to the Buyer and the
Buyer agrees to buy the Property from the Seller upon the terms and conditions set forth below
and pursuant to the Redevelopment Agreement.

3.0 Property to be Conveyed The Property consists of all those certain lots, tracts
or parcels of land defined as the “Property” above, together with any buildings and improvements
thereon contained and the privileges contained and appurtenances thereto appertaining, including
but not limited to all rights, title and interest of the Seller in and to any water rights, mineral rights,
air rights, rights of surface support, adjoining strips and gores, and easements and rights-of-way
incidental thereto. The legal description of the Property set forth in the Survey (as defined in
Section 6.2 below), if different than in the deed vesting title into the Seller, shall be certified to the



Seller and the legal description from the Survey shall be substituted as the legal description of the
Property in the deed to Buyer.

40  Purchase Price The total purchase price for the Property is THREE
MILLION THREE HUNDRED THOUSAND AND 00/100 DOLLARS (8$3,300,000.00) (the
“Purchase Price”), payable in accordance with Section 5.0 herein.

5.0 Payment of Purchase Price

5.1  Buyer shall deposit FIVE HUNDRED THOUSAND 00/100 DOLLARS
(8500,000.00) upon execution of the Redevelopment Agreement (the “Deposit”).

5.2 On the Closing Date (hereinafter defined), the Buyer agrees to pay to the Seller the
Purchase Price less the Deposit previously paid to the Seller subject to the adjustments, if any, set
forth in this PSA, by immediately available funds to an account or accounts designated in writing
by the Seller.

6.0  Title

6.1  The Seller shall deliver a bargain and sale deed with covenants against grantors
acts; however, Seller will not be delivering marketable and insurable title at regular rates by a
“Title Company” as hereinafter defined (herein referred to as “marketable title) as the Buyer
acknowledges and agrees that the Property may have tidelands claims, environmental conditions
and/or other matters that would prevent the Property from having “marketable title.” The Seller
has a limited right to terminate this PSA for title issues as set forth below. The Property shall be
encumbered by the Declaration of Reverter as described in the Redevelopment Agreement.

6.2  The Buyer shall obtain, at the Buyer’s cost and expense, a title report (the “Title
Report”) of the Property from a title company selected by the Buyer authorized to do business in
the State of New Jersey (the “Title Company”), and, the Buyer shall obtain a survey (the
“Survey”) of the Property by a licensed New Jersey surveyor, and to furnish a copy of the Title
Report and Survey to the Seller promptly after the Buyer receives same, but in no event later than
the expiration of the Due Diligence Period. If anything in the Title Report or Survey constitutes a
title defect which renders title to the Property to be less than marketable title, except as provided
in Section 6.1, then the Buyer shall give notice thereof to the Seller, specifying in detail such title
defect(s), before 5:00 p.m. on the date which shall be twenty (20) days following the Effective
Date. The Seller shall cure, satisfy and/or discharge such title defect(s) by the earlier of (a) thirty
(30) days from the date Seller receives the Title Report or Survey, or (b) the Closing Date as
hereinafter defined (the “Title Defect Cure Date”). The Seller shall be obligated to remove title
defect(s) or encumbrances relating to monetary liens, whether for loans, taxes, judgments or
otherwise (herein referred to as “Monetary Liens”) without any further notification by the Buyer
but only to the extent of the Purchase Price. If the Seller fails to cure, satisfy or discharge title
defects which render title to the Property to be less than marketable title, by the Title Defect Cure
Date the Buyer shall have the right to terminate this PSA on written notice to the Seller. If the
Seller decides to cure, satisfy and/or discharge any title defect(s), the Buyer in its sole discretion
may grant Seller a reasonable adjournment of the Closing Date to do so but in no event shall such
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adjournment be for a period greater than ten (10) days. Without limiting the foregoing, the Seller
or the Buyer may use any portion of the balance of the Purchase Price to discharge Monetary Liens.
The Buyer shall have the right to continue any and all title searches to the Closing Date.

