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COMMONWEALTH OF PENNSYLVANIA:
1SS,
COUNTY OF BERKS

On this, the [KJ day om%ooz before me, Lindo. N Thornbure | the

undersigned officer, personally appeared Joseph Eppihimer, who acknowledged himself'to be the
Mayor of the City of Reading, a municipal corporation, and that he as such Mayor, being
authorized to do so, executed the foregoing instrument for the purposes therein contained by
signing the name of the municipal corporation by himself as Mayor.

IN WITNESS WHEREOQF, ] hereunder set my hand and official se

WS

Notarial Seal ublic
Linda A. Thomburg(sNotarv Pubi
COMMONWEALTH OF PENNSYLVANIA: Reading, Be zourt 28 2003
My Commission Expires
COUNTY OF BERKS 58 Mmer,pannswmaASsodahonotNoms
Lo gtember

On this, the lf 5 L day of t, 2002, before me, L mdcv A - ﬂéml Gre |, the
undersigned officer, personally appeared Michele Lauter, who acknowledged herself to be the
Chairperson of the Board of Directors of the Redevelopment Authority of the City of Reading, a
municipal authority, and that she as such Chairperson, being authorized to do so, executed the
foregoing instrument for the purposes therein contained by signing the name of the municipal
authority by herself as Chairperson.

IN WITNESS WHEREOF, I hereunder set my hand and official seal.

Notary Public

COMMONWEALTH OF PENNSYLVANIA:
: sS.
COUNTY OF BERKS . \)
SepFenbel”
On this, the __ day of August, 2002, before me, L\ «\CL& 5( ] t:»I)I i \MPQ the QJ Jed
undersigned officer, personally appeared A\bfﬂ%wt 00 % . h%gcﬂ%owledged
be the g nog ens of Reading Buttonwood Gatewy Cé oup, M limited hablhty
company, and that hE5s Such officer? being authorized to do so, executed the foregoing oS vty
instrument for the purposes therein contained by signing the name of the company by himself as
such officerS

IN WITNESS WHEREOF, I hereunder set my jd official seal. %
_ ,,J%

ubhc
Notarial Seal
Linda A. Thornburg, Notary Public
Reading, Berks County
My Commission Expires Nov. 28, 2003

Mambesr, Pennsyheania Association ot Notaries
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REDEVELOPMENT AGREEMENT
AMONG
CITY OF READING
AND
REDEVELOPMENT AUTHORITY OF THE CITY OF READING
AND
READING BUTTONWOOD GATEWAY GROUP, LLC

PLAN OF PROJECT AREA

EXHIBIT A
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1100473-1

REDEVELOPMENT AGREEMENT
AMONG
CITY OF READING
AND
REDEVELOPMENT AUTHORITY OF THE CITY OF READING
AND
READING BUTTONWOOD GATEWAY GROUP, LLC

SURVEY OF PROPERTY
14 Acres +/- Gross

Excluding the
CABOT/NPC Site

EXHIBIT B



1100473-1

REDEVELOPMENT AGREEMENT
AMONG
CITY OF READING
AND
REDEVELOPMENT AUTHORITY OF THE CITY OF READING
AND
READING BUTTONWOOD GATEWAY GROUP, LLC

TO BE PROVIDED POST CLOSING

EXHIBIT B-2
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1100473-1

REDEVELOPMENT AGREEMENT
AMONG
CITY OF READING

AND
REDEVELOPMENT AUTHORITY OF THE CITY OF READING

AND
READING BUTTONWOOD GATEWAY GROUP, LLC

MAP OF PROPERTY

EXHIBIT C
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1100473-1

REDEVELOPMENT AGREEMENT
AMONG
CITY OF READING
AND
REDEVELOPMENT AUTHORITY OF THE CITY OF READING
AND
READING BUTTONWOOD GATEWAY GROUP, LLC

LIST OF LOTS

EXHIBIT D
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RESOLUTION No._/ 15 200>

SELECTING READING BUTTONWOOD GATEWAY GROUP, L.L.C. AS
THE DEVELOPER OF A PARCEL OF LAND IN THE BUTTONWOOD
GATEWAY REDEVELOPMENT ARKA BOUNDED BY THE RAILROAD  Aff % S
ON'IIUE NORTH, RIVER ROAD ON THE WEST, BUTTONWOOD STREET
ON THE SOUTH AND TULPEHOCKEN STREET ON THE WEST,
CONTAINING A GROSS AREA OF 14+ ACRES AND AUTHORIZING THE
MAYOR AND OTHER APPROPRIATE OFFICIALS OF THE CITY OF
READING TO EXECUTE AND ENTER INTO A REDEVELOPMENT
AGREEMENT BETWEEN L11E CITY OF READING, REDEVELOPMENT
AUTHORITY OF THE CITY OF KREADING AND READING
BUTTONWOOD GATEWAY GROUP, L.L.C.

WHEREAS, the City of Reading on Novernber 30, 1998 approved‘the Buttonwood Gatcway

Redevelopment Arca Plan and Redevelopment Proposal for a Redevelepment Project (“Project”)

within the Project Area set forth in the Plan in furthcrance of the objectives of and pursuant Lo the
Pennsylvania Urban Redevelopment Law of May 24, 1945, P.L. 991, and laws supplomental thereto;
and

WHEREAS. the Redevelopment Authority of the City of Reading has sclected Reading
Buttonwoed Gateway Group, L.L.C. as the Redevcloper of a fourteen (14 ) acre, plus or minus,
parcel of land within the Buttonwood Gateway Redeveiopment Arca, to be known as the
Bultopwood Busincss Park, which will result in the construction of new manufacturing and
commercial buildings and related uses specified in the Buttonwood Gate\va}- Redevelopment Arca

Pla;l; and



WHEREAS, the Redevelopment Authority of the City of Reading has entered inlo a
Redevelopment Agresment between the City of Reading, the Redevelopment Authority of the City
of Reading and Reading Buttonwood Gateway Group, L.L.C., which will resuit in the redevelopraent
of a fourteen (14) acre, plus or minus, parcel, which afler redevelopment, will be subdivided inlo
scveral parcels for development of the Buttor}wood Business Park, for constr;:z;tion of new
mgnnfaciuring and commercial buildings; and

WILERIZAS, the City of Reading has sclecied the proposal submitted by the proposal
submitted by Reading Butionwood Gateway Group, L.J. C. as the proposal which fulfills and
addresses the redevelopment of the Reading Gateway Redevelopment Area in accordance with the
Urban Renewal Plan and P;edevclopmcm Proposal; and )

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY Of
READING that Reading Buttonwood Gateway Group, L.L.C. is selected as the developer for the
Buttonweod Business Park within a portion of the Project and that the Mayor and other appropriate
officials in the City of Reading arc hereby authorized to select, execulc and coter into a
Redevelopment Agreement between the City of Reading, Rcdcvelo-pment Authority of the City of
Reading and Reading Buttonwood Gateway Group, 1,1L.C. for the redevelopment of a fourieen (14)
acre, plus or minus, parcel within the Redevelopment Area which will be surveyed and attached to
the Redevelopment Agreement as Exhibit “C”.

