Prepared By:

DUANE O. DAVI SON, ESQ

CONTRACT FOR SALE OF REAL ESTATE

This Contract for Sale (herein ®“Contract”) is nmade on
, 2003 (date by which all parties have executed the contract)

BETWEEN

F & F Nurseries, Inc., a corporation of
The State of New Jersey

whose address is 23 Roberts Road, Hol ndel, NJ 07733

herein “Seller”,
AND

TOWNSH P OF HOLNMDEL
whose address is 4 Crawfords Corner Road, Hol ndel, NJ 07733
herein “Buyer” or “Township”

The words "Buyer" and "Seller" include all Buyers and all
Sellers |isted above.

1. Purchase Agreenent. The Seller agrees to sell and the
Buyer agrees to buy the Property (hereafter defined) described
inthis Contract.

2. Property. The property to be sold consists of: (a)
the land and all the buildings, other inprovenents and fixtures
on the land; (b) all of the Seller's rights relating to the |and
except as described in paragraphs 8 and 9; (c) all personal
property specifically included in this contract. The real
property to be sold is comonly known as: 23 Roberts Road,
Township of Holndel, County of Mnnmouth, and State of New
Jersey. It is shown on the Hol ndel Township mnunicipal tax nmap
as Block 20, Lots 4 and 4Q This property is nore fully
described in the attached Exhibit A (herein the “Property”)

3. Purchase Price. The Purchase Price is $7, 000, 000. 00

4. Paynment of Purchase Price. The Buyer wll pay the
purchase price (subject to adjustnment at closing) as foll ows:

Upon the closing of title by certified, bank cashier's
check or attorney trust account - $4, 000, 000. 00

Purchase Money Mortgage as specified in 3, 000, 000. 00
Par agr aph 5.

5. Purchase Money Mrtgage. The Seller shall take back a
purchase nmoney nortgage (herein “Mrtgage”) at tinme of closing
for $3,000, 000. 00, payable in equal nmonthly paynments of
$50, 000.00, for 5 wyears wunless wearlier paid in full as
determined in Paragraph 7 below At the request of the




Townshi p, Seller has agreed to no paynent of interest, for which
t he Townshi p made concessions as to the anpunt paid at closing
and as to the size of the Farm Area (hereafter defined in
Par agr aph 8).

6. Anticipated Funding for the Purchase. a. Sell er
understands that it is the intention of the Buyer to nake
application for funding, for all or a portion of the purchase,
fromthe foll ow ng sources:

1. New Jersey State Agriculture Devel opnent
Committee (herein “SADC).

2. New Jersey Geen Acres Program (herein
“Green Acres”).

(herein collectively “Funding”)

b. It is anticipated that certain of the Funding wll be
received at Closing Date by the Buyer and that the Buyer shall
utilize those funds to offset a portion of the $4,000,000.00
Purchase Price paid on Cosing Date (hereafter defined in

Par agraph 11). It is further anticipated that the renainder of
the Funding wll be received over several vyears (herein
“Periodic Receipt of Partial Funding”). Di sposition of such

Periodi c Receipt of Partial Funding is set forth in paragraph 7.
Buyer agrees to copy Seller on all subm ssions made after the
effective date of this Contract to SADC and G een Acres for
Funding for the purchase of the Property, as well as all
correspondence received from SADC and Green Acres relating to
such Fundi ng. Further, Buyer wll advise both SADC and G een
Acres that it grants permssion to each to copy Sellers on all
correspondence and to answer any inquiries of Seller as to the
status of such funding. The obligations and requirenents of
this subparagraph on the part of the Buyer wll survive the
closing of title.