7.0.  Closing of Title

7.1  Itis agreed by the Parties hereto that the closing of title (the “Closing”) shall take
place at the offices of the counsel for the Seller, McManimon, Scotland & Baumann, LLC, 75
Livingston Avenue, Roseland, New Jersey 07068, or at such other location as agreed to by the
Parties, within seventy-five (75) days of the date Redeveloper has received all Governmental
Approvals (as defined in the Redevelopment Agreement) from the Seller and a building permit
(the “Closing Date”).

7.2 On the Closing Date, the Seller shall deliver the following:

€)] A fully and properly executed bargain and sale deed with covenants against
grantor’s acts, in recordable form to convey title to the Property;

(b)  Anexecuted Affidavit of Title in form and substance reasonably acceptable
to the Buyer and its Title Company;

(c) An Internal Revenue Code Section 1445 Affidavit (FIRPTA);

(d)  Closing Statement;

(¢)  Resolution approving this transaction and authorizing officers of Seller to
take such acts and to execute and deliver such documents as are needed to

effectuate same;

® A properly completed and executed Affidavit of Consideration or
Exemption and Seller’s Residency Certification / Exemption;

(8) An executed 1099-S; and

(h)  Any other necessary documents reasonably required by the Buyer, its
attorney, or the Title Company.

7.3 On the Closing Date, the Buyer shall deliver the following:

(a) A properly completed and executed Affidavit of Consideration or
Exemption, if applicable; and

(b)  Any other necessary documents reasonably required by its Title Company.

7.4  If either Party shall default hereunder, the non-defaulting Party shall be entitled to
exercise all remedies available to it in law or equity, provided however, that Seller shall not be
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subject to reliance damages, consequential damages, punitive damages, or special damages of any
kind. If Seller fails to complete the Closing as and when required under the terms of this PSA, or
otherwise fails to perform or observe its obligations under this PSA, including by making any
material representation, then Buyer shall be entitled to the equitable remedy of specific
performance, in addition to any other remedies available to it at law or equity.

7.5  Except only as provided to the contrary in this PSA, Seller’s delivery of the deed
and other closing documents referred to in Section 7.0 shall constitute full and complete
satisfaction of all of Seller’s obligations under this PSA and, upon delivery of such documents to
Buyer, Seller shall have no further obligations to Buyer under this PSA. The Redevelopment
Agreement shall not be deemed to merge into the Deed at Closing.

8.0  Adjustments at Closing The following adjustments are to be made at the
Closing as of the Closing Date, if applicable: (i) real estate taxes on the basis of the fiscal year for
which assessed on a per diem basis; (ii) water charges; (iii) sewer rents; (iv) gas; (v) electric; (vi)
fuel (at the Seller’s cost therefor); (vii) any payments, fees, escrow balances or other sums which
are payable or past due under the Redevelopment Agreement as of the Closing Date; and (viii) any
other items which shall be appropriate for adjustment under local closing standards and practices.

