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REAL ESTATE PURCHASE AND SALE AGREEMENT 
 
 

This Purchase and Sale Agreement (the “Agreement”) made this _______ day of 
__________________, 2008, (the “Execution Date”) by and between the City of Hoboken, a New 
Jersey municipal corporation, having offices located at 94 Washington Street, Hoboken, New Jersey 
07030, (the “Seller”) and, SHG Hoboken Urban Renewal Associates, LLC, a New Jersey limited 
dividend limited liability company, having offices located at c/o The S. Hekemian Group, LLC, 45 
Eisenhower Drive, Paramus, New Jersey  07652 (the “Purchaser”). 
 

W I T N E S S E T H: 
 

WHEREAS, Seller is the lessee of certain real property commonly known as the Public Works 
Garage site, and designated as Block 1, Lot 1 on the Office Tax Map of the City of Hoboken (the 
“Premises”) and holds a right to purchase same at or prior to the Closing contemplated herein and 
thereby have the rights of an owner to transfer title; and 
 
 WHEREAS, through a process prescribed by the Local Redevelopment and Housing Law, 
N.J.S.A. 40A:12A-1 et seq., Seller has designated the Premises for redevelopment and adopted a 
redevelopment plan to allow multifamily, commercial/retail and other non-residential uses of the 
Premises; and 
 
 WHEREAS, Seller solicited Selected Proposals for the purchase and redevelopment of the 
Premises through the public issuance of a Request for Proposals dated October 1, 2007 (the “RFP”), and 
has selected a proposal submitted by Purchaser (the “Selected Proposal”); and 
 
 WHEREAS, the Selected Proposal was an Alternative Proposal, as such term is defined in the 
RFP; and 
 

WHEREAS, Purchaser desires to purchase and Seller desires to sell the Premises upon the terms 
and conditions requiring Purchaser to redevelop the Premises in accordance with the Selected Proposal, as 
set forth herein and in a contemporaneous Redeveloper’s Agreement executed between these to parties 
and referenced herein; and 
 

WHEREAS, the parties hereto desire to set forth their mutual understandings and agreements 
with respect to the sale and purchase of the Premises. 
 

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained 
the sufficiency of which being hereby acknowledged, the parties hereto agree as follows: 
 

1. AGREEMENT TO SELL.  Seller hereby agrees to sell and Purchaser hereby agrees to 
purchase, free and clear of all encumbrances except for the Permitted Exceptions (as hereinafter defined), 
the real property premises situated in the City of Hoboken, County of Hudson and State of New Jersey 
known as: 

 
   Lot 1 in Block 1, 

 
all as shown on the current tax map of the City of Hoboken (the “Premises”).  The Premises are more 
specifically described in Exhibit A which is attached hereto and by this reference made a part hereof.   
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2. PURCHASE PRICE.  The total purchase price for the Premises shall be Twenty Five 
Million Five Hundred Thousand Dollars ($25,500,000) (the “Purchase Price”), payable as follows: 
 
 

(a) On the Execution Date, monies to be deposited in escrow 
as set forth in Section 3 hereof     $   2,550,000 

 
(b) At Closing, by wire transfer or by cashier’s or certified check  
 of Purchaser drawn on a bank which is a member of the  
 New York Clearing House Association    $ 22,950,000 
  

Purchase Price                                                                         $25,500,000 
 

Any monies delivered by Purchaser pursuant to Section 2(a), together with any interest accrued thereon, 
shall be referred to as the “Deposit Monies” and shall be deposited in escrow as set forth in Section 3 
herein.  Upon the event of Closing, all Deposit Monies shall be applied toward the Purchase Price.  
Simultaneously herewith, Seller is returning to Purchaser its bid security letter of credit in the amount of 
$2,550,000, together with written authorization to the issuer thereof to terminate same. 
 

3. DEPOSIT AND ESCROW AGENT.  
 
 (a) The Deposit Monies paid by the Purchaser shall be held in escrow in an interest-

bearing trust account of Ansell Zaro Grimm & Aaron, Seller’s Attorney (the “Escrow Agent”) with 
interest thereon to follow the deposit, which account shall be in a bank authorized to do business in the 
State of New Jersey as designated by Seller.   

 
  (b) In the event the Deposit Monies are to be returned to Purchaser pursuant to any 
of the terms of this Agreement, Seller shall promptly return any Deposit Monies paid to it pursuant to 
Section 2.   In the event the Purchaser and Seller cannot agree on the disbursement of the Deposit Monies, 
the Escrow Agent may place the Deposit Monies and all accrued interest with the court, requesting the 
court to resolve the dispute.   
 

4. TITLE. 
 

(a) Seller covenants and agrees that the title to all portions of the Premises, which is 
to be conveyed at the time of Closing, shall be free and clear from all liens, encumbrances, leases and 
other rights or privileges to use or occupy the Premises, or any portion thereof, and title shall be good, 
marketable, and indefeasible with fee simple title valid of record, and insurable at standard rates by a title 
insurance company of Purchaser’s choice authorized to do business in the State of New Jersey, subject to 
the following exceptions which shall be deemed “Permitted Exceptions”: 

  
(i) Laws, regulations or ordinances of federal, state, county or local entities 

or agencies having jurisdiction over the Premises, provided same do not prohibit or unreasonably 
interfere with the uses described in the Redeveloper’s Agreement between the parties 
(“Purchaser’s Intended Uses”). 