SECTION 1. Tf any section, clause, provision or portion of this Resolution shatl be ficld
invalid or unconstitutional by any Court of competent jurisdiction, such decision shall not affect any

other section, clause, provision or portion of this Ordinance £9 long as it remains legally enforceable



minus the invalid portion. The City reserves the right to amend this Ordinance or any porlion thereof

from time to time as it shall deern advisable in the best interests of the promotion of the pizrposes and
intent of this Ordinance and the cffective administration thercof.
SECTION 2. This Resolution shall become cffective immediately upor approval.
SECTION 3. ThisResolution is. enacled by the Council of the Cily of Re.ac;ing under the
authority of the Act of the Legislature, June 23, 1931, Public Law 932, as amended, known as “The

Third Class City Code”, and any other apphcable lew arisivg under the laws of the, State of

Pennsylvania,
f
i
l
Passed Counc Q;f /c}‘ 2002
I
( ,di /v Q
. e ¥
C ncil Presulqnt
Attest:

City Clerk




REDEVELOPMENT AGREEMENT
BETWEEN
CITY OF READING
AND
REDEVELOPMENT AUTHORITY OF THE CITY OF READING
AND

READING BUTTONWOOD GATEWAY GROUP, LLC

This REDEVELOPMENT AGREEMENT (“Agreement”) is entered into as ofthe day

of ~, 2002 by and among;:

THE CITY OF READING, a municipal corporation organized and existing under the
laws of the Commonwealth of Pennsylvania with offices at City Hall, 502 Penn Avenue, City of
Reading, County of Berks, State of Pennsylvania 19608 (hereinafter referred to as “CITY”)

AND

THE REDEVELOPMENT AUTHORITY OF THE CITY OF READING, a
Redevelopment Authority organized and existing under the Urban Redevelopment Law of the
Commonwealth of Pennsylvania, having its offices at 815 Washington Street, in the City of
Reading, County of Berks, State of Pennsylvania, 19601 (hereinafter referred to as
“AUTHORITY™)

AND
READING BUTTONWOOD GATEWAY GROUP, LLC, withits principal offices at

4500 Perkiomen Avenue, City of Reading, County of Berks, State of Pennsylvania 19606

(hereinafter referred to as “REDEVELOPER?”).



WITNESSETH

WHEREAS, in furtherance of the objectives of, and pursuant to the Pennsylvania Urban
Redevelopment Law of May 24, 1945, P. L, 991, and laws supplemental thereto, the
AUTHORITY is carrying out an urban renewal project known as the Buttonwood Gateway
Redevelopment Area Plan located in the a;rea bounded generally as described in Exhibit “A”
attached hereto, which area is herein called the Project Area, for which an Urban Renewal Plan
and Redevelopment Proposal has been adopted by AUTHORITY by Resolution16-98 on August
12, 1998, (the “Plan”); and

WHEREAS, the Plan was approved by the governing body of the City of Reading on
November 30, 1998 and as amended and extended from time to time, which Plan is recorded in
the Recorder of Deeds Office of Berks County in Map Book __, page __etseq. ; and

WHEREAS, the AUTHORITY has offered to sell and the REDEVELOPER is willing to
purchase certain real property consisting of the American Chain and Cable Property and
contiguous parcels of land containing approximately 14 acres + of land which after a Survey
excluding the Cabot/NRC radioactive site will establish the gross acreage of a parcel to be
conveyed to the REDEVELOPER (herein called the “Property”) located in the Project Area
which Property after Survey will be attached hereto as Exhibit “B” as a post execution exhibit
and made a part hereof; and

WHEREAS, the parcel from which the Property will be Surveyed is outlined in blue on
the map attached hereto as Exhibit “C” and made a part hereof (the “Map”); and

WHEREAS, the REDEVELOPER has been selected by the AUTHORITY to redevelop

the Property for, and in accordance with the uses specified in the Urban Renewal Plan and

1100473-1
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Redevelopment Proposal and the provisions of this Agreement, which will be known as the
Buttonwood Business Park.

NOW, THEREFORE, in consideration of the foregoing PREMISES which constitute a
material part of this Agreement and the mutual covenants, conditions and premises contained
herein, and intending to be legally bound, the parties hereto for themselves, their successors and
assigns, do hereby mutually agree as follows:

SECTION 1: SALE: PURCHASE PRICE.

Subject to all the terms, covenants and conditions of this Agreement, the AUTHORITY
will sell the Property to the REDEVELOPER and the REDEVELOPER will purchase the
Property from the AUTHORITY and pay therefore, the product of the net acreage of the Property
(Gross Acreage less all areas which are non developable because of slopes, wetlands, roads to be
constructed and conveyed to the CITY, sedimentation ponds as required, public easements or
rights-of-way, buffer zones or any areas which must be dedicated.to public use) multiplied by

$50,000.00, or a minimum of Five Hundred Thousand ($500,000.00) Dollars for the Property,

whichever is greater, hereinafter called the “Purchase Price” and AUTHORITY will accept from

REDEVELOPER a Purchase Money Mortgage in the amount of the Purchase Price (the
“Purchase Money Mortgage”) with the Property to be subdivided into several parcels for
development as the Buttonwood Business Park (“SITES”) with public streets to be constructed
by REDEVELOPER and deeded to the CITY (“Streets”) at which time the AUTHORITY, upon
the sale or ground leasing of each SITE, will release such SITE from the lien of mortgage upon
payment of the sum of Fifty Thousand ($50,000.00) Dollars per acre per SITE (which payment is
required to be made at the time of the Closing for the sale of a SITE or Ground Leasing of a

SITE) and upon the acceptance of the Streets by the CITY as public streets will, in the event that

1100473-1
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any Streets were included in the Property and the Purchase Price, release the Streets from lien of
mortgage by issuing a credit on the face amount of the Purchase Money Mortgage at the rate of
$50,000.00 per acre of Streets conveyed by REDEVELOPER to the CITY.

SECTION 2: CONVEYANCE OF PROPERTY.

A. Form of Deed. The AUTHORITY shall convey to the REDEVELOPER title to
the Property as described on Exhibit “B” by Special Warranty Deed. The conveyance and title
shall be in accordance with the provisions of Section 17B of this Agreement and all other
conditions, covenants, and restrictions set forth or referred to elsewhere in this Agreement.

B. Time and Place for Delivery of Deed. The AUTHORITY shall deliver the Deed

and possession of the Property to the REDEVELOPER within ten (10) days after the
REDEVELOPER completes its Phase 1 Due Diligence Investigation, and the REDEVELOPER
has been approved as either the direct recipient of or the Subgrantee of all Federal Funds (the
“Federal Funds”) as hereinafter set forth in Section 6A(1) and (2) and the AUTHORITY has
complied with Section 6 B so that REDEVELOPER can proceed with Phase 2, Section 3 B(4),
then the Property will be conveyed to REDEVELOPER, as hereinafter set forth in Section 6 C
(the “Closing”). The Closing shall be at the principal office of the AUTHORITY and the
REDEVELOPER shall accept the conveyance and issue to AUTHORITY as full payment of the
Purchase Price a Purchase Money Mortgage at no interest in the amount of the Purchase Price
pursuant to the terms set forth in Section 1.

C. Apportionment of Current Taxes. The portion of the current taxes, if any, on the

Parcel shall be apportioned between the AUTHORITY and the REDEVELOPER as of the date

of delivery of the Deed.
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D. Recordation of Deed. The REDEVELOPER shall promptly file the Deed for

recordation in the Recorder of Deeds Office for Berks County, Pennsylvania. The
REDEVELOPER shall pay all costs for so recording the Deed.