9.0  As-Is Condition THE PROPERTY IS BEING PURCHASED BY BUYER
IN AN “AS IS” AND “WHERE IS” CONDITION, SUBJECT TO THE TERMS, CONDITIONS,
AND CONTINGENCIES CONTAINED IN THIS PSA AND THE REDEVELOPMENT
AGREEMENT, AND WITH ALL EXISTING DEFECTS (PATENT AND LATENT)
PURSUANT TO SUCH INSPECTIONS AND INVESTIGATIONS AND NOT IN RELIANCE
ON ANY AGREEMENT, UNDERSTANDING, CONDITION, WARRANTY (INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF HABITABILITY, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE) OR REPRESENTATION MADE BY SELLER
OR ANY AGENT OR EMPLOYEE OF SELLER OR ANY OTHER PARTY (EXCEPT AS
OTHERWISE EXPRESSLY ELSEWHERE PROVIDED IN THIS PSA OR IN ANY
DOCUMENT TO BE DELIVERED BY SELLER AT CLOSING) AS TO THE FINANCIAL OR
PHYSICAL (INCLUDING, WITHOUT LIMITATION, ENVIRONMENTAL AND/OR
GEOPHYSICAL) CONDITION OF THE PROPERTY OR THE AREAS SURROUNDING THE
PROPERTY, OR AS TO ANY OTHER MATTER WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, AS TO ANY PERMITTED USE THEREOF, THE ZONING CLASSIFICATION
THEREOF OR COMPLIANCE THEREOF WITH FEDERAL, STATE OR LOCAL LAWS, AS
TO THE INCOME OR EXPENSE IN CONNECTION THEREWITH, OR AS TO ANY OTHER
MATTER IN CONNECTION THEREWITH. BUYER ACKNOWLEDGES THAT, EXCEPT
AS OTHERWISE EXPRESSLY ELSEWHERE PROVIDED IN THIS PSA OR IN ANY
DOCUMENT TO BE EXECUTED AND DELIVERED BY SELLER AT CLOSING, NEITHER
SELLER, OR ANY AGENT OR EMPLOYEE OF SELLER NOR ANY OTHER PARTY
ACTING ON BEHALF OF SELLER HAS MADE OR SHALL BE DEEMED TO HAVE MADE
ANY SUCH AGREEMENT, CONDITION, REPRESENTATION OR WARRANTY EITHER
EXPRESS OR IMPLIED. IN PURCHASING THIS PROPERTY, BUYER AGREES AND
ACKNOWLEDGES THAT IT IS SOLELY RELYING ON ITS OWN ASSESSMENTS,
INVESTIGATIONS, INSPECTIONS, TESTS, REVIEWS, AND/OR STUDIES OF THE
PROPERTY CONDUCTED DURING THE DUE DILIGENCE PERIOD PROVIDED BY
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SECTION 10.0 (DUE DILIGENCE PERIOD). THIS PARAGRAPH SHALL SURVIVE
CLOSING AND DELIVERY OF THE DEED.

10.0 Due Diligence Period

10.1 The Buyer shall have a period of sixty (60) days from the Effective Date (the “Due
Diligence Period”) to conduct a review of all applicable laws, statutes, ordinances and regulations,
the status of title to the Property and any other facts or matters relating to the Property which the
Buyer shall deem appropriate. The due diligence review shall be performed at the Buyer’s sole
cost and expense.

10.2 In the event the Buyer shall determine in its sole and absolute discretion that it is
not satisfied with the condition of the Property as a result of its review, the Buyer shall have the
right to terminate this PSA by written notice to the Seller given prior to 5:00 p.m. on the last day
of the Due Diligence Period, in which event, the Deposit shall be returned to Buyer neither Party
shall have any further rights nor liabilities hereunder thereafter (except as set forth in any
provisions hereunder that expressly survive termination of this PSA). In the event that the Buyer
does not terminate this PSA prior to 5:00 p.m. of the last day of the Due Diligence Period as herein
above provided, time being of the essence, the Buyer shall be deemed to have waived its right to
terminate this PSA pursuant to this Article 10, and the Deposit shall become non-refundable.

11.0 Right of Entry The Seller agrees to permit the Buyer or its duly authorized agents
and representatives a right of entry for any purposes permitted under this PSA and to otherwise
conduct pre-closing inspections at any reasonable time prior to the Closing Date. The Buyer’s
right to enter upon the Property and to inspect same shall be conditioned upon the Buyer first
furnishing the Seller with proof satisfactory to the Seller that all of the inspections to be conducted
upon the Property by or on behalf of the Buyer shall be protected by liability insurance pursuant
to a liability insurance policy having a single limit of not less than $1,000,000, which policy shall
be in form and issued by an insurance company licensed to do business in the State of New Jersey.