 
(ii) Easements, covenants and restrictions of record as shown on Exhibit B 

hereof, provided the same (A) have not been violated, and (B) would not render title to the 
Premises unmarketable or unreasonably interfere with Purchaser’s Intended Uses. 

 

 2



(iii) Exceptions from coverage numbered 2 through 11 on Schedule B of the 
title policy hereto attached as Exhibit B. 

 
(b)  Seller agrees to use reasonable efforts to provide Purchaser with (i) any and all 

title searches, commitments and policies, and surveys for the Premises in possession of the Departments 
of Corporation Counsel and/or Community Development within ten (10) days of the Execution Date, and 
(ii) to the extent not previously delivered to Purchaser, without charge, all material documents excluding 
any documents covered by the attorney-client privilege, which are in the possession of the Departments of 
Corporation Counsel and/or Community Development relating to the condition of, or to Seller’s 
ownership of, the Premises, or any and all documentation describing the mechanism with which title shall 
be reconveyed to Seller herein prior to Closing. 

 
(c) Within thirty (30) days from the Execution Date, Purchaser shall procure an 

examination and report of title (the “Title Report”) from a title insurance company of Purchaser’s choice 
licensed to do business in the State of New Jersey (the “Title Company”).  Purchaser shall notify Seller, 
in writing, of any title exceptions set forth in the Title Report or in any amendments thereto which are not 
Permitted Exceptions (a “Purchaser’s Objection”).  Seller shall then have a thirty (30) day period after 
such notice within which Seller shall be obligated to use all commercially reasonable efforts to clear or 
remove the non-Permitted Exceptions to the satisfaction of Purchaser and the Title Company. 

 
 (d) In the event Seller is unable, within thirty (30) days, to remove the non-Permitted 

Exceptions and deliver title as required in Section 4(a) above, Purchaser shall have the right either to 
accept such title as Seller is able to convey, without abatement of the Purchase Price, or to terminate this 
Agreement in which event the Escrow Agent shall, notwithstanding the provision for non-refundability, 
return all Deposit Monies and all accrued interest to Purchaser.   
 
 5.  ENVIRONMENTAL OBLIGATIONS. 
 

(a)  Seller conducted a Phase I inspection of the Premises in May of 2005 and a Site 
Investigation/ Remedial Investigation in June of 2006, which describe all environmental conditions 
known to the Purchaser at such time.  The results of this inspection and these investigations have been 
disclosed to Purchaser (see Appendix I of the RFP), who has, during the RFP process been afforded an 
opportunity to conduct its own environmental investigation of the Premises.   

 
(b)  In connection with Seller’s continuing environmental investigation and 

compliance with its obligations under this Section 5, and in accordance with an Access Agreement 
materially consistent with the form of agreement hereto attached as Exhibit C, Purchaser and/or its agents, 
contractors, engineers, attorneys, employees, invitees and representatives shall have the right, at 
reasonable times and upon reasonable notice to Seller, to have physical access to the Premises to conduct, 
at Purchaser's sole cost and expense, any and all studies, investigations and tests, including, but not 
limited to, environmental studies (i.e., soil and groundwater sampling), drainage studies, surveying 
studies, engineering studies, geo-technical studies, and physical inspections of the land, buildings and 
improvements located at the Premises (collectively, the “Physical Inspections”).   Purchaser shall 
disclose its findings to Seller and the parties shall coordinate and assist each other in the completion of 
Seller’s obligations under this Section 5. 

 
(c)  Before the Closing, Seller shall, at Seller’s sole cost and expense, cause the 

Premises to be remediated to non-residential standards and/or obtain a Deed Notice or similar document 
(formerly known as Declaration of Environmental Restrictions (D.E.R.)) approved by the New Jersey 
Department of Environmental Protection (“NJDEP”), together with an associated site-wide No Further 
Action letter for soils and an approved Remedial Action Workplan for groundwater, which can include 
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the institution of a Classification Exception Area of indeterminate length (collectively, “Seller’s 
Environmental Approvals”).  If same should be required by NJDEP, Purchaser shall cooperate with 
Seller with respect to the installation and maintenance of groundwater monitoring wells required for time 
periods after the Closing provided that same do not unreasonably interfere with the Project.  A condition 
to Purchaser’s obligation to Close will be Seller’s remediation of the Premises to the level required by this 
Section 5(c).  Furthermore, Purchaser shall have no duty to close and may terminate this Agreement if the 
NJDEP determines that, notwithstanding the foregoing and any and all commercially reasonable and 
diligent efforts that could be undertaken by Purchaser at its cost, the Premises cannot have a residential 
use materially consistent with that contemplated by the Redeveloper’s Agreement, including, without 
limitation, the right to construct not less than 240 residential units.  To the extent that Seller’s 
Environmental Approvals require the construction of a “cap” or other similar engineering controls, and 
Seller desires Purchaser’s foundation or other paved surfaces to serve as such “cap”, Seller’s 
Environmental Approvals shall provide that the only remaining condition to receipt of a No Further 
Action letter from the NJDEP shall be the construction of Purchaser’s foundation and/or paved surfaces 
and recording of an NJDEP-approved Deed Notice.  Seller shall be responsible for any costs incurred by 
Purchaser as a result of Seller’s use of Purchaser’s improvements to obtain Seller’s Environmental 
Approvals, but only to the extent that those costs are reasonably determined by Seller’s environmental 
consultants to be equivalent to costs that would otherwise be incurred by the Seller to meet its obligations 
under this Section 5(c).  Seller shall also obtain, at its own cost and expense, from the Industrial Site 
Evaluation Element of the NJDEP (“ISEE”), provided that ISEE will issue such a determination, a non 
applicability determination stating that the sale of the Premises to Purchaser is not subject to the 
requirements of the Industrial Site Recovery Act, N.J.S.A. 13:1K-6 et seq. (“ISRA”), or otherwise 
comply with the requirements of ISRA. 