c. Buyer’'s obligation wunder this <contract is specifically
conti ngent upon neither SADC nor G een Acres having an objection
to any provisions of this Contract, which objection results in
the purchase of this Property, as provided in this Contract,
being ineligible for Funding (herein “Disqualifying Cbjection”).
Buyer agrees to immedi ately submt the executed Contract to SADC
and Geen Acres to determne if there is any D squalifying
bj ect i on. If either SADC or Geen Acres advises as to a
Disqualifying Objection, the parties agree to nodify the
Contract to elimnate the Disqualifying Objection unless doing
so alters what is deenmed an essential term (herein “Essential
Ternt) in the reasonable judgnent of any party. If so deened,
any party may declare the Contract null and void with no further
obligation wupon any party (herein “Voiding the Contract);
however, the Buyer may waive the Voiding the Contract because of
the Disqualifying Objection and may proceed to purchase the
Property without altering any Essential Term and w thout regard
to the Funding. Sel | er understands that Buyer cannot control
the timng of the review of the Contract by SADC or Green Acres.
However, if within 90 days of the date of this Contract, SADC
and Green Acres have not advised that there are no Disqualifying
bj ections, Seller has the option of Voiding the Contract,
unl ess Buyer advises that it wll waive review and approval by
SADC and Green Acres and proceed with the purchase of the
Property pursuant to the terns of the Contract.



7. Prepaynent of Mrtgage. Buyer may choose at any tine
to prepay the Mrtgage. However, Seller may require prepaynent
of a portion of the Mortgage upon occurrence of an event
described imediately hereafter. To the extent the anount
received by the Buyer as a Periodic Receipt of Partial Funding
exceeds the sum of all paynents nade to that date on the
Mortgage to the Seller by the Buyer (herein *“Cumnul ative Mrtgage
Paynments”), such excess (herein “Excess”) shall be paid to
Seller. Mont hly Mortgage paynents shall not be affected by the
paynment to the Seller of any Excess; however, the anount of such
Excess shall be added to all nonthly Mrtgage paynents, as wel
as all other paynents nmade by the Buyer to the Seller in
satisfaction of the Mrtgage, if any, in calculating future
Cumul ati ve Mortgage Paynents.

8. Seller’s Reservation of Right to Farm Portion of
Property. It is agreed that serving as a portion of the

consideration for the sale of this Property there is reserved to
the Seller for a period of ten (10) years fromthe Cl osing Date
(herein “Farmng Period”) the right and obligation to maintain
and continue his nursery operation only, including the
conducting of all its current activities and operations as
existed prior to the within contract. (herein “Farmng R ght”),
on a portion of the Property consisting of 38+/- acres, the
description of which is attached hereto as Exhibit “B’ and
depicted on Exhibit “C attached hereto (herein “Farm Area”).

The Farmng Right shall be subject to the following terns and
conditions (herein “Conditions”):

a. The Farmng Right shall term nate upon any
of the follow ng:

1. Ten (10) years fromthe C osing Date.

2. Cessation of Seller’'s exercise of
his Farm ng Ri ght.

3. Violation of any Condition(s) or
Rules and Regulations (hereafter
defined in subparagraph b.) which
continues for thirty (30) days or
more cunul atively after Seller has
received witten notice from Buyer
setting forth, wth specificity,
the manner in which it is alleged
Seller has violated one or nore
Condi ti ons or Rul es and
Regul at i ons.

b. It shall be the obligation of the Seller to
mai ntain, in good condition, the Farm Area
including all buildings, grounds and other

i nprovenents; and to conply with all rules
and regulations attached hereto as Exhibit
“D’” (herein “"Rules and Regul ations”).

c. Upon termnation of Seller’s Farmng R ght
pursuant to a. above, or expiration of the
Farm ng Period, Seller shall vacate and turn
over the Property to the Township in good
condition. Any nursery stock or other property
left on the Property, at the option of the



9.

Buyer, shall becone its property. Not hi ng
herein shall require the Buyer to accept such
property and it may, at its option, require the
Seller to renobve sanme, or nmay have sane
renoved, the expense of which shall be the
obligation of the Seller. All farm fields
shall be graded to a reasonably |evel condition
and seeded with perennial grasses or cover crop
to facilitate future maintenance by the Buyer,
or others, and to prevent erosion of the

gr ound. (herein “G ound Restoration”)
Specifically, the parties agree that G ound
Restoration will be cover crop (such as, wheat,

rye, etc.) in the Farmng Area and perennial
grass in the Renminder Area.

. The within paragraph will survive the closing

of title.