12.0 Assessments Seller represents that there are no assessments, special assessments
or municipal fees impacting the Property except as set forth in the Redevelopment Agreement.

13.0 Representations and Warranties

13.1 Buyer’s Representations. Buyer hereby makes the following representations to
Seller:

a. Buyer is a domestic limited liability company duly organized in the State of New
Jersey, and validly existing and in good standing under the laws of the State of New
Jersey.

b. Buyer has the full power, authority and legal right to execute and deliver this PSA
and to consummate the transactions and perform its obligations as contemplated
hereby. The execution and delivery of this PSA and the consummation of the
transactions contemplated hereby have been duly and validly authorized by all
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Buyer:

13.2

13.3

necessary action, and this PSA has been duly and validly executed and delivered
by Buyer.

The person executing this PSA on behalf of the Buyer has been duly authorized to
execute this PSA as a valid and binding obligation of the Buyer.

Buyer has performed and observed, in all material respects, all covenants and
agreements contained in this PSA and the Redevelopment Agreement to be
performed and observed by the Buyer as of the Closing.

All of the representations and warranties of the Buyer contained in this PSA and
the Redevelopment Agreement are true and correct in all material respects as of the
Closing.

The Buyer has no knowledge of any pending or threatened legal action of any kind
or character whatsoever affecting the Property which will in any manner interfere
with the transfer of possession or title upon consummation hereof, nor has the
Buyer knowledge that any such action is presently contemplated.

There are no insolvency proceedings pending or to Buyer’s knowledge, threatened
against it.

Seller’s Representations. Seller hereby makes the following representations to

Seller is a public body corporate and politic and a subdivision of the State of New
Jersey. The Seller has the requisite power and authority to enter into this PSA. The
execution, delivery and performance by the Seller of this PSA are within the
authority of the Seller.

The person executing this PSA on behalf of the Seller has been duly authorized by
Resolution to execute this PSA as a valid and binding obligation of the Seller.

Seller is not a foreign person and is a “United States Person™ as such term is defined
in Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended.

The Seller has no knowledge of any pending or threatened legal action of any kind
or character whatsoever affecting the Property which will in any manner interfere
with the transfer of possession or title upon consummation hereof, nor has the Seller
knowledge that any such action is presently contemplated.

There are no insolvency proceedings pending or to Seller’s knowledge, threatened
against it.

The representations and warranties as set forth in this PSA shall be continuing and

shall be true and correct on and as of the Closing Date with the same force and effect as if made
at that time and shall survive the closing of title.
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14.0 Environmental.

14.1 Definitions

“Environmental Laws” shall mean any and all federal, state, local, municipal or other
laws, ordinances, statutes, codes, rules, regulations, treaty, judgment, orders or decrees or
published directive, guidance document promulgated by any regulatory agency with applicable
jurisdiction, requirement or other governmental rule or restriction which has the force of law, by
or from a court, arbiter, or other federal, state, county, municipal or regional governmental
authority, agency or other entity of a similar nature, exercising any executive, legislative, judicial,
regulatory or administrative function of government, now or hereinafter in effect relating to, or
imposing obligations, liabilities, or standards of conduct concerning or otherwise relating to (A)
pollution, (B) the protection or regulation of human or animal health or safety, natural resources
or the environment, including flora and fauna, (C) the treatment, storage, distribution, use,
recycling, transport, handling or disposal of Hazardous Materials, or (D) the generation,
manufacture, processing, distribution, emission, discharge, release or threatened release of
Hazardous Materials into the environment, including, without limitation: the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (“CERCLA”),
41 U.S.C. § 9601 et seq.; the Resource Conservation and Recovery Act, as amended (“RCRA”),
42 U.S.C. § 6901 et seq.; the Toxic Substances Control Act, as amended (“TSCA”), 15 U.S.C.
§ 2601 et seq.; the New Jersey Spill Compensation and Control Act (the “Spill Act”), as amended,
N.JS.A. 58:10-23.11 et seq.; the New Jersey Industrial Site Recovery Act (“ISRA”), as amended,
N.JS.A. 13:1K-6 et seq.; the New Jersey Underground Storage of Hazardous Substances Act, as
amended, N.J.S.4. 58:10A-21 et seq.; the New Jersey Site Remediation Reform Act, N.J.S.4.
58:10C-1 ef seq.; the New Jersey Solid Waste Management Act (“SWMA”), N.J.S.4. 13:1E-1 et
seq.; the New Jersey Brownfield and Contaminated Site Remediation Act; N.J.S.4. 58:10B-1 et
seq.; the Coastal Area Facility Review Act, N.J.S.A. 13:19-1 et seq.; the Administrative
Requirements for the Remediation of Contaminated Sites, N.J.A.C. 7:26C et seq.; the NJDEP
Remediation Standards, N.J.A.C. 7:26D et seq.; the Technical Requirements for Site Remediation,
N.JA.C. T:26E et seq.; any other applicable state and local environmental laws and regulations
promulgated or enforced by any governmental authority.