 
(d) Seller shall coordinate the satisfaction of its obligations pursuant to Section 5(c) 

and its receipt of Seller’s Environmental Approvals with Purchaser and its environmental consultant. 
Seller shall use reasonable efforts to provide Purchaser with any prospective submissions to the NJDEP at 
least ten (10) days prior to such submission for Purchaser’s review and comment, and Seller shall in good 
faith review and consider the incorporation of Purchaser’s comments.  Seller shall notify Purchaser of any 
meetings or substantive phone calls with NJDEP or any other applicable governmental agency concerning 
Seller’s Environmental Approvals at least ten (10) business days prior to such meetings or phone calls, 
and if such notice is not possible or practicable, as soon as possible, and Purchaser shall have the right to 
attend and participate in such meetings or phone calls to the extent permitted by the applicable 
governmental agency or official. 

 
(e)  (i)  Seller shall be solely responsible and liable for and shall fully protect, 

indemnify, defend, and hold harmless Purchaser, its officers, directors, members, agents, employees, 
representatives, affiliates, successors and assigns, from and against any and all causes of action, claims, 
charges, costs, damages, enforcement actions, directives, fines, injuries, judgments, liabilities, losses, 
penalties, and all costs and expenses incidental thereto, including, without limitation, reasonable attorneys 
fees, expert and consultant fees and laboratory costs, arising at law or in equity, of every kind or nature 
whatsoever, whether direct or indirect, known or unknown, which Purchaser may hereafter incur, become 
responsible for or pay out as a result of the Seller’s willful misconduct or negligent omissions in 
connection with the completion of its obligations pursuant to this Article 5. 

 
(ii)  Purchaser shall be solely responsible and liable for and shall fully protect, 

indemnify, defend, and hold harmless Seller, its elected officials, officers, directors, agents, employees, 
representatives, affiliates, successors and assigns, from and against any and all causes of action, claims, 
charges, costs, damages, enforcement actions, directives, fines, injuries, judgments, liabilities, losses, 
penalties, and all costs and expenses incidental thereto, including, without limitation, reasonable attorneys 
fees, expert and consultant fees and laboratory costs, arising at law or in equity, of every kind or nature 
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whatsoever, whether direct or indirect, known or unknown, which Seller, may hereafter incur, become 
responsible for or pay out as a result of Hazardous Substances located on, at or under the Premises 
resulting from Purchaser’s use of the Premises after the Closing.  This Section 5(e)(ii) shall survive the 
Closing. 

 
 6.  CONDITIONS PRECEDENT TO CLOSING. 
 

(a)  The following shall be conditions precedent to Purchaser's obligation to 
consummate the purchase and sale transaction contemplated herein: 
 

(i) Title Company, after performing a final “rundown” of title, will stand 
ready to issue at the Closing an ALTA Owner's Policy of Title Insurance on the standard form 
used in the State of New Jersey with liability in the full amount of the Purchase Price, subject 
only to the Permitted Exceptions (the “Title Policy”) insuring Purchaser's interest in the 
Premises, dated as of the date of the Closing.  

 
(ii) Seller’s representations, warranties and covenants set forth in this 

Agreement shall be true and correct in all material respects as of the date of Closing; 
 
(iii)  Seller will have remediated, or caused to be remediated, the Premises to 

the level specified in Section 5(c) and received its Seller’s Environmental Approvals.  
 
(iv)  No pending or threatened litigation, administrative proceedings, 

investigations, or other form of governmental enforcement actions or proceedings exist as of the 
Closing, which are related to, directed at, or otherwise affecting the use, operation, or occupancy 
of any portion of the Premises.   

 
  (v) The issuance of all necessary approvals (if any) from the New Jersey 
Department of Environmental Protection and the Planning Board (including site plan approval), 
and the good faith and diligent review of its application for such approvals, but not in any way 
limiting the Planning Board from exercising its legally-authorized discretion and any additional 
necessary approvals from Seller for the redevelopment of the Premises in accordance with the 
Selected Proposal, which Purchaser shall make a good faith and diligent effort to secure.  (These 
approvals are exclusive of those described in Section 5(c) above, which remain the sole 
responsibility of Seller). 
 