E. Acquisition. As a condition precedent to the obligations of the REDEVELOPER
to proceed to Closing, the AUTHORITY will acquire pursuant to the Eminent Domain Code and
the Uniform Relocation Act, all of the properties within the Parcel, at no cost to the

REDEVELOPER.

F. Title Insurance. The AUTHORITY will bear no responsibility for the furnishing

of or payment of the costs of title insurance upon the Property conveyed, but title to the Property
shall be in fee simple, good and marketable and free and clear of all liens, encumbrances,
tenancies, restrictions, claims and easements and will be insurable by a Title Insurance Company
authorized to do business in Pennsylvania at regular rates and with endorsements, if required, by
the REDEVELOPER or its Mortgagee.

G. Realty Transfer Taxes. The AUTHORITY and REDEVELOPER will equally
divide all Realty Transfer Taxes to the Commonwealth of Pennsylvania and the City of Reading
that are assessed on the Purchase Price.

SECTION 3: DEVELOPMENT OF PROJECT IN PHASES

The Project involves the conveyance of the Property to the REDEVELOPER for the
redevelopment of the Property for development as the Buttonwood Business Park by
subdividing same into several SITES and installing required infrastructure and streets for the
construction of new manufacturing and commercial buildings on the SITES within the
Buttonwood Business Park pursuant to the Manufacturing/Commercial and Related Uses

specified in the Plan, the construction of two (2) commercial buildings by the REDEVELOPER
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with the Section 108 Loan and attaining the minimum job creation required by the Federal Funds
and the 108 Loan (the “Project”) which Project shall be completed in the following phases:

A. Phase 1. Due Diligence:
(1)  The REDEVELOPER at the specific request of the AUTHORITY and the

CITY has agreed to receive the Federal Funds and the AUTHORITY will be the grantee of
various state grants which can only be spent by the AUTHORITY for specific purposes (the
“State Funds”) with the Federal Funds and State Funds hereinafter at times being collectively
referred to as the “Grants”, which Grants will be utilized for acquisition, the remediation and
abatement of the Property and Buildings, the demolition of Buildings, site preparation,
construction of infrastructure and Streets and vertical support as required so that prepared SITES
can be conveyed to Purchasers for construction of improvements thereon which Grants as
aw;irded, the REDE\.’ELOPER must verify are sufficient to prepare the blighted properties into
sites for manufacturing/commercial and related uses for sale to Purchasers which is ordinarily the
responsibility of the AUTHORITY and/or CITY. The REDEVELOPER’S obligations under
this Agreement are subject to the condition precedent that the REDEVELOPER will:
(a) complete its Due Diligence Investigation during the
Investigation Period as set forth in Section 5; and
(b)  has decided to proceed to Closing as set forth in Section 6A(8)
and (C); and
(c) has been approved as either tl.le direct recipient of or the
Subgrantee of Federal Funds and that the State Funds currently
approved for the Project, as well as any future funding which
will be necessary for the Project as is set forth in Section 6,
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infra, are sufficient to complete the Project.

B. Phase 2 Financing. Convevance of Property. Remediation, Demolition and
Improvements:

¢y} Financing: The AUTHORITY and the CITY he_we submitted applications
for and have received grant approval to be the recipient of Federal Funds and State Funds for the
Buttonwood Gateway Redevelopment Area Project and both the AUTHORITY and the CITY
recognize that the objectives and successful implementation of the Plan will be achieved if the
REDEVELOPER, with approval of the applicable federal agencies, becomes either the direct
recipient of or the Subgrantee of the CITY of the following Federal Funds and, if as Subgrantee,
the REDEVELOPER will be bound by and subject to the same terms and conditions of each of
the respective Federal Funds and the AUTHORITY as recipient of the State Funds will cooperate
with the REDEVELOPER to coordinate and integrate the spending of the State Funds for timely
completion of the Project as follows:
(a) 1 Million Dollar Brownfields Economic Development
Initiative Grant from the United States Department of Housing
and Urban Development (“the BEDI”)
()  $400,000.00 Special Project Grant from the United States
Department of Housing and Urban Development (the “HUD
Grant”); and
(c) 1.25 Million Dollar demolition, hazardous waste removal
and infrastructure grant from the Commonwealth of
Pennsylvania Department of Community and Economic

Development (the “DCED Grant” or “IDP”);.
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(d)  The BEDI and the HUD Grant are collectively referred to
as the Federal Funds and the DCED Grant is referred to as
the State Funds.
(e) The total amount of the BEDI, HUD Grant and DCED
Grant shall be allocated to the Property.
. (2)  Remediation and Abatement of the Property and Buildings and Demolition
of Buildings by the AUTHORITY.
(3)  Conveyance of Property.
(4)  Site Preparation and required municipal approvals for the Construction of
Infrastructure and Streets including Preliminary Subdivision approval, if required.

C. Phase 3 - Sale of Sites for Manufacturing and Commercial Development

(1) Preliminary Subdivision of the Parcel and conveyance of Infrastructure
and Streets to CITY.

(2)  Construction of Geotechnical Support or issuance of credit to Purchaser.

3) The construction of two (2) commercial buildings by REDEVELOPER
with the 108 Loans.

4 Sale or ground leases of SITES within the Buttonwood Business Park or
development of SITES with buildings by REDEVELOPER for leasing to others.

SECTION 4: SITE PREPARATION AND CERTAIN OTHER ACTION BY THE
AUTHORITY AND CITY.

A. It is intended and agreed that the REDEVELOPER has entered into this

Agreement based upon information which it has received from the AUTHORITY and CITY

regarding the Property and Buildings and the analysis of the Property set forth in the Synergy
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Environmental, Inc.’s Report and Nuclear Regulatory Commission Report or any other
information regarding hazardous substances, abatement costs, demolition costs or geotechnical
reports, all of which will be farnished to REDEVELOPER so that it can perform its Due
Diligence Investigation.

B. The AUTHORITY and CITY will, without expense to the REDEVELOPER or
assessment or claim against the Property, provide or secure the following: (1) the vacating of
present streets, alleys, other public rights-of-way, including Huyett Street, Lafayette Street,
Clinton Street and Speidel Street; (2) the termination and vacation of all easements, public and
private, including utilities in the Property; and (3) provide for the re-zoning of the Property as
Manufacturing/Commercial and Related Uses, in accordance with the Urban Renewal Plan and
Redevelopment Proposal.

C. The REDEVELOPER is purchasing from the AUTHORITY the following 66
. parcels of land:

1. American Chain and Cable Parcel being a 12.3 acre parcel of land more or

less as recorded in Berks County Deed Book , Page , €t seq.

2. Sixty-five (65) lots within the Property located on Huyett Street, West
Buttonwood Street and Tulpehocken Street as set on “Buttonwood Gateway Redevelopment
Area, Property Status - Update 5/28/02” a copy of which is attached hereto as Exhibit D and
incorporated herein by reference, which lots are identified thereon by number 27, 28, 29, 47, 49
to 83, 101, 102, 112, 114, 116, 118, 120 to 122, 124, 126, 131, 133, 135, 137, 139, 141, 143,
145, 149, 151, 153, 155, 157 and 158 (hereinafter referred to as the “residential structures’).
D. The AUTHORITY will perform a perimeter survey of the Property being

conveyed to the REDEVELOPER in accordance with the standards and requirements for
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ALTA/ACSM Land Title Surveys (the “Survey”) which will exclude from the Parcel the area
which the Nuclear Regulatory Commission has determined has radioactive waste located therein
but which can remain in place in such condition as is required by the Nuclear Regulatory
Commission, and in the event the AUTHORITY determines that it will not conduct a Survey of
the Parcel, it must give REDEVELOPER notice of same, so that REDEVELOPER can retain a
surveyor to Survey the Parcel and the cost of said Survey will be applicable as a deduction
against the Purchase Money Mortgage. The Surveyor selected by the AUTHORITY will

coordinate its Survey with a representative of the REDEVELOPER.