“Hazardous Materials” shall mean (a) those substances included within the definition of
any one or more of the terms “hazardous materials,” “hazardous wastes,” “hazardous substances,”
“industrial wastes” and “toxic pollutants,” as such terms are defined under the Environmental
Laws or any definitions in any comparable state laws, (b) any “hazardous substance” as now or
hereafter defined in §101(14) of CERCLA, or any regulations promulgated under CERCLA; (c)
any “hazardous waste” as now or hereafter defined in RCRA, or regulations promulgated under
RCRA; (iii) any substance regulated by ISRA, the Spill Act, the SWMA, or any regulations
promulgated thereunder; (d) any substance regulated by the Toxic Substances Control Act, 15
U.S.C. §2601, ef seq.; (e) petroleum and petroleum products, including, without limitation, crude
oil and any factions thereof, (f) natural gas, synthetic gas and any mixtures thereof, (g) asbestos
and/or any material which contains any hydrated mineral silicate, including, without limitation,
chrysotile, amosite, crocidolite, tremolite, anthophylite and/or actinolite, whether friable or non-
friable, (h) polychlorinated biphenyl (“PCBs”) or PCB-containing materials or fluids, (i) radon,
(3) any other hazardous or radioactive substance, material, pollutant, contaminant or waste, and (k)
any additional substances or materials which are now or hereafter determined, classified or
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considered to be hazardous, toxic or subject to regulation and that may need to be investigated,
monitored, or remediated if present on, under or migrating from the Property pursuant to
Environmental Laws.

14.2 The Parties hereby expressly acknowledge that neither the Seller, nor any of its
collective officers, employees, agents, servants, guests, tenants, contractors, representatives, or
administrators, has made, and the Seller is not liable for, responsible for, or bound in any manner
by, any express or implied representation, warranties, covenants, agreements, obligations,
guarantees, statements, information, or inducements pertaining to any part of the Property, the
physical condition thereof, the fitness or quality thereof, the environmental condition thereof or
any other matter or thing whatsoever with respect to the Property. Buyer acknowledges, agrees,
represents, and warrants that it has been provided such access to the Property and any such other
matters and to information and data relating to all of same as Buyer has considered necessary,
prudent, appropriate or desirable for the purposes of this transaction and, without limiting the
foregoing, that Buyer and its agents and representatives have been given the opportunity to
independently inspect, examine, investigate, analyze, and appraise all of same. Buyer
acknowledges and agrees that it is purchasing the Property in “AS IS” condition as of the date
hereof, including, but not limited to, the environmental condition of the Property.