(vi) To the extent necessary for Project financing, the issuance of the 
following: 

 
 Hudson County Planning Board approval,  
 Hudson-Essex & Passaic Soil Conservation District approval, 
 NJDEP BSDW Safe Drinking Water Permit, 
 NJDEP Treatment Works approval, 

 
which Purchaser shall make a good faith and diligent effort to secure.   
 
  (vii) Amendment to the current Redevelopment Plan to permit the Selected 
Proposal. 
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  (viii) Seller has executed, and is not in default or breach of, a Redeveloper’s 
Agreement and a Financial Agreement (in forms materially consistent with Appendix G and 
Appendix H of the RFP). 
 
  (ix) Notwithstanding anything to the contrary in Section 4 above, Purchaser 
can extend the Closing Date for a period of up to six (6) months, but in no event beyond May 31, 
2010, upon payment of a non-refundable extension fee of $600,000 (to be prorated if extension is 
less than six (6) months), if: 
 

  (A) The potential of a riparian claim by the State of New Jersey to a 
portion of the Property exists (the “Riparian Claim”); 
 
  (B) That Riparian Claim interferes with Purchaser’s ability to secure 
financing to perform its obligations under this Agreement and/or its Redeveloper’s 
Agreement with Seller; and 
 
  (C) Purchaser has and is diligently using its best efforts to clear title 
from such the Riparian Claim.  
 
In connection with the foregoing, Seller shall cooperate with and assist Purchaser before 
and after the Closing with Purchaser’s efforts to remove and/or settle the Riparian Claim 
in accordance with the terms and conditions set forth in that certain Cost Allocation and 
Cooperation Agreement attached hereto as Exhibit D. 

 
 (b) The conditions set forth in Section 6(a) above are solely for the benefit of Purchaser and, 
if not satisfied as of the Closing Date (as defined below), shall be subject to the remedies set forth in 
Section 15(b) below. 
 

(c)  The following shall be conditions precedent to Seller's obligation to consummate the 
purchase and sale transaction contemplated herein: 
 

(i)  Purchaser has executed, and is not in default or breach of, a 
Redeveloper’s Agreement and a Financial Agreement (in forms materially consistent with 
Appendix G and Appendix H of the RFP).  

 
(ii)  No pending or threatened litigation, administrative proceedings, 

investigations, or other form of governmental enforcement actions or proceedings exist as of the  
Closing, which are related to, directed at, or otherwise affecting the use, operation, or occupancy 
of any portion of the Premises. 

   
 (d) The conditions set forth in Section 6(c) above are solely for the benefit of Seller and, if 
not satisfied as of the Closing Date (as defined below), shall be subject to the remedies set forth in Section 
15(a) below. 
 

7. CLOSING AND DELIVERY OF DOCUMENTS.   
 

(a) Initial Closing Date.  Except as provided by Section 6(a)(viii) above or Section 
7(b) below and subject to the satisfaction or waiver of the conditions set forth in Section 6 hereof, closing 
of title (the “Closing”) shall take place on or before eighteen (18) months following ratification of this 
Agreement in accordance with Section 21 hereof (the “Closing Date”).  Neither party shall be required to 
close title earlier than eighteen (18) months following ratification of this Agreement.  The Closing will 
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take place at the offices of Purchaser’s attorney or such other location as is designated by the parties 
hereto, and the parties shall cooperate in good faith in this regard.  

 
(b)       Early/Extended Closing Date.  Seller shall have the option, exercisable in its 

sole discretion,  
 

 
(i)         to extend the Closing Date for up to an additional six (6) months, if, in its 

sole discretion, it determines that such an extension is necessary for the relocation of its Public 
Works garage operations.  This option is exercisable in writing delivered to the Purchaser within 
seventy-five (75) days of the Closing Date.  If this option is so exercised, the new Closing Date 
shall be as specified in said written notice.  

 
(ii)        to set a Closing Date as early as fourteen (14) months following 

ratification of this Agreement in accordance with Section 21 hereof.  If all the conditions of 
Closing set forth in Section 6(a) above have been met and if Purchaser has removed and/or settled 
the Riparian Claim, this option is exercisable in writing delivered to the Purchaser within ninety 
(90) days of the newly proposed Closing Date.  If this option is so exercised, the new Closing 
Date shall be as specified in said written notice unless Purchaser, within ten (10) days of its 
receipt of same, provides a written notice to Seller advising of any of the specified conditions that 
prevent this option from being properly exercised.  As a condition of exercising this option, Seller 
shall keep Purchaser reasonably informed in writing of its progress regarding the following items: 

 
(A)       Reacquisition of title from NWF Leasing; 
(B)       Seller’s Environmental Approvals; 
(C)       Vacation/relocation of the Public Works Garage. 

 
Seller shall furnish such written progress reports to Purchaser once a month for the first six (6) 
months following Notice of Ratification (as defined in Section 21 below), and then twice monthly 
(approximately every two (2) weeks) for each successive month until such option is exercised or 
expressly waived by Seller.    
 