SECTION 5: PHASE 1 OF THE PROJECT - DUE DILIGENCE INVESTIGATION

A. Due Diligence Investigation: (1) The REDEVELOPER shall have a period of
ninety (90) days after the signing of this Agreement and the receipt of the Synergy Environmental
Inc.’s Report, which report includes “Phase 1”” and “Phase 2” investigations and analysis of soil
and groundwater; and all other reports and documents regarding the Property including
geotechnical reports, whichever occurs last (the “Investigation Period”), to perform a due

| diligence investigation regarding the Property and Buildings and to perform additional
environmental surveys to determine the presence of any “Hazardous Substance”, “Pollutant” or
“Contaminant” as defined in the Comprehensive Environmental Response Compensation and
Liability Act (CERCLA) 42 U.S.C. §9601 et seq., or any hazardous substance, hazardous waste,
solid waste or any other substance for as defined in federal, state or local laws or any substance
which any governmental entity requires special handling in its collection, storage, treatment or
disposal (“Hazardous Substances™) including by way of illustration only but not limited to
asbestos, radon, PCBs, underground storage tanks, pollutants, radioactive, toxic or hazardous

substances, waste, chemicals or materials which environmental study shall be sufficient to
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qualify REDEVELOPER as an “Innocent Owner” under the Comprehensive Environmental
Response Compensation and Liability Act, 42 U.S.C., §9607, and to perform such physical test,
samplings, investigations and inspections of the Premises as REDEVELOPER shall deem
necessary to ascertain the compliance of the Property with all laws applicable thereto, whether
federal, in ofder to determine the estimated costs for the removal, abatement, remediation, or
encapsulation of Hazardous Substances at, in or upon the Property so that the Buildings located
thereon can be demolished; (2) In the event that the REDEVELOPER can not perform its Due
Diligence Investigation within the ninety (90) day Investigation Period, the REDEVELOPER
shall have a right to extend the Investigation Period for a sufficient period of time as the

REDEVELOPER may determine so as to complete its Due Diligence Investigation;

B. Hazardous Substance Removal and Demolition Costs: The REDEVELOPER, as

part of its Due Diligence Investigation during the Investigation Period shall obtain an estimate of
the costs to remove, abate, remediate or encapsulate the Hazardous Substances and for
demolition of all Buildings at the Property.

C. Geotechnical Review: The REDEVELOPER, as part of its Due Diligence
Investigation during the Investigation Period shall have the ability to perform a Geotechnical
Survey of the Property to determine the weight bearing capacity of the Property to support
structures which could be constructed on the SITES and whether special mitigation is required to
support the structures which could be constructed on the SITES. The AUTHORITY and CITY
shall fully cooperate with REDEVELOPER regarding the Geotechnical Survey by making
available to REDEVELOPER all information regarding the Property and studies and reports

applicable thereto.
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D. Department of Environmental Protection Work Plan: Even though the

REDEVELOPER has completed its Due Diligence Investigation within the Investigation Period,
if the Department of Environmental Pro.tection’s Work Plan (“DEP Plan”) has not been received
by AUTHORITY and submitted to REDEVELOPER, the Investigation Period shall be
automatically extended an additional twenty (20) days after the DEP Plan is received by the
REDEVELOPER which will become part of its Due Diligence Investigation.

E. Memorandum of Understanding (“MOQOU”): Within ten (10) days after the

Investigation Period is completed as set forth in subparagraph D, the REDEVELOPER, CITY
and AUTHORITY will meet to discuss the DEP Plan, how it impacts upon the
REDEVELOPER’S estimated remediation cost and make a decision, which must be unanimous,
whether to proceed with the MOU for only those properties within the PROPERTY and
excluding any other properties outside of PROPERTY but within the Plan within the DER
authorized time frame which will be. a binding commitment of the parties hereto for the
remediation of the Property as required by the MOU.

SECTION 6: PHASE 2 OF THE PROJECT - FINANCING, CONVEYANCE,

REMEDIATION, ABATEMENT, DEMOLITION AND SITE
PREPARATION.

A. FINANCING OF THE PROJECT

1. The US Department of Housing and Urban Development (“HUD”) has
approved the CITY as the recipient of a Brownfields Economic Development Initiative Grant in
the amount of One Million ($1,000,000.00) Dollars for the development of the infrastructure at
the Property (the “BEDI”). The CITY, subsequent to HUD’s approval of the BEDI, has revised
the Project so that the REDEVELOPER and not the CITY will be responsible for the
construction of the infrastructure at the Property and HUD has agreed that the REDEVELOPER
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will be the recipient of the BEDI which will be issued by HUD directly to the REDEVELOPER
concurrently with the 108 Loan and will be responsible for the construction of the infrastructure
improvements at the Property in accordance with HUD’s requirements for the BED], and all
federal laws and rules and regulations applicable thereto. The CITY will execute all
documentation necessary for the REDEVELOPER to be the recipient or Subgrantee of the BEDI

2. The US Department of Housing and Urban Development (“HUD”) has
approved the CITY as a recipient of a $400,000.00 Grant (the “HUD Funds”). The CITY,
subsequent to HUD’S approval of the HUD Funds has agreed that the REDEVELOPER will be
the recipient of the HUD Funds and will be responsible for the expenditure of the HUD Funds at
the Property in accordance with HUD’s requirements for the HUD Funds and all Federal laws,
rules and regulations applicable thereto. The CITY will execute all documentation necessary for
the REDEVELOPER to be the recipient or Subgrantee of the HUD Funds.

3. The Commonwealth of Pennsylvania Department of Community and
Economic Development (“DCED”) has approved the AUTHORITY’S application for a DCED
Grant in the amount of $1.25 Million (“the “IDP”). The AUTHORITY will be responsible for
the remediation and abatement of hazardous waste at the Property and Buildings and for all
demolition and Site preparation with the IDP and ISRP, if approved. The AUTHORITY will
receive the State Funds from the Commonwealth during the Due Diligence Investigation Period
in order to assure the identification of Hazardous Waste within the Property and the estimated
cost of removal.

4, CITY will provide to REDEVELOPER a Three Million ($3,000,000)

Dollar Section 108 Loan which the REDEVELOPER will utilize for the construction of two (2)
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Manufacturing/Commercial buildings on SITES in the Buttonwood Business‘Park (the “108
Loan™).

5. The AUTHORITY and the CITY will fully cooperate with
REDEVELOPER and take all actions necessary for the REDEVELOPER to be the recipient
and/or Grantee of the BEDI and HUD Funds, from HUD or in the event that REDEVELOPER
cannot be the direct recipient of the Federal Funds.