14.3  The Parties further expressly acknowledge and agree that to the extent any portion
of the Property require environmental investigation or remediation, or causes any other property
to require environmental investigation or remediation, the Seller shall have no responsibility
therefor. The Parties expressly agree and acknowledge that it shall be the sole responsibility of the
Buyer to undertake and pay the cost and expenses related to any and all environmental
investigation or remediation, compliance with Environmental Laws, environmental testing, and/or
other analyses for the Property, and that the Seller has no obligation or liability whatsoever with
respect to the environmental condition of the Property, or any other property for which any third-
party may claim that Hazardous Materials originating from the Property are impacting thereon.

144 Buyer shall defend, protect, indemnify and hold harmless the Seller and its
collective officers, employees, agents, servants, guests, contractors, representatives, or
administrators, from any claims which may be sustained as a result of any environmental
conditions on, in, under or migrating to or from the Property, including, without limitation, claims
against the Seller or their collective officers, employees, agents, servants, guests, contractors,
representatives, or administrators, by any third party.

14.5 Buyer and any person or entity claiming by, through or under Buyer, hereby agrees
to fully release the Seller and their collective officers, employees, agents, servants, guests,
contractors, representatives, or administrators, from any (i) any and all claims, costs, losses,
liabilities, damages, expenses, demands, or causes of action, now or hereafter arising from or relate
to any matter of any kind or nature relating to the Property and (ii) any and all responsibility and
liability with respect to the environmental conditions at the Property, including the presence in the
soil, air, structures, and groundwater of Hazardous Materials that have been or may in the future
be determined to be toxic, hazardous, or subject to regulation and that may need to be specially
treated, handled, and/or removed from the Property under current or future Environmental Laws.
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14.6 In the event that, after Buyer’s acquisition, Hazardous Substances requiring
Remediation are found on the Property, Buyer shall be solely responsible for Remediating such
Hazardous Substances in accordance with Environmental Laws. Buyer hereby agrees to forever
discharge, waive and release any and all Environmental Claims against the Seller with
respect to the presence of Hazardous Substances on, beneath or migrating from the Property.

14.7 Buyer agrees to defend, indemnify and hold harmless Seller and the Buyer shall
pay, any and all liability, loss, cost, damage, claims, demands, judgments, fees, penalties or
expenses, including reasonable attorneys’ and/or expert witness fees, of any and all kinds or nature
and however arising, which Seller may sustain, be subject to or be caused to incur by reason of
any claim, suit or action arising out of or in connection with the presence of Hazardous Substances
on, beneath or migrating from the Property, any action or failure to act of the Seller or Buyer with
respect to the conduct or performance of the Remediation of the Property based upon the current
or former environmental condition of the Property.

14.8  The provisions of this Article 14 shall survive the transfer of title to the Property.

15.0 Risk of Loss The risk of loss to the Property until the Closing shall be on the Seller.
In the event that the Property shall be destroyed or damaged by reason of fire, storm, accident or
other casualty, the Buyer shall have the option on written notice to the Seller to either: (i) terminate
this PSA on written notice to the Seller, whereupon neither Party shall have any further rights nor
liabilities hereunder thereafter (except for provisions that expressly survive termination of this
PSA); or, (ii) direct the Seller to assign to the Buyer at Closing the Seller’s right to any casualty
insurance proceeds resulting from such casualty (or if such insurance proceeds are not assignable,
the Seller shall at Closing grant to the Buyer a credit against the Purchase Price in the amount of
any such insurance proceeds), in all instances with Seller providing to the Buyer a credit against
the Purchase Price for the amount of any applicable deductible. If the Buyer elects to have
insurance proceeds assigned to the Buyer, the Seller shall not be required to repair or replace the
damaged Property nor shall the Purchase Price be abated (except that if insurance proceeds have
already been paid to the Seller by the Closing Date, the Buyer shall be credited with the amount
so paid against the Purchase Price). If the Seller does not have insurance to cover any such
destruction or damage or is unable to collect the insurance proceeds, then the Buyer shall have the
option on written notice to the Seller to either (a) terminate this PSA whereupon neither Party shall
have any further rights or obligations except as otherwise set forth in this PSA or (b) abate the
Purchase Price in an amount necessary to repair or replace any such destruction or damage. The
Buyer shall have the right to independently insure its interest in the Property, at the Buyer’s sole
cost and expense.