(c) At the Closing, Seller shall deliver, in a form reasonably satisfactory to 
Purchaser, the following documents: 
 

 (i) An executed and acknowledged Deed of Bargain and Sale with Covenant 
against Grantor’s Acts, sufficient to convey to Purchaser the Premises, subject only to the 
Permitted Encumbrances and the restrictions set forth in Section 10 below.  Acceptance of the 
Deed by Purchaser shall be deemed full and complete performance on the part of Seller 
hereunder, except as to matters expressly set forth herein or otherwise as surviving the delivery of 
the deed.  

 
(ii) An appropriate non-foreign person affidavit pursuant to Section 1445 of 

the Internal Revenue Code, as amended. 
 
(iii) A standard New Jersey Form of Affidavit of Title, duly executed by 

Seller. 
 
(iv) Keys to all entrance doors to, and equipment and utilities rooms located 

in the Premises.   
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(v) Evidence of compliance with the Industrial Site Recovery Act, N.J.S.A. 
13:1K-6 et seq. (“ISRA”) if required by law and Seller’s Environmental Approvals. 

 
(vi) Transfer tax documentation. 

 
(vii) Any such other documents, available to Seller, as may be reasonably 

required by the Title Company, Purchaser’s lender or Purchaser, together with such other 
documents as are contemplated by this Agreement. 

 
(d) At Closing, Purchaser shall deliver the following: 

 
(i) The balance of the Purchase Price, as set forth in Section 2(b) above. 

 
(ii) Such other documents that shall be reasonably required to consummate 

the transaction herein contemplated, including, but not limited to, the financing agreement 
required by the RFP and Redeveloper’s Agreement.  In the event Purchaser obtains a survey of 
the Premises from a surveyor licensed in the State of New Jersey, Seller agrees to use a legal 
description in accordance with such survey, a copy of which shall be provided to Seller by 
Purchaser in advance of Closing. 
 
 (e) If, at the date of Closing, there may be any other liens or encumbrances which 

the Seller is obligated to pay and discharge, if applicable, including any and all transfer taxes that are 
imposed by law upon Seller, the Seller may use any portion of the balance of the Purchase Price to satisfy 
the same.  If request is made within a reasonable time prior to the Closing, the Purchaser agrees to 
provide at the Closing separate cashier’s and/or certified checks and/or wire transfers, as requested, 
aggregating the amount of the balance of the Purchase Price, to facilitate the satisfaction of any such liens 
or encumbrances.  The existence of any such taxes or other liens and encumbrances shall not be deemed 
objections to title if the Seller shall comply with the foregoing requirements.                

    
8. LRHL DEED RESTRICTIONS.  As required by N.J.S.A. 40A:12A-9, the Deed 

described in Section 7(c) above shall contain: 
 
(a) a covenant running with the land requiring that the Purchaser (as the owner) shall 

construct only the uses established in the then current Redevelopment Plan;  
 
(b) a provision requiring the Purchaser (as the redeveloper) to begin the building of 

the improvements (as evidenced by activities undertaken in accordance with a construction permit for the 
new structure) for those uses within a period of time which the Seller fixes as reasonable;  

 
(c) a provision that the Purchaser (as redeveloper) shall be without power to sell, 

lease or otherwise transfer the Premises or redevelopment project, or any part thereof, without the written 
consent of the Seller, which consent shall not be unreasonably withheld, until such time as the required 
improvements are completed as evidenced by the issuance of a permanent certificate of occupancy (or a 
temporary certificate of occupancy with no material conditions to the issuance of a permanent certificate 
of occupancy—i.e., the completion of landscaping that cannot be currently completed due to season), or 
in the instance of an individual residential or commercial unit, as evidenced by the issuance of a 
temporary or permanent certificate of occupancy, provided, however, Purchaser as the redeveloper shall 
post a performance bond to secure the completion of any outstanding obligations of Purchaser required 
for the issuance of a permanent certificate of occupancy, said performance bond to be in a form 
reasonably satisfactory to counsel for Seller;  
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(d)  a provision that upon completion of the required improvements, the conditions 
determined to exist at the time the area was determined to be in need of redevelopment shall be deemed to 
no longer exist, and the land and improvements thereon shall no longer be subject to eminent domain as a 
result of those determinations;  

 
(e) any other covenants, provisions and continuing controls as may be deemed 

necessary to effectuate the purposes of the Local Redevelopment and Housing Act, N.J.S.A. 40A:12A-1 
et seq.; and 

 
  (f) a statement that any of the aforesaid covenants, provisions and controls shall be 
deemed satisfied upon termination of the agreements and covenants entered into by the Purchaser (as 
redeveloper) to construct the improvements and to perform the redevelopment; provided however, that the 
rights of any third party acquired prior to termination of such agreements, including, but not limited to, 
any tax exemption or abatement granted pursuant to law, shall not be negatively affected by termination 
and satisfaction of the covenants. 
 

9. REPRESENTATIONS AND WARRANTIES OF SELLER.  Seller makes the 
following representations and warranties to Purchaser, which representation and warranties are true and 
correct as of the date of this Agreement, and shall be true and correct at and as of the Closing Date in all 
respects as though such representations and warranties were made both at and as of the date of this 
Agreement, and at and as of the Closing Date.  

 
(a) Seller shall be the fee simple owner of the Premises, prior to Closing. 