6. The AUTHORITY has filed an application with the Commonwealth of
Pennsylvania, Department of Community and Economic Development for a One Million
($1,000,000.00) Dollar ISRP Grant for Environmental Remediation of the American Chain &
Cable, and other properties within the Buttonwood Gateway Redevelopment Area (the “ISRP”)
which if approved will increase the amount of funds available to Three Million Six Hundred
Fifty Thousand ($3,650,000.00) Dollars which ISRP Grant will be administered by the
AUTHORITY for remediation, mitigation and demolition of buildings on the Property. In the
event that the costs of remediation, mitigation and demolition of all properties and building
within the Property is less than the amount of all grants received by the AUTHORITY and CITY
or by the REDEVELOPER either direcly or as subgrantee of the AUTHORITY and CITY, any
surplus will be available for eligible expenses for other properties located within the Buttonwood
Gateway Redevelopment Area.

7. In the event that any of the Grants require that the CITY and/or
AUTHORITY provide a matching amount as a condition of any Grant and the CITY and/or
AUTHORITY can not meet the matching amount requirement with either cash or an “in kind
contribution” the REDEVELOPER will provide either the cash or in kind contribution to secure
the Grant(s).
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8. In the event that the Federal and State Funds are not sufficient to fund the
costs of remediation and abatement of Hazardous Wastes at the Parcel, the demolition of the
Buildings, the site improvements, Streets, construction of the infrastructure and Geotechnical
Mitigation after the REDEVELOPER has performed its Due Diligence including cost estimates
to complete Phase 2, Sections 6B, C(3) ,D and E, F, and G t.he REDEVELOPER, in its sole
judgment, shall have the following options regarding the Project:

6)) Determine whether to proceed to Closing or terminate this

Agreement; or

(i)  Redefine the Project so as to include within the scope of the

Project as revised (“Revised Project”) those Buildings and the

amount of land which can be remediated, abated and demolished,

SITES prepared, Streets and infrastructure constructed and

required Geofechnical Mitigation with the available Grants, with

the remainder of the land and buildings excluded from the Revised

Project; or

(ifi)  If the costs to remove, abate, remediate or encapsulate the

Hazardous Substances, demolish the Buildings, prepare the SITES

and construct the Streets and improvements with required

Geotechnical Mitigation exceed the designated Grants for same, to

suspend implementation of this Agreement for a period of one (1)

year until AUTHORITY and CITY obtain the funds to remove all

Hazardous Substances, demolish the Buildings, prepare the SITES,
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B.

construct the Street and infrastructure and Geotechnical Mitigation
at no cost to REDEVELOPER; or

(iv)  Ifthe costs of remediation, demolition, site preparation,
infrastructure, Streets and required Geotechnical Mitigation are
greater than the BEDI, HUD and IDP Grants in the amount of $2.6
Million Dollars but less than the sum of $2.6 Million Dollars plus
the Purchase Money Mortgage, to proceed to Closing and all costs
incurred by REDEVELOPER for the remediation, demolition of
Buildings, site preparation, construction of Streets and
infrastructure and required Geotechnical Mitigation shall be a

credit against the Purchase Money Mortgage.

DEMOLITION - After all parties have executed the MOU and the AUTHORITY

has expended all State Funds for the remediation, abatement or encapsulation of Hazardous

Waste and the demolition of all industrial buildings on the Property has been completed and paid

for with the State Grants, the CITY and/or AUTHORITY will, provided that the AUTHORITY’S

application to Berks County for funds under the ADD program to provide funding for the

demolition of all residential structures within the Parcel, including the removal of all foundations

and backfilling and compaction as required by REDEVELOPER'’S engineers, be completed by

the AUTHORITY in the event said funds can not be passed through to the REDEVELOPER. In

the event that the Application for the ADD Program is not approved, the demolition costs will be

paid for from the Grants, if available, but in the event the REDEVELOPER must demolish the

residential structures, the demolition costs shall be a credit against the Purchase Money

Mortgage.
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C.

CONVEYANCE OF PARCEL: The Parcel will be conveyed by AUTHORITY to

REDEVELOPER upon completion of all of the following:

1100473-1

(1)  Phase 1 is competed and REDEVELOPER is approved as

either the recipient or the Subgrantee of the Federal Funds;

2)  The AUTHORITY can convey fee simple, marketable title,

free and clear of all liens and encumbrances which will be insured
by a Title Company authorized to do business in Pennsylvania at
its regular rates.

(3)  The AUTHORITY has expended all of the State Funds
received which must be spent by the AUTHORITY as a condition
of the Grant in accordance with the Grant purposes for the
removal, abatement or encapsulation of hazardous substances at
the Property, the demolition of all buildings and any other purposes
of the IDP as awarded and the ISRP if awarded.

) REDEVELOPER will determine the net acreage of the
Property as defined in Section 1 by having the Property, Exhibit
“B”, surveyed to identify all areas which are non developable
because of slopes, wetlands, proposed roads to be constructed and
conveyed to the CITY, sedimentation ponds as required, public
easements or rights-of-way, buffer zones or any areas which must
be dedicated to public use with a calculation of the square footage

of each area which will be set forth on Exhibit “B” and be
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identified as Exhibit “B-2" attached as a post execution Exhibit and

made a part hereof.

D. ABATEMENT AND REMEDIATION - After the Property is conveyed to the

REDEVELOPER, the REDEVELOPER with the applicable Federal Funds shall, within six (6)
months thereafter, award contracts for the for the demolition of any remaining buildings, site
preparation, construction of infrastructure and Streets and vertical support at the Property so that
upon completion, all industrial buildings thereon can be demolished.

E. SITE PREPARATION - The REDEVELOPER will be responsible for grading the

Property to designed elevations and obtaining all governmental approvals and permits required to

grade the Property.

F. INFRASTRUCTURE AND STREETS - After approval of the

REDEVELOPER’S Preliminary Subdivision Plans for the Property, the REDEVELOPER shall
provide for the installation of all utilities within the streets and/or designated easement areas,
which utilities will be transferred to the respective public or private utility companies or
authorities and all Streets will be transferred to the CITY and accepted by the CITY as CITY

streets and dedicated to public use.

G. GEOTECHNICAL MITIGATION - If geotechnical mitigation is required for any

SITE to be sold to a Purchaser, and REDEVELOPER is required to construct the geotechnical
remediation method required or issue a credit to Purchaser for same, REDEVELOPER will be
entitled to a credit against the Purchase Money Mortgage if the costs of geotechnical remediation
is not included in the Federal or State Funds.

H. The REDEVELOPER agrees that every contract for the construction or

rehabilitation, installation, alteration, rel')air of or addition to the redevelopment project where the
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estimate costs shall exceed Five Hundred ($500.00) Dollars shall contain a provision obligating
the contractor to the prompt payment of all material furnished, labor supplied or preformed,
rental for equipment employed, and services rendered by public utilities or in connection with the
prosecution of the work, whether or not the said material, labor, equipment or services enter into
and become component parts of the work or improvement contemplated, and a provision that the
contractor shall give to the REDEVELOPER an appropriate bond for the prompt payment by the
contractor for materials, supplies, labor, services and equipment in such form as the
AUTHORITY may prescribe which provisions shall be construed for the benefit of these parties
in interest as set forth in Section 11(a) (4-1) of the Urban Renewal Law of May 24, 1945, P.L.
991, as amended, which said Section is incorporated herein by reference.

SECTION 7: PHASE 3 OF THE PROJECT - SUBDIVISION AND

CONVEYANCE OF INFRASTRUCTURE AND STREETS TO
CITY AND SALE OF INDUSTRIAL SITES.

A. Subdivision of Property: After the demolition of all industrial buildings on the

Property by AUTHORITY and the demolition of all residential structures at the Property by
AUTHORITY or REDEVELOPER, and the vacation of public streets and easements, the
REDEVELOPER shall present to the CITY its Preliminary Subdivision Plan of the Property for
approval and the CITY directly and/or through its agencies and authorities, which will, provided
REDEVELOPER complies with all requirements of the CITY Zoning and Subdivision
Regulations, approve the subdivision plans, both preliminary and final and approve any changes
or revisions to the subdivision plans which will not be unreasonably withheld or delayed.

B. Infrastructure: Must be accepted by CITY or Public Authorities after construction
provided same have been constructed in accordance with the existing specifications of the CITY
and/or its Agencies or Authorities.
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C. Streets: Must be accepted by CITY after construction provided same have been
constructed in accordance with the existing specifications of the CITY.

D. Sale of Industrial Sites - After Phase 2 is completed, the AUTHORITY will,

pursuant to Section 10, infra, issue its Certificate of Completion so that REDEVELOPER,
without further approval of AUTHORITY or CITY, except ’for requirements of existing.zoning,
building permits, etc., can sell the STTES in the Buttonwood Business Park Development (the
“purchaser”’). REDEVELOPER will construct the two (2) commercial buildings with the Section
108 Loan and its own funds as required by the Section 108 Loan approved by HUD. Any
Purchaser of a SITE from the REDEVELOPER shall complete the construction of all
Improvements including the buildings within one (1) year from the conveyance of the SITE to
the Purchaser, which can be extended by REDEVELOPER upon good cause shown and the deed
conveying a SITE from the REDEVELOPER to the Purchaser shall contain a warranty that the
SITE will be used for the purpose of development and not for speculation and land holding and
that the failure on the part of a Purchaser to complete the Improvements on the SITE within one
(1) year from the date of conveyance shall be a default and the REDEVELOPER shall have the
right of re-entry and the estate conveyed to the Purchaser shall be forfeitéd by reason of failure of
the Purchaser to cure the default and the title to said SITE shall revert to and be revested in the
REDEVELOPER, or its successors and assigns from the date of recording the Deed and it is
intended and agreed, and the Deed shall so expressly provide that these agreements and
covenants shall be covenants running with the land, binding for the benefit of the community and
the REDEVELOPER, and enforceable by the REDEVELOPER against the PURCHASER and its

successors and assigns to or for the SITE or any part thereof or any interest therein.
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SECTION 8. TIME FOR COMMENCEMENT AND COMPLETION OF
ABATEMENT, DEMOLITION, INFRASTRUCTURE AND STREETS.

Provided that REDEVELOPER is the recipient of the Federal Funds as set forth in
Section 6A (1) and (2) so that the REDEVELOPER can proceed either with the Project or the
Revised Project and Closing has been held, , the REDEVELOPER will commence Phase 2 of the
Project within six (6) months after REDEVELOPER is approved to be the Recipient and/or
Subgrantee of the Federal Funds or after Closing, which ever occurs last and will complete the
construction of the Infrastructure and Streets within three (3) years after that date.

SECTION 9. COMMENCEMENT AND COMPLETION OF CONSTRUCTION OR
REHABILITATION WORK

The REDEVELOPER agrees for itself, its successors and assigns and every successor in
interest to the Property, or any part thereof, and the Deed from AUTHORITY shall contain
covenants that the REDEVELOPER, and its successors and assigns, shall promptly begin and
diligently complete the redevelopment of the Property through the demolition, site preparation
and construction of the Infrastructure and Streets which shall in any event be begun and
completed within the period specified in SECTION 8 and it is intended and agreed, and the Deed
shall so expressly provide that these agreements and covenants shall be covenants running with
the land, binding for the benefit of the community and the AUTHORITY, and enforceable by the
AUTHORITY against the REDEVELOPER and its successors and assigns to or for the Property
or any part thereof or any interest therein.

SECTION 10: CERTIFICATE OF COMPLETION.

Promptly after completion of Phase 2, the AUTHORITY will furnish the
REDEVELOPER with an appropriate instrument certifying that the Project has been completed.

The certification by the AUTHORITY shall be a conclusive determination of satisfaction and
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termination of the covenants in the Agreement and the Deed with respect to the obligations of the
e
REDEVELOPER and its successors and assigns to cons@ct improvements as required in Phase
2 and the dates for the beginning and completion thereof. The certification shall be in such form
as will enable it to be recorded. If the AUTHORITY shall refuse or fail to provide the
certification, the AUTHORITY shall within thirty (30) days after written requést by the
REDEVELOPER, provide the REDEVELOPER with a written statement indicating in adequate
detail how the REDEVELOPER has failed to complete Phase 2 in conformity with the Urban
Renewal Plan, the Redevelopment Proposal and this Agreement, or is otherwise in default, and
what measures or acts will be necessary, in the opinion of the AUTHORITY, for the
REDEVELOPER to take or perform in order to obtain the certification.

SECTION 11: RESTRICTION ON USE.

The REDEVELOPER agrees for itself, and its successors and assigns, and every
successor in interest to the Property, or any part thereof and the Deed shall contain Covenants on
the part of the REDEVELOPER for jtself, and its successors and assigns, that the
REDEVELOPER and its successors and assigns shall:

A. Devote the Property only to, and in accordance with the uses specified in the
Urban Renewal Plan and this Agreement or such other uses compatible with the Plan; and

B. Not discriminate upon the basis of race, color, creed, sex, age or national origin
in the sale, lease, or rental or in the use or occupancy of the Propert); or any improvements
located or to be erected thereon, or any part thereof.

SECTION 12: COVENANTS BINDING UPON SUCCESSORS IN INTEREST;
PERIOD OF DURATION.

It is intended and agreed and the Deed shall so expressly provide, that the covenants
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provided in Sections &, 11, 13 and 14 shall be covenants running with the land binding to the
fullest extent permitted by law and equity for the benefit and in favor of, and enforceable by, the
AUTHORITY its successors and assigns, the CITY and any successor in interest to the Property,
or any part thereof, and the owner of any other land (or of any interest in such land) in the Project
Area which is subject to the land use requirements and restrictions of the Urban Renewal Plan
and Redevelopment Proposal, and the United States (in the case of the covenant provided in
subsection (B) of Section 11, against the REDEVELOPER, its successors and assigns, and every
successor in interest to the Property or any part thereof or any interest therein, and any party in
possession or occupancy of the Property or any part thereof. It is further intended and agreed
that the covenant provided in subsection (A) of Section 11 shall remain in effect within the
limitation as to time set forth in the Buttonwood Gateway Redevelopment Plan Area. The terms
“uses” specified in the Urban Renewal Plan and Redevelopment Proposal and “land use”
referring to provisions of the Urban Renewal Plan and Redevelopment Proposal, or similar
language, in this Agreement shall include the land and all building, housing and other
requirements or restrictions of the Urban Renewal Plan and Redevelopment Proposal pertaining

to such land.

SECTION 13: PROHIBITION AGAINST TRANSFER OF THE PARCEL.

The REDEVELOPER has not made or created, and (except as permitted by Section 14)
will not, prior to the completion of Phase 2 as certified by the AUTHORITY, make or suffer to
be made any sale, assignment, conveyance, lease or transfer in any other form of or with respect
to this Agreement or the Property, or any part thereof or any interest therein or contract or agree
to do any of the same, without the prior written approval of the AUTHORITY which will not be

unreasonable withheld, delayed or conditioned.
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¢ SECTION 14. LIMITATION UPON ENCUMBRANCE OF PROPERTY

Prior to completion Phase 2 as certified by the AUTHORITY, neither the
REDEVELOPER nor any successor in interest to the Property shall engage in any financing or
any other transaction creating any mortgage or other encumbrance or lien upon the Property,
whether by express agrc;,ement or operation of law, or suffer any encumbrance or lien to be made
on or attach to the Property, except for the purposes only of obtaining (a) funds only to the extent
necessary to complete Phase 1 and Phase 2 of the Project. Until issuance of the Certificate of
Completion, the REDEVELOPER (or .successor in interest) shall notify the AUTHORITY in
advance of any financing, secured by mortgage or other similar lien instrument, it proposes to
enter into with respect to the Property, and of any encumbrance or lien that has been created on
or attached to the Property, whether by voluntary action of the REDEVELOPER or otherwise.

SECTION 15: MORTGAGEES NOT OBLIGATED TO CONSTRUCT OR
REHABILITATE

Notwithstanding any of the provisions of this Agreement, including but not limited to
those which are intended to be covenants running with the land, the holder of any mortgage
authorized by this Agreement (including any ho.lder who obtains title to the Property or any part
thereof as a result of foreclosure proceedings, or action in lieu thereof but not including (a) any
other party who thereafter obtains title the Property or such part from or through such holder or
(b) any other purchase at foreclosure sale other than the holder of the mortgage itself) shall not be
obligated by the provisions of this Agreement to construct or rehabilitate or complete the
construction or rehabilitation or completion, nor shall any covenant or any other provision of the
Deed be construed to so obligate such holder. Nothing in this Section or any other Section or

provision of this Agreement shall be deemed or construed to permit or authorize any such holder
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to devote the Parcel or any part thereof to any uses, or to construct or rehabilitate any
improvements thereon, other than those uses, or to construct or rehabilitate any improvements
thereon, otﬁer than those uses or impfovements provided or permitted in the Urban Renewal Plan
and Redevelopment Proposal and this Agreement.

SECTION 16: ENFORCED DELAY IN PERFORMANCE

Neither the AUTHORITY nor the REDEVELOPER or any successor in interest shall be
considered in breach, or default of its obligations with respect to the preparation of the Property
for redevelopment or the commencement and completion of construction or rehabilitation of
Phase 1 or 2, in the event of enforced delay in the performance of such obligations due to
unforeseeable causes beyond its control and without its fault or negligence. The time for the -
performance of the obligations shall be extended for the period of the enforced delay, as
determined by the AUTHORITY, if the party seeking the extension shall request it in writing of
the other party within thirty (30) days after the beginning of the enforced delay.

SECTION 17: REMEDIES.

A. In General. Except as otherwise provided in this Agreement, in the event of any
default in or breach of the Agreement, or any of its terms or conditions, by either party hereto, or
any successor to such party, such party (or successor) shall upon written notice from the other,
proceed immediately to cure or such default or breach, and, in any event, within sixty (60) days
after receipt of such notice. In case such action is not taken or not diligently pursued, or the
default or breach shall not be cured or remedied within a reasonable time, the aggrieved party
may institute such proceedings as may be necessary or desirable in its opinion to cure and remedy
such default or breach, including, but not limited to, proceedings to compel specific performance

by the party in default or breach of its obligations.
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B. Revesting Title in AUTHORITY upon Hanvéninz of Event Subsequent to

Convevance to REDEVELOPER. In the event that subsequent to conveyance of the Property or

any part to the REDEVELOPER, and prior to completion of Phase 2 as certified by the
AUTHORITY:

6] The REDEVELOPER (or successor in interest) shall

default in or violate its obligations with respect to Phase 2 of the

Project (including the nature and the dates for the beginning and

completion thereof; or shall abandon or substantially suspend

construction or rehabilitation work and any such default, violation,

abandonment, or suspension shall. not be cured, ended, or remedied

within ninety (90) days (one hundred and eighty (180) days if the

default is with respect to the date for completion of Phase 2 after

written demand by the AUTHORITY so to do; or

(@)  Thereis,in violation of this Agreement any transfer of the

Property or any part thereof, and such violation shall not be cured

within ninety (90) days after written demand by the AUTHORITY

to the REDEVELOPER,
then the AUTHORITY shall have the right to re-enter and take possession of the Property, during
Phase 2 and to terminate (and revest in the AUTHORITY) the estate conveyed by the Deed to the
REDEVELOPER, it being the intent of this provision, together with other provision of this
Agreement, that the conveyance of the Property to the REDEVELOPER shall be made upon, and
that the Deed shall contain a condition subsequent to the effect that in the event of any default,

failure, violation, or other action or inaction by the REDEVELOPER specified in subdivisions A,

1100473-1
26



T

)

B and C of this Section 17, failure on the part of the REDEVELOPER to remedy, end, or
abrogate such default, failure, violation, or other action or inaction within the period and in the
manner stated in such subdivisioﬂs, the AUTHORITY, at its option may declare a termination in
favor of the Grantor of the title, and of all the rights and interest in and to the Property conveyed
by the Deed to the REDEVELOPER, and that such title and all rights and interests of the
REDEVELOPER, and any assigns Or Successors in interest to and in the Property, shall revert to
the AUTHORITY: Provided, that such condition subsequent and any revesting of title as a result
thereof in the AUTHORITY shall always be subject to and limited by, and shall not defeat,
render invalid or limit in any way (a) the lien or any mortgage authorized by this Agreement, and
(b) any right or interest provided in the Agreement for the protection of the holder or such
mortgage.

C. Other Rights and Remedies of Agency: No Waiver by Delay

The AUTHORITY shall have the right to institute such actions or proceedings as it may
deem desirable for effectuating the purposes of this Section 17, including also the right to
execute and record or file among the public land records in the office in which the Deed is
recorded a written declaration of the termination of all the right, title and interest of the
REDEVELOPER of the termination of all the right, title and interest of the REDEVELOPER and
(subject to such mortgage, liens and leasehold interests as provided in this Section 17 hereof), its
successors in interest and assigns in the Property, and the revesting of title heret~o in the
AUTHORITY: Provided, that any delay by the AUTHORITY in instituting or prosecuting any
such action or proceedings or otherwise asserting its rights under this Section 17 shall not operate
as a waiver of such rights or to deprive it of or limit such rights in any way (it being the intent of

this provision that the AUTHORITY should not be constrained, so as to avoid the risk of being
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deprived of or limited in the exercise of the remedy provided in this Section because of concepts
of waiver, laches, or otherwise to exercise such remedy at a time when it may still hope
otherwise to resolve the probleﬁs created by the default involved; nor shall any waiver in fact
-made by the AUTHORITY with respect to any specific default by the REDEVELOPER under
this Section be considered or treated as 2 waiver of the rights of the AUTHORITY with respect
to any other defaults by the REDEVELOPER under this Section or with respect to the particular
default except to the extent specifically waived in wntmg

SECTION 18: RESALE OF REACQUIRED PARCEL: DISPOSITION OF PROCEEDS

Upon the revesting in the AUTHORITY of title to the Property or any party thereof as

. provided in subdivision C of Section 17, the AUTHORITY shall use its best efforts to resell the

Property or part thereof (subject to such mortgage liens and leasehold interests as in Section 17
set forth and provided) as soon and in such manner as the AUTHORITY shall find feasible and
consistent with the objectives of applicable law and of the Urban Renewal Plan and
Redevelopment Proposal to a qualified and responsible party or parties (as determined by the
AUTHORITY) who will assume the obligation of making or completing Phase 2 and Phase 3 of
the Project as shall be satisfactory to thc;: AUTHORITY and in accordance with the uses specified
for such Property or part thereof in the Urban Renewal Plan and Redevelopment Proposal. Upon
such resale of the Property, the proceeds thereof shall be applied:

A. First, to reimburse the AUTHORITY, on its behalf for all costs incurred by the
AUTHORITY, including, but not limited to, salaries of personnel in connection with the
recapture, management and resale of the Property or part thereof (but less any income derived by
the AUTHORITY from the Property or part thereof in connection with such management); all

taxes, assessments and water and sewer charges with respect to the Property or put thereof or in
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the event Property is exempt from taxation or assessment or such charges (as determined by the
City assessing official as would have been payable if the Property were not so exempt); any
payments made or nec-essary to be made to discharge any encumbrances or liens existing on the
Property or part thereof at the time or revesting of title thereto in the AUTHORITY or to
discharge or present liens due to obligations, defaults, or acts of the REDEVELOPER, its
successors or transferees; any expenditures made or obligations incurred with respect to the
making or completion of Phase 2 or Phase 3 of any part thereof on the Property or part thereof,
and any amounts otherwise owing the AUTHORITY by the REDEVELOPER and its successors
or transferee; and

B. Second, to reimburse the REDEVELOPER, its successor or transferee, up to the,
amount equal to (1) the sum of the purchase price paid by it for the Property (or allocable to the
part thereof) and the cash actually invested by it performed during Phase 2 and Phase 3 at the
Property or part thereof less (2) any gains or income withdrawn or made by it from the
Agreement or the Property.

Any balance after such reimbursement shall be retained by the AUTHORITY as its

property.

SECTION 19: CONFLICT OF INTEREST: AUTHORITY’S REPRESENTATIVES
NOT INDIVIDUALLY LIABLE.

No member, official or employee of the AUTHORITY shall have any personal interest,
direct or indirect, in this Agreement, nor shall any such member, official or employee participate
in any decision relating to this Agreement which affects his personal interests or the interests of
any corporation, partnership, or association in which he is, directly or indirectly, interested. No

member, official or employee of the AUTHORITY shall be personally liable to the
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REDEVELOPER or any successor interest, in the event of any default or breach by the
AUTHORITY or for any amount which may become due to the REDEVELOPER or its
successor or any obligation under the terms of this Agreement.

SECTION 20: PROVISIONS NOT MERGED WITH DEED

No provision of this Agreement is intended to or shall be merged by reason of any deed
transferring title to the Property from the AUTHORITY to the REDEVELOPER or any successor
in interest, and any such deed shall not be deemed to affect or impair the provision and covenants

of this Agreement.

SECTION 21: EQUAL OPPORTUNITY IN CONSTRUCTION EMPLOYMENT

The REDEVELOPER, for itself, and its successors and assigns, agrees, that Phase 2 and
Phase 3 of the Project provided for in the Agreement:

A. The REDEVELOPER will not discriminate against any employee or applicant for
employment because of race, creed, color, sex, age or national origin. The REDEVELOPER will .
take affirmative action to ensure that applicants are employed and that employees are treated
during employment, without regard to their race, creed, color, sex, age, or national origin. Such
action shall include, but not limited to, the following: employment upgrading, demotion, or
transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms
of compensation; and selection for training, including apprenticeship. The REDEVELOPER
agrees to post in conspicuous places, available to employees and applicants for employment
notices to be provided by the AUTHORITY setting forth the provisions of this nondiscrimination
clause.

B. The REDEVELOPER will, in all solicitations or advertisements for employees

placed by or on behalf of the REDEVELOPER, state that all qualified applicants will receive
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consideration for employment without regard to race, creed, color, sex, age or national origin,

C. The REDEVELOPER will include the provisions of Paragraphs A and B of this
Section in every contract, and will require the__inclusion of these provisions in every subcontract
entered into by any of its contractors, 0 that such provisions will be binding upon each such
contractor or subcontractor, as the case may be. For the purposg of including such provisions in
any construction or rehabilifation contract or subcontract as required hereby, the term
«REDEVELOPER” and the term «AUTHORITY” may be changed to reflect appropriately the
name or designation of the parties to such contract or subcontract.

SECTION 22: COUNTERPARTS

This Agreement is executed in six (6) counterparts, each of which shall be deemed to be
an original, and such counterparts shall constitute one and the same instrument.

SECTION 23: NONDISCRIMINATION

The REDEVELOPER for itself, its successors and assigns, agrees that it will not
discriminate in the use, sale or lease of any part of the Project against any person because of age,
race, creed, color, sex or national origin and such other easement or other rights as are to be
reserved therein by the AUTHORITY.

SECTION 24: GOVERNING BODY APPROVAL

This Agreement shall be binding upon the parties hereto on the signing hereof, provided
that said Agreement shall be duly approved by the governing body of the City of Reading
pursuant to the provisions of the Urban Redevelopment Law of the Commonwealth of
Pennsylvania. CITY shall provide REDEVELOPER with a certified copy of a Resolution or
Resolutions by the City Counsel of the CITY authorizing the Mayor to sign this Agreement, and

all other Agreements required, necessary and/or desired in furtherance of the Project.
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SECTION 25: NOTICE
A notice of communication under this Agreement by either party to the other shall be
sufficiently given or delivered if dispatched by registered mail, postage prepaid, return receipt

requested, and

A. In the case of a notice or communication to the; REDEVELOPER, is addressed as

follows:
Reading Buttonwood Gateway Group, LLC
4500 Perkiomen Avenue
Reading, Pennsylvania 19606
B. In the case of a notice or communication to the AUTHORITY, is addressed as

follows:

Redevelopment Authority of the City of Reading
815 Washington Street
Reading, Pennsylvania 19601

or is addressed in such other way in respect to either party as that party may, from time to time,
designate in writing dispatched as provided in this Section.
C. In the case of a notice or communication to the CITY, is addressed as follows:

Mayor Joseph Eppihimer
City of Reading

City Hall

502 Penn Avenue
Reading, PA 19608

SECTION 26: HEADINGS

Any titles of the several parts and section of this Agreement are inserted for convenience or

reference only and shall be disregarded in construing or interpreting any of its provisions.
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IN WITNESS WHEREOF, the AUTHORITY has caused this Agreemént to be duly

executed on its behalf and its seal to be hereunto affixed and attested; and the REDEVELOPER

has caused the same to be duly executed on its behalf on or as of the day and year first above

written.
ATTEST:
ATTEST:
)
, Secretary
ATTEST:
, Secretary
1100473-1

CITY OF READING

REDEVELOPMENT AUTHORITY
OF THE CITY OF READING

By: WE% (l\mt’kd

MICHELE LAUTER, CHAIRPERSON

READING BUTTONWOOD GATEWAY
GROUP, LLC

NI IR o (VoY

Name:C} [ hert Boscov
Title: c/\'\q negee

Manager
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