16.0 Condemnation In the event that all of Property or a substantial part thereof shall
have been taken by eminent domain by the federal government or shall be in the process of being
so taken by the federal government, on the Closing Date, the Buyer shall have the option to
terminate this PSA on written notice to the Seller, whereupon neither Party shall have any further
rights or liabilities hereunder thereafter (except for provisions that expressly survive termination
of this PSA). In the event any such taking shall not include a substantial part of the Property or in
the event that the Buyer shall not terminate this PSA pursuant to the preceding sentence, the Buyer
shall accept the Property in the condition in which it is left following such taking, with an
abatement of the Purchase Price measured by the proceeds of any condemnation award allowed.
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In the event the award has not been made or collected by the Seller on the Closing Date, the Seller
shall assign to the Buyer at Closing all rights, title and interest of the Seller in the collection of
such award and the Buyer shall accept the Property without abatement of the Purchase Price. As
employed herein, the term “a substantial part of the Property” shall be deemed to mean (i) a part
of the Property consisting of ten (10%) percent or more of the total area of the Property, or (ii) a
part of the Property consisting of less than ten (10%) percent of the total area, but which renders
the Property unsuitable for redevelopment.

17.0  Assignment The Buyer shall not assign this PSA, except as provided in the
Redevelopment Agreement.

18.0  Cooperation The Seller agrees to join in and/or execute any applications, petitions,
agreements or other documents requested by the Buyer prior to the Closing regarding or affecting
the Property for the purpose of facilitating the Buyer’s procurement of permits and approvals
including but not limited to governmental permits and certificates of occupancy. The Buyer shall
bear all costs and expenses associated therewith.

19.0 Brokerage Commissions Each Party hereto represents to the other that no finders,
agents or brokers (“Broker”) have been involved with the introduction of the Buyer and the Seller
and/or the purchase and sale of the Property. If either Party has employed any Broker, such Party
agrees to indemnify, defend and hold harmless the other Party for any costs, fees and/or liens that
may arise. This representation shall survive Closing.

20.0 Notices

20.1  All notices, requests, consents, approvals or other communications under this PSA
shall be in writing and mailed by certified mail, return receipt requested, postage prepaid, or
delivered by a nationally recognized overnight courier service which obtains delivery receipts
(e.g., Federal Express) addressed

If to the Buyer. at: ~ Capodagli Property Company, LL.C
201 South Wood Avenue
Linden, New Jersey 07036
Attn: Dennis P. Liloia, General Counsel
Email: dennis(@capodagli.com

If to the Seller, at: Borough Hall
30 Mechanic Street
Freehold, New Jersey 07642
Attn: Mayor Kevin A. Kane and
Stephen J. Gallo, Business Administrator

with a copy to: McManimon, Scotland & Baumann, LL.C
75 Livingston Avenue
Roseland, New Jersey 07068
Email: jbaumann(@msbnj.com
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Attn: Joseph P. Baumann, Esq.

20.2  Either Party may, by notice given as aforesaid, change its address for all subsequent
notices. A Party’s attorney may deliver any notice on behalf of that Party.

20.3  All notices hereunder shall be effective upon the earlier of either three (3) days after
mailing (if mailed) or one (1) business day after delivery to the nationally recognized independent
overnight courier.