 
  (b) Subject to the ratification of this Agreement (as described in Section 21 below), 
and further subject to any legal challenge or court order or determination thereunder, Seller has the full 
power and authority to enter into this Agreement and to execute and deliver this Agreement and to 
perform all duties and obligations imposed upon it hereunder. The person signing this Agreement and any 
other document required or delivered in connection with Seller’s performance under this Agreement has 
or will be authorized to do so. The execution, delivery and performance contemplated by this Agreement 
shall not, and, at the date of the Closing, will not, result in a material breach of any of the terms or 
provisions of, or constitute a material default under any indenture, agreement, instrument, order, judgment 
or obligation to which Seller is a party (including, without limitation, that certain Lease Purchase 
Agreement between the City of Hoboken and NWF Leasing, Inc., executed June 29, 2006 (the “Lease 
Purchase Agreement”) or by which the Premises, or any portion thereof, is bound, and do not, and, at the 
Closing, will not constitute a material violation of any law, order or regulation affecting Seller or the 
Premises.  The Lease Purchase Agreement is in full force and effect and there are no existing defaults 
thereunder by any party thereto. 

  (c)  There are no leases encumbering the Premises, other than as listed on Schedule 9 
(c) ( the “Leases”) further, (i) Seller is the sole owner of the lessor's interest in all Leases and Seller has 
not assigned any of its interest in any of the Leases, (ii) no Lease has been modified, or assigned or sublet 
by the tenant thereunder, in any respect, and (iii) no tenant has any option to purchase any interest therein, 
or, except as set forth on Schedule 9 (c). 
 

d) Seller shall, at all times prior to the Closing, keep any and all mortgages, deeds of 
trust and security interests encumbering the Premises current and not in default, and pay all real estate 
taxes and other public charges against the Premises, so as to avoid any foreclosure of Purchaser’s rights 
under this Agreement on account thereof. 
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(e) Seller has no knowledge of any actions, suits, or proceedings pending or, 
threatened in writing against Seller with respect to the Premises or otherwise materially affecting any 
portion of the Premises, at law or in equity, or before or by any federal, state, municipal, or other 
governmental court, department, commission, board, bureau, agency, or instrumentality, except as follows 
below: 

 
  MDK Development, LLC et al. v. City of Hoboken and S. Hekemian Group,  
  LLC; Docket No. HUD-L-475-08 (filed Jan. 28, 2008) 

 
10. REPRESENTATIONS AND WARRANTIES OF PURCHASER.  Purchaser makes 

the following representations to Seller, which representations and warranties are true and correct as of the 
date of this Agreement and shall be true and correct at and as of the Closing Date in all respects as though 
such representations and warranties were made both at and as of the date of this Agreement and at and as 
of the Closing Date: 

 
 (a) Purchaser has the full power and authority to purchase the Premises.   
 
 (b) The execution and delivery of this Agreement by Purchaser, and the 

consummation of the transaction contemplated hereby, upon execution, delivery and consummation 
hereof, will be duly authorized and approved by all requisite action of Purchaser.  Neither the execution 
and delivery of this Agreement, nor the consummation of the transactions contemplated hereby:  (i) are in 
violation of Purchaser’s operating agreement or related company organizational documents; (ii) constitute 
a breach of any evidence of indebtedness or agreement to which Purchaser is a party or by which 
Purchaser is bound; or (iii) conflict with or result in the breach or violation of any writ, injunction or 
decree of any court or governmental instrumentality applicable to Purchaser. 

 
 (c) This Agreement and the other documents to be executed pursuant hereto, upon 

execution and delivery thereof by Purchaser, have been or will be duly entered into by Purchaser, and 
constitute valid, legal and binding obligations of Purchaser. 

 
11. CONDITION OF PREMISES.  Except as otherwise specifically stated in this 

Agreement, Seller has specifically disclaimed any warranty, guaranty or representation, oral or written, 
past or present, of, as, to, or concerning:  (i) the nature and condition of the Premises and the suitability of 
the Premises for any activity and/or use which Purchaser may elect to conduct thereon; (ii) the manner, 
construction, condition and state of repair or lack of repair of any improvements located thereon; and (iii) 
the compliance of the Premises with any laws, rules, ordinances or regulations of any governmental or 
quasi governmental body.  Except for Seller’s representations and warranties, the sale of the Premises, as 
provided herein, is made on an “AS IS, WHERE IS, WITH ALL FAULTS” basis, and Purchaser 
expressly acknowledges that, in consideration of the agreements of Seller herein, and except as otherwise 
expressly set forth in this Agreement, Seller makes NO WARRANTY, EXPRESS OR IMPLIED, OR 
ARISING BY OPERATION OF LAW, INCLUDING, BUT IN NO WAY LIMITED TO, ANY 
WARRANTY OR REPRESENTATION OF CONDITION, HABITABILITY, MERCHANTABILITY 
OR FITNESS FOR A PARTICULAR PURPOSE OF THE PREMISES.  PURCHASER 
ACKNOWLEDGES THAT PURCHASER IS PURCHASING THE PREMISES BASED ON 
PURCHASER’S OWN INDEPENDENT INVESTIGATIONS AND FINDINGS AND NOT IN 
RELIANCE ON ANY INFORMATION PROVIDED BY SELLER OR SELLER’S AGENTS OR 
CONTRACTORS, EXCEPT AS SET FORTH HEREIN.  SELLER HAS MADE NO AGREEMENT TO 
ALTER, REPAIR OR IMPROVE ANY OF THE PREMISES, except as expressly provided herein. 