Renoval of Nursery Stock From Remai nder Farm Area.

Property of approxi mtely 93(%) acres, consists of:

a.

Environnentally sensitive areas, including
woodl ands and wetl ands, along the Ranmanessin
Brook that is not used for farm purposes

conprising approximately twenty (25) acres.

Area of good farmng soils conprising
appr oxi mat el y 38+/ - acres (herein
“Agricultural Area”). O the Agricultura
Area, pursuant to Paragraph 8, Seller shal

be given the right to maintain his nursery

operation on the Farm Area, all as nore
specifically described and regulated by
Par agraph 8. On the renmminder of the
Agricultural Area, i.e. the Agricultura

Area less the Farm Area, (herein *Remai nder
Area”), the Seller may continue to maintain
existing nursery stock subject to all
Conditions and Rules and Regulations, as
well as the follow ng additional agreenents,
requi renents and under st andi ngs:

(1) No additional nursery stock shal
be planted in the Remainder Area
on or after Cctober 1, 2003.

(2.) Consistent with the Conditions and
Rul es and Regul ations, Seller may
undert ake to mai ntai n and/ or
harvest such nursery stock for a
period of tinme as described in the
fol | ow ng sent ence. Wt hin
ei ghteen (18) nonths from the date
of this Contract, Seller shal
have renoved all nursery stock
from the Remai nder Area and shall
have conpleted G ound Restoration
Any nursery stock not renoved
within the aforenmentioned tine
period shall beconme property of
the Buyer, or at the Buyer’s
di scretion, shall be renobved at

The



the Seller’s expense, such expense
to be deducted from the Mortgage
anmount .

10. Size of Property. Seller represents that the Property
consists of at |east 93 acres. If an accurate survey of the
Property shall denonstrate that the Property is smaller in size,
Buyer nmay Void the Contract, except Seller shall reinburse to
Buyer the cost of the survey in return for Buyer assigning any
right or interest in the survey to Seller; or, Buyer may, at its
option, agree to go forward with the Contract, but with a pro
rata reduction of the paynent at Cosing Date (hereafter
defined) and Mrtgage, such pro rata reduction to be cal cul ated
based upon the relationship that 93 acres bears to the actual
size of the Property.

11. Tinme and Place of Closing. The closing date cannot be
made final at this tine. The Buyer and Seller agree to nake
January, 2004 the estimated date for the <closing (herein
“Closing Date”). Both parties wll fully cooperate so the
closing can take place on or about the estimated date. The
closing will be at the law offices of Lonurro, Davison, Eastman
& Munoz, P.A. Closing of title will be, however, within thirty
(30) days of the Buyer’'s receiving notification from SADC and
Green Acres that there is no D squalifying Cbjection, or if
there is, and the Buyer has waived sane and elected to proceed
to cl osing. The parties further agree that, if the aforesaid
thirty (30) day period ends between January 15, 2004 and
February 16, 2004, then in that event the closing of title wll
take place no later than February 23, 2004. The C osing Date
shall be adjusted if required or pernmtted by another provision
of this Contract.

12. Marketable Title. In the event that Seller is unable
to convey marketable and/or insurable title as provided herein,
and Buyer is unwlling to accept such title as Seller my be

able to convey, then Buyer's sole renedy shall be to Void the
Contract, together with the reasonable cost of search and survey
fees, if any.

13. Transfer of Oanership. At the closing, the
Seller will transfer ownership of the property to the Buyer,

subject to the Farmng R ght and Seller’'s right to renove
nursery stock as set forth in Paragraph 9. This transfer wll
be free of all clainms and rights of others. The Seller wll
give the Buyer a properly executed deed and an adequate
affidavit of title.

14. Type of Deed. The Seller agrees to provide and the
Buyer agrees to accept a deed known as a Bargain and Sal e Deed
wi th Covenants Against Grantor's Acts.

15. Personal Property and Fixtures. Many itens of
property becone so attached to a building or other real property
that they becone a part of it. These itens are called fixtures.
They include such itens as fireplaces, patios and built-in
shel vi ng. All Fixtures are INCLUDED in the property to be
conveyed to the Buyer, unless they are listed below as being
EXCLUDED. Itens excluded are: Tenporary greenhouses.

16. Physical Condition of Property. The property is
being sold "AS 1S". The Seller does not make any clains or

prom ses about the condition or value of any of the Property



included in this sale. The Buyer has inspected the property and
relies on this inspection and any rights, which my be provided
for elsewhere in this Contract. The Seller agrees to maintain
the grounds, buil dings and inprovenents, in its current
condition, subject to ordinary wear and tear.

17. Term te |nspection. The Buyer shall have the right
to have an inspection of the Property by a qualified expert to
determne the presence of termtes or other wod destroying
insects or organisns and/or damage caused by such insects or
or gani sns. If the Buyer chooses to have this inspection, the
i nspection nust be conpleted and the Seller notified of the
results within forty five (45) days of full execution of this

Contract by all parties. The cost of inspection wll be paid
for by the Buyer. The Seller's responsibilities to cure
i nfestation and/or damages, shall be limted to $5,000. 00. In

the event the «cost of treatnent and/or repairs exceeds
$5, 000. 00, either party shall have the option of paying the
excess. |If the cost of said exterm nation and/or repair exceeds
$5, 000. 00, and neither party agrees to pay the overage, Buyer
may cancel this contract whereupon the deposit shall be returned
to the Buyer and there shall be no further liability to either

party.

18. Radon I nspection. The Buyer may, at its own
expense, have a radon test performed at the Property. If the
Buyer chooses to have this test done, sanme nust be conpl eted and
the Seller notified of the results within forty five (45) days
of the effective date of this Contract. In the event the test
reveals a radon level greater than 4.0 picocuries per litre
then the Seller shall have the option of undertaking remediation
to reduce the radon |evel below the above-prescribed |[imts on a
permanent basis. If Seller does not agree to renedy said radon
| evel, either party may cancel this contract and there shall be
no further liability to either party.

19. Property Lines. The Sel | er st ates t hat al |
bui | di ngs, driveways and other inprovenents on the Property are
within its boundary Iines. Al so, no inprovenents on adjoining

properties extend across the boundary lines of this Property.

20. Quality of Title. This sale wll be subject to
easenents and restrictions of record, if any. Cenerally, an
easenent is a right of a person other than the owner of property
to use a portion of the property for a special purpose. A

restriction is a recorded limtation in the manner in which a
property owner may use his property. The Buyer does not have to
conplete the purchase if any easenent or restriction would
substantially interfere with the use of the property or would
render title unmarketable. Title to the property shall be
mar ket abl e and insurable at regular rates by any reputable title
i nsurance conpany licensed to do business in the State of New
Jersey and shall be a valid title of record, subject only to the
clains and rights described in this paragraph and/or as provided
el sewhere in this Contract.

A. Seller shall cause conveyance of narketable title of
record to Buyer such as will be insurable at regular
rates by a reputable title insurance conpany (“Title
Conmpany”) of Buyer’'s <choice, l|icensed to transact

busi ness in New Jersey.



B. Buyer shall at its sole cost and expense cause title
to the Property to be examned by a reputable title
conpany authorized to issue title policies in the
State of New Jersey within 30 days hereof. Buyer
shall deliver a copy of the report on title prepared
for Buyer by the Title Conpany (“Title Report”),
together with witten notice of any encunbrance,
interest or question of title (“Title Question”)
disclosed by the Title Report or otherwise known to
Buyer which Buyer believes are not required to take
title “subject to”. Moreover, a Title Question wll
not be considered a title defect if sane can be
renoved by paynment of part of the proceeds of sale
under the contract or this Agreenment is satisfaction
of the Title Question.

C. If at Cosing, Seller is unable to cause conveyance
of title, as herein required, Buyer nmay termnate this
Contract, in which event, excluding Seller’s wllful
default for no reason, Seller’'s sole and exclusive
l[iability shall be limted to the return of the
deposit nonies, and the rights and the obligations of
the parties shall cease. Buyer may accept such title
as the Seller may be able to convey w thout reduction
of or any credit against the Purchase Price wthout
further liability on the part of the Seller.