21.0 Miscellaneous

21.1 Governing Law. Forum Selection, and Waiver of Jury Trial. The Parties agree that
this PSA shall be governed by and interpreted according to the laws of the State of New Jersey,

without reference to the choice of law principles thereof. Each of the Parties hereto irrevocably
submits to, and consents to, the jurisdiction of the Superior Court of New Jersey, Monmouth
County, for the purpose of any suit, action, proceeding or judgment relating to or arising out of
this PSA and the transactions contemplated thereby. Each of the Parties hereto irrevocably waives
any objection to the laying of venue or that any such action or proceeding brought in said Court
has been brought in an inconvenient forum. The Parties further agree that any claims relating to
or arising out of this PSA and the transactions contemplated thereby shall be tried before a Judge
and without a trial by jury and irrevocably waives any right to a trial by jury.

21.2 Construction. The Seller and the Buyer waive any statutory or common law
presumption which would serve to have this document construed in favor and against either Party
as the drafter.

21.3 Entire Agreement. This PSA and the Redevelopment Agreement represent the
entire agreement and understanding between the Parties hereto and no oral or written
representations or promises have been made with respect thereto. This PSA may not be altered or
modified orally, but only by a written agreement executed by the Parties hereto.

21.4 Captions and Headings. Captions and headings used herein are for reference only
and are in no way to be deemed to define, limit, explain or amplify any provisions hereof.

21.5 Severability. In the event that any one or more of the provisions of this PSA, or
any parts thereof, shall be deemed invalid or unenforceable by any court of competent jurisdiction,
or shall otherwise conflict with applicable law, such provisions, or parts thereof, shall be deemed
deleted herefrom, and this PSA shall be construed to give effect to the remaining provisions hereof,
which shall be and remain in full force and effect.

21.6  Further Cooperation. Each of the Parties hereby agrees to execute, acknowledge,
and deliver such other documents or instruments as the other may reasonably require from time to
time to carry out the purposes of this PSA.

21.7  Except for reason of default by the Buyer, if Seller terminates this PSA prior to the
expiration of the Due Diligence Period, Buyer shall receive a return of Deposit.
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21.8 Counterparts. This PSA may be simultaneously executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF the Parties have caused this Purchase and Sale Agreement to
be executed as set forth below intending to be legally bound to the terms of this PSA:

[Signatures appear on the following pages]
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BOROUGH OF FREEHOLD,
a municipal corporation of the State of New Jersey

By:
Kevin A. Kane
Mayor
STATE OF NEW JERSEY )
) SS:
COUNTY OF HUDSON )

BE IT REMEMBERED, that on

2024, before me, the subscriber, a

Notary Public of the State of New Jersey, personally appeared Kevin A. Kane, who, being by me
duly sworn on his oath, deposes and makes proof to my satisfaction, that he is the Mayor of the
BOROUGH OF FREEHOLD, a municipal corporation, and the municipal corporation named in
the within instrument; that he is the Mayor of said municipal corporation; that the execution, as
well as the making of this instrument, has been duly authorized by a proper resolution of the
Borough Council of the municipal corporation; and said instrument signed and delivered by Kevin
A. Kane, the Mayor, as and for the voluntary act and deed of said municipal corporation.

Sworn and subscribed to before me
this day of , 2024

Notary Public of the State of NJ
My Commission Expires

[Signatures continue on following page]
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CAPODAGLI PROPERTY COMPANY, LL.C
a limited liability company of the State of New Jersey

By:

Name:

Title:
STATE OF NEW JERSEY )

) SS:

COUNTY OF )

BE IT REMEMBERED, that on 2024, before me, the subscriber, a
Notary Public of the State of New Jersey, personally appeared , who,

being by me duly sworn on his oath, deposes and makes proof to my satisfaction, that he is an
Authorized Signatory of CAPODAGLI PROPERTY COMPANY, LLC, a limited liability
company of the State of New Jersey, the entity named in the within Instrument and that he signed,
sealed and delivered the attached document as and for his/her act and deed and as the authorized
act and deed of CAPODAGLI PROPERTY COMPANY, LLC.

Sworn and subscribed to before me
this day of , 2024

Notary Public of the State of NJ

My Commission Expires
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