 
12. RISK OF LOSS; CERTIFICATE OF OCCUPANCY.  Consistent with Purchaser’s 

Intended Use, the parties intend for any structure upon the Premises to be demolished by Purchaser 
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following the transfer of title.  Accordingly, if, at any time, prior to the Closing Date, any portion of the 
Premises is destroyed or damaged as a result of fire or any other casualty (“Casualty”), it shall have no 
impact upon the terms and conditions under this Agreement and Seller shall be entitled to any insurance 
benefits pertaining to same.  However, should any Casualty cause the release of a contaminant upon the 
Premises that is not remediated by Seller in accordance with Section 5(c) above, Seller shall be entitled to 
any insurance benefits pertaining to same, but Purchaser shall receive a credit against the Purchase Price 
in the amount of insurance benefits for the damage to the Premises caused by the Casualty less the 
cleanup costs incurred by Seller as a result of the Casualty.  Except as required to meet its obligations set 
forth in Section 5(c), Seller shall have the right, but not the obligation, to repair any Casualty damage.  
Seller has no duty to provide any certificate of occupancy or other similar authorization under this 
Agreement for the existing structure. 

   
13. NO BROKER.  Seller and Purchaser mutually represent and warrant to each other that 

neither party shall be liable to pay a real estate commission to any broker.  With regard to this section, the 
parties hereto agree to save each other harmless and indemnify each other from any losses, damages, 
judgments and costs, including legal fees, which a party may suffer if the other party breaches its 
obligations hereunder or if the representation of the other party contained herein proves untrue. 
 

14. CONDEMNATION.   If, prior to the Closing, any condemnation or eminent domain 
proceeding has been commenced by any governmental or quasi-governmental entity or any utility 
authority, company or other agency against all or any part of the Premises, Seller shall so notify Purchaser 
and shall provide Purchaser with all information concerning such proceedings.  In the event there shall be 
a complete taking of the Premises, then the Agreement shall terminate and the Deposit Monies shall 
promptly be returned by the Escrow Agent to Purchaser.  In the event there shall be a partial taking of the 
Premises, then Purchaser shall have the right to:  (a) terminate this Agreement, or (b) proceed to Closing, 
as provided hereunder, in which case, any award in condemnation and for unpaid claims or rights in 
connection with such condemnation shall be assigned to Purchaser at Closing, or if paid to Seller prior to 
Closing, credited to Purchaser against the Purchase Price at Closing.  If Purchaser does not terminate this 
Agreement, Seller: (x) shall not adjust or settle any condemnation proceedings without the prior written 
approval of Purchaser, which approval shall not be unreasonably withheld; (y) shall keep Purchaser fully 
advised as to the status of the proceedings; and (z) shall allow Purchaser to participate in all proceedings. 
 
 15. REMEDIES FOR BREACH OR DEFAULT.   
 
 (a) In the event that Purchaser is in breach or default of this Agreement, and same 
remains uncured for a period of ten (10) days following notice thereof from Seller or such longer period 
of time as is reasonably necessary in order for Purchaser to cure such breach or default not to exceed an 
additional forty-five (45) day period.  Seller may, at its option, (i) terminate this Agreement and retain as 
liquidated damages (and not as a penalty) the Deposit Monies, which amount the parties agree is a 
reasonable forecast of just compensation for the harm that would be caused by such a breach or default 
(such harm being incapable or very difficult of accurate estimation), or (ii) sue for specific performance. 
 

 (b) In the event that Seller is in breach of default of this Agreement, and same 
remains uncured for a period of ten (10) days following notice thereof from Purchaser, Purchaser shall 
have the right to either: 
 

(i) purchase the Premises pursuant to this Agreement for the Purchase Price 
(and thereby waive the condition precedent, breach or default),  

 
(ii) terminate this Agreement by written notice delivered to Seller on or 

before the Closing Date, and thereafter have the Deposit Monies, together with any accrued 
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interest, and the City Fee (as defined in the Redevelopment Agreement) immediately returned to 
it, and all of the obligations of the respective parties hereunder shall terminate including without 
limitation, that Seller shall have no liability to Purchaser for any expenses or other costs of any 
kind, including professional fees, surveys, due diligence expenses or other activities related to the 
subject purchase and/or redevelopment of the Premises (all or same hereafter collectively 
designated “Other Costs”); or 

 
(iii) compel specific performance of this Agreement against Seller;  

 
provided, however, that in no event may Purchaser seek monetary damages from Seller. 

 
  (c) If Purchaser or Seller initiates a lawsuit under this Section 15, the prevailing 
party shall be entitled to court costs and reasonable attorneys’ fees. 
 
  (d) Except as otherwise provided herein, the rights and remedies set forth in this 
Section 15 shall be the sole and exclusive rights and remedies of either party against the other without 
further recourse.   