21. R sk of Loss. The risk of loss or damage to the
Property by fire or otherwise until delivery of the deed is
assuned by the Seller. If the cost of repair of the damage is
in excess of twenty-five (25% percent of the purchase price,
t he Buyer shall have the option to void this Contract. In case
the Property shall suffer injury beyond the ordinary wear and
tear, the Seller shall repair sane before the date set for
delivery of deed. |If Seller is unable to repair sane or refuses

to nmake repairs, the Buyer nmay cancel the contract and there
shall be no further liability to either party.

22. Adjustnents at Cosing. The Buyer and Seller agree to
adjust the real estate taxes as of the Closing Date. It is not
anticipated that there will be any other adjustnents because of
the Farm ng Right reserved by Seller. The Buyer and Seller may
require that any person with a claim or right affecting the
Property be paid off fromthe proceeds of this sale.




23. Possessi on. At closing the Buyer wll be given
possession of the Property except as to the Farm ng Right and
Seller’s right of nursery stock renoval provided by Paragraph 9

reserved by Seller. No tenant wll have any right to the
Property.
24. Right of Entry. Seller shall permt Buyer and its

agents and consultants access to the Property fromtine to time
during the term of the Contract for the purpose of preparing
surveys and undertaking engineering, environnental, soils,
wetlands and other simlar tests and studies, provided Buyer
pronptly repairs any damage to the Property caused by such entry
and restores the Property to the condition that existed prior to
such entry. Buyer shall hold and save Seller harm ess from and
against any and all loss, cost, damge, injury or expense
arising out of or in any way related to the acts or om ssions of
Buyer, its agents and consultants, relating to any such entry,

and such obligation shall survive the termnation of this
Contract.

25. Hazardous Substances. In the event that prior to
the Closing Date, including but not limted to the tine before
the date of this Contract, there is a spill, discharge, release,

deposit or enplacenent of any substance, chem cal or waste that
is |listed as hazardous, toxic or dangerous under any applicable
federal, state, county or local statute, rule, regulation
ordinance or order (herein *“Hazardous Substance”) on the
Property which results 1in contamnation of the Property,
provi ded such condition was not caused by Buyer, its agents,
servants or contractors, Seller shall at Seller’s option, either
void this Contract or perform all renedial activity, including
the installation of nmonitoring equipnment, necessary to renedi ate
any such Hazardous Substance and, if necessary, the C osing Date
shall be adjourned for a reasonable period to permt Seller to
conpl ete such activities, provided, that Buyer shall have the
right to termnate this Contract if it determnes, in its sole
di scretion, that the nature and extent of the contam nation or
the time to renedi ate are unacceptable. |If the Seller elects to
void the Contract pursuant to the immediately preceding
sentence, Buyer nmay waive renediation in which case Seller shal
be obligated to proceed to closing. In the event Buyer, its
agents, servants or contractors, causes the spill, discharge,
rel ease, deposit or enplacenment of any Hazardous Substances on
the Property, Buyer shall perform all renedial activity at its
sol e cost and expense and there shall be no adjournnent of the
Cl osi ng Date. Such paynment by Buyer shall not constitute any
wai ver of any other right of Buyer or of any responsibility or
liability of Seller under this paragraph. In the event this
Contract is termnated by weither party pursuant to this
par agr aph, except as provided herein, this Contract and all
rights and obligations of the parties hereunder shall be nul
and void. Copies of all environnental reports and audits
conducted by Buyer shall pronptly be furnished to Seller.

26. Paynment of Taxes and |npositions. Seller will pay and
di scharge, or cause to be paid and discharged, before they
becone delinquent, all real estate taxes, assessnents and water
and sewer charges |evied upon or assessed against the Property.
Not hi ng herein shall require Seller to pay any such assessnents
| evied or assessed against any portion of the Property after the
conveyance of sane to Buyer.




27. No Liens or Encunbrances. Seller agrees that it

will not create or suffer or permt to be created, and that it
will pronmptly renmove or discharge, any and all liens or
encunbrances, including but not limted to liens and notices

filed pursuant to the New Jersey Construction Lien Law, N. J.S A
2A: 44A-1, against the Property existing prior to or arising
subsequent to the date of this Contract.

28. Seller’s Representations and \Warranties. As an
i nducenent to Buyer to enter into this Contract, Seller
represents and warrants to Buyer that:

(a) Seller is a corporation duly organized in good
standing and validly existing under the laws of the State
of New Jersey and has the power and authority to enter into
the Contract and to consummate the transaction herein
contenpl ated. The execution and delivery hereof and the

performance by Seller of its obligations hereunder will not
violate or constitute an event of default under the terns
or provisions of any agreenent, docunent or ot her

instrument to which Seller is a party or by which it or the
Property is bound except as detailed in Paragraph 48 bel ow,

(b) the execution, delivery and performance of this
Contract by Seller and the consummati on of the transaction
contenpl ated hereby in the manner contenplated herein wll
not violate any provision of any |aws, statutes, codes,
ordi nances, orders, regulations and requirenents of al

f ederal , st at e, county and muni ci pal gover nment s,
departnents, boards, authorities, agencies, officials and
officers (herein “Legal Requirenment”) to which Seller or
the Property is subject, or violate any judgnment, order,
wit, injunction or decree of any court applicable to
Seller or the Property;

(c) this Contract 1is the legal, wvalid and binding
obligation of Seller enforceable in accordance wth its
ternms, except as may be |limted by applicable bankruptcy,
i nsol vency, reorganization, noratorium or other simlar
|aws affecting creditors’ rights generally;

(d) no consent, aut hori zati on, l'icense, permt,
registration or approval of, or exenption or other action
by, any governnental or public body, conmission or
authority is required in connection with the execution,
delivery and performance by Seller of this Contract;

(e) there are no proceedings at law or in equity before
any court, grand jury, admnistrative agency or other
i nvestigative body, or governnental departnent, conm ssion,
board, agency, bureau or instrunentality of any kind
pending or, to the best of Seller’s know edge, threatened,
against or affecting Seller or the Property that (i)
involve the validity or enforceability of this Contract or
any other instrunent or docunent to be delivered by Seller
pursuant hereto, (ii) enjoin or prevent or threaten to
enjoin or prevent the performance of Seller’s obligations
hereunder or (iii) relate specifically to the Property or
the title thereto;



(f) there are no existing or pending contracts of sale,
options to purchase or rights of first refusal or first
offer with respect to the Property, or any part thereof

recorded or unrecorded, except as detailed in Paragraph 48
bel ow and there are no tenancies relating to the Property;

(g) Al agricultural chemcals used by Seller are those
approved by the New Jersey Departnment of Environnental
Protection (“DEP’) for such use, have been properly applied
by |icensed applicators, properly stored and there has been
no spillage or inproper disposal of such agricultural
chem cal s which has not been properly renediated by
Seller. There have been and currently are no Hazardous
Substances (other than DEP approved agricultural chem cals
whi ch nmay be hazardous and toxic but not illegal), wthin
the neaning of the Industrial Site Recovery Act of the
State of New Jersey N.J.S. A 13:1k-6 et. seq. , as anended

(herein “ISRA”) or the New Jersey Spill Conpensation and
Control Act, on, in or beneath the Property, including
underground tanks; no landfill has ever been operated on

the Property or on any property adjoining the Property and
no portion of the Property has been used to refine,
produce, store, handle, transfer, process, generate or
transport any Hazardous Substances in violation of any
applicable law, regulation or ordinance; Seller has not
utilized the Property for any industrial establishnment as
contenplated by any state or federal environnental clean-up
responsibility act or simlar |law, nor have any toxic waste
or hazardous material been stored or dunped upon the
Property by Seller; the Property has not been utilized by
Seller as a dunp or storage facility; to the best of
Seller’s know edge, Seller has not received notice of any
kind relating to or in connection with the presence of
Hazar dous Substances or waste on the Property in violation
of any applicable law, regulation or ordinance from DEP,
the United States Environnental Protection Agency or any
ot her local, county, state or federal departnent or agency.

(h) Seller is not in the hands of a receiver nor is an
application for the appointnent of a receiver pending;
Seller has not nmde an assignnment for the benefit of
creditors, nor has Seller filed, or had filed against it,
any petition in bankruptcy;

29. Survival of Seller’s Representations and Warranties.
The representations and warranties contained in Paragraph 28 are
true, accurate and conplete and not msleading in any materia
respect as of the date hereof and shall be deenmed to be repeated
at and as of the Cosing Date, and shall be true, accurate and
conplete and not msleading in any material respect as of the
such date, except for acts or omssions expressly permtted by
ot her provisions of this Contract.

30. Buyer’'s Representations and \Warranties. As an
i nducenent to Seller to enter into this Contract, Buyer
represents and warrants that:

(a) Buyer is a nunicipal corporation of the State of New
Jersey, and has the power and authority to enter into this
Cont r act and to consummate the transactions herein
contenpl ated, and the execution and delivery hereof and the
performance by Buyer of its obligations hereunder will not
violate or constitute an event of default under the terns



or provisions of any agreenent, docunent or other
instrument to which Buyer is a party or by which it is
bound;

(b) the execution, delivery and performance of this
Contract by Buyer and the consunmmation of the transactions
contenpl ated hereby in the manner contenplated herein wll
not violate any provisions of any “Legal Requirement” to
which Buyer is subject, or violate any judgnent, order,
wit, injunction or decree of any court applicable to
Buyer; and

(c) no consent, aut hori zati on, | i cense, permt,
regi stration or approval of, or exenption or other action
by any governnental or public body, comm ssion or authority
is required in connection with the execution and delivery
by Buyer of this Contract.

31. Survival of Buyer’'s Representations and Warranties
The representations and warranties contained in Paragraph 30 are
true, accurate and conplete and not msleading in any materia
respect as of the date hereof and shall be deenmed to be repeated
at and as of the Closing Date and shall be true, accurate and
conplete and not msleading in any material respect as of such
dat e.

32. Deliveries by Seller. On the Cosing Date, Seller
shall deliver to Buyer the follow ng:

(a) duly executed Deed of Bargain and Sale with Covenant
Against Gantor’s Acts in proper statutory form for
recordation

(b) duly executed Affidavit of Title in form reasonably
acceptable to Buyer’'s attorney and title insurer.

(c) duly executed FIRPTA Affidavit of Seller.
(d) original tax bill;

(e) a certificate executed by the Seller to the effect
that the representations and warranties of Seller set forth
in Paragraph 28 are true, accurate and conplete on and as
of the Cosing Date and are not misleading in any materi al
respect on and as of such date; and

(f) such other docunents and instrunments as Buyer or its
Title Insurer may reasonably request in order to perfect
title in Buyer or otherwise to carry out the purposes of
this Contract; and

(g) Certificate(s) of Insurance as detailed in Exhibit D,
Par agr aph 19

33. Deliveries by Buyer. On the Cosing Date, Buyer shal
pay to Seller the Purchase Price determned in accordance wth
Paragraph 4 and shall deliver to Seller the foll ow ng:

(a) a duly executed certificate by Buyer to the effect
that the representations and warranties of Buyer set
forth in Paragraph 30 are true, accurate and conplete
on and as of the Closing Date and are not m sl eading
in any material respect; and



(b) duly executed Purchase Mney Mrtgage as provided in
Par agr aph 5. The note and nortgage being taken back
by the Seller will be on Allstate Forns 2004 and 204
which will be drawn by the Buyer’s attorney for review
by the Seller’s attorney. Default clauses wll
provide for thirty (30) days to cure.

34. Deliveries By Both Parties. On the Cosing Date, the
Sel l er and Buyer shall execute and deliver a Form 1099. Counsel
for Buyer shall be instructed to file the Form 1099 with the
I nternal Revenue Service. Wth the proceeds paid on the d osing
Date all ocated as provided in paragraph 48 hereinafter.

35. Default by Seller. Buyer may term nate this Contract
by notice to Seller at any tinme prior to the Closing Date in the
event of a material default by Seller under this Contract (which
remains uncured for thirty (30) days after Buyer’'s notice to
Seller thereof, except if that date falls on a Saturday, Sunday
or holiday, in which case the tine will expire on the next
busi ness day, unless such default cannot be cured by the paynent
of noney and cannot with due diligence be wholly cured within
such thirty (30) day period, in which case Seller shall have
such longer period as shall be necessary to cure the default and
prosecutes such cure to conpletion with due diligence and
advi ses Buyer of the actions which Seller is taking and the
progress being nmade) or a naterial breach of any representation
or warranty by Seller expressly set forth in this Contract.

36. Renedi es.

By Seller. If Buyer fulfills its obligations hereunder,
but Seller defaults under this Contract beyond any applicable
cure period, or materially breaches any representation or
warranty contai ned herein, Buyer shall be entitled, as its sole
and exclusive renedies, either (i) to specific performance and
any costs, including reasonable attorneys’ fees incurred in
pursuing an action for specific performance, or (ii) to
termnate this Contract whereupon this Contract shall term nate
and the parties (including H A as defined in paragraph 48
hereinafter) hereto shall be relieved of any further liability
to each other, it being expressly understood that such renedies
shall be the sole and exclusive rights and renedi es of Buyer
and constitutes fair and reasonable renedies for the damage
sustained by Buyer by reason of Seller’s breach of this
Cont ract. Not wi t hstanding the foregoing, if the Buyer
termnated this Contract, the rights, terns and obligations of
the Contract for Sale of Real Estate, dated August 15, 2001
between H A, and the Seller (hereinafter “H A Contract”),
shall remain in full force and effect, and the H A Contract
shall survive the termnation of this instant Contract.

37. Brokerage Conmi ssion and Finder's Fee. The parties
agree that they have dealt wth no real estate broker
i nvest nrent banker, person, firmor entity who would, by reason
of such dealings be able to claim a real estate brokerage,
busi ness opportunity brokerage or finder's fee as the procuring
cause of this transaction. Each of the parties (including H A
as defined in paragraph 48 hereafter) agrees to indemify the
other and hold the other harm ess of and from any and all |oss,
cost, danmmge, injury or expense arising out of, or in any way
related to, assertions, by any other person, firmor entity, of
a claimto real estate brokerage, business opportunity brokerage




or finder's fee based on alleged contacts between the claimng
party and the indemifying party which have resulted in
al l egedly providing a broker or finder with the right to claim
such comm ssion or finder's fee. The within |anguage wll
survive closing of title.

38. Notices. All notices or other conmmunications required
or permtted to be given hereunder shall be given in witing and
delivered personally or mailed, by certified or registered mail,
postage prepaid, or by a reputable priority delivery service
such as Federal Express, addressed as foll ows:

To Sell er:
F & F Nurseries, Inc.

ATTN: John Fl ener
23 Roberts Road
Hol ndel , NJ 07733

Wi th copies to:

Mark F. Saker, Esq.
Cerrato, Saker and W I der
819 Route 33

Freehold, NJ 07728

To Buyer:

Townshi p of Hol ndel

P. O Box 410

Hol ndel, NJ 07733

ATTN:  Chri stopher Schul tz,
Townshi p Adm ni strator

Wi th copies to:

Duane O Davi son, Esqg.

Lonurro, Davison, Eastman & Munoz, P. A
100 WI | owbrook Road, Bldg. 1

Freehold, NJ 07728

The foregoing addresses may be changed or supplenented by
witten notice given as above provided. Any such notice sent by
mai | shall be deenmed to have been received by the addressee on
the third business day after posting in the United States nail,
or, if by a priority delivery service, on the first business day
after transmttal, or, if delivered personally, on the date of
such delivery.

39. Attorneys’ Fees. In the wevent any action or
proceeding is conmenced to obtain a declaration of rights
hereunder, to enforce any provision hereof, or to seek

rescission of this Contract for default contenplated herein,
whet her |egal or equitable, the prevailing party in such action
shall be entitled to recover its reasonable attorneys’ fees in