 
16. NOTICES.  All notices, demands, payments or communications hereunder shall be sent 

by registered or certified mail, postage prepaid, return receipt requested, personal delivery of Federal 
Express or other overnight delivery service, to the following addresses: 
 

IF TO SELLER: At the address set forth on page 1 
 
  WITH A COPY TO: Steven W. Kleinman, Corporation Counsel 
     City of Hoboken 

  94 Washington Street 
  Hoboken, NJ  07030 

 
   Gordon N. Litwin, Esq. 
   Ansell Zaro Grimm & Aaron 
   60 Park Place, Suite 1114 
   Newark, NJ  07102 

 
IF TO PURCHASER: At the address set forth on page 1 

 
  WITH COPIES TO: Louis P. Rago, Esq. 
     DeCotiis, FitzPatrick, Cole & Wisler, LLP 
     500 Frank W. Burr Boulevard, Suite 31 
     Teaneck, NJ  07666 
 

17. ENTIRE AGREEMENT.  This Agreement, together with the Redeveloper’s 
Agreement, constitute the entire agreement between the parties hereto with respect to the matters set forth 
herein.  No amendment or modification hereof shall have any force or effect unless in writing and 
executed by all parties. 
 

18. BINDING EFFECT.  This Agreement shall be binding upon and inure to the benefit of 
the parties hereto, their respective legal representatives, their heirs, executors, administrators, successors 
and assigns. 
 

 12



19. GOVERNING LAW.  This Agreement shall be construed in accordance with the laws 
of the State of New Jersey. 
 

20. VENUE.  The venue of any suit brought under this Agreement shall be in Hudson 
County, New Jersey. 

 
 21. RATIFICATION BY RESOLUTION.   
 
  (a) The parties’ obligations to complete the transactions contemplated by this 
Agreement are subject to, and conditioned upon, the City Council of the City of Hoboken (“City 
Council”) passing a resolution (“Resolution”) in the ordinary course of its business ratifying and 
approving this Agreement.  Seller shall, within ten (10) business days from the Execution Date, submit 
the Resolution to the Council for its information and future consideration.  Seller shall, within five (5) 
business days from passage of the Resolution, notify Purchaser thereof in writing (“Notice of 
Ratification”), such notice being conclusive for purposes of this Agreement that Seller has satisfied this 
condition.   
 
  (b) In the event Seller shall fail to deliver the Notice of Ratification to Purchaser 
within one hundred eighty (180) days from the Execution Date, this Agreement shall automatically 
terminate, the Escrow Agent shall promptly refund the Deposit Monies, together with accrued interest, if 
any, to Purchaser along with the City Fee but no Other Costs, and neither party shall have any further 
rights or remedies against the other, except those that expressly survive the termination of this 
Agreement. 
 

 (c) The parties agree that Seller shall not submit the Resolution to the Council for its 
consideration unless and until the Redevelopment Plan has been amended through the statutorily 
prescribed public process to allow for the construction of the Project as described in the Selected 
Proposal.  The parties further agree that the one hundred eighty (180) day period may be extended 
as the parties deem appropriate.  

 
 (d) Notwithstanding the above, Seller shall not be considered in breach of, or in 

default of its obligations set forth in this Section 21, because of a delay in the performance of such 
obligations due to any litigation challenging any act or approval by the Seller with regard to this 
redevelopment Project or process, including any such litigation pending as of the Execution Date , , and 
such litigation enjoins the taking of such actions or proceeding under the terms of such approval by Seller 
(“Litigation”).  In the event of Litigation, the time or times for performance of the Seller shall be 
extended for the period of the Litigation; provided that Seller shall first have notified Purchaser, in 
writing, of the delay and of the cause(s) thereof within thirty (30) days after the commencement of the 
delay. 

 
 22. HEADINGS.  The article headings contained in this Agreement are for reference 
purposes only for the convenience of the parties.  They shall not be deemed to constitute a part of this 
Agreement nor shall they alter or supersede the contents of the Sections themselves. 
 

23. SURVIVAL.  Whenever the context of this Agreement allows, expressly provides, or 
reasonably implies a continuing obligation, such continuing obligation shall survive the Closing and 
delivery of the Deed and shall not merge therein. 

 
IN WITNESS WHEREOF, the undersigned have set their hands and seals the day and  
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year first above written. 
 

 
ATTEST:     CITY OF HOBOKEN, 

      a New Jersey municipal corporation, (“Seller”) 
 
 
_________________________   By:______________________________________  
 

Title: _____________________________________  
    
Dated: ____________________________________ 

 
 
 
WITNESS/ATTEST:    SHG HOBOKEN URBAN RENEWAL 

ASSOCIATES, LLC, 
a New Jersey limited dividend limited liability 
company, (“Purchaser”) 

 
 
_________________________   By:_____________________________________  
 

Title: _____________________________________  
    
Dated: ____________________________________ 

 
 
The undersigned, being the record title owner of the 
Premises pursuant to that certain Lease Purchase 
Agreement dated June 29, 2006, hereby consents and 
agrees to the foregoing Purchase and Sale Agreement 
and the transactions contemplated thereby, subject to the 
terms and conditions of the Lease Purchase Agreement. 
 
NWF LEASING, INC. 
 
 
By:______________________________ 
 [Printed Name], [Title]  
 
 
Dated:__________________________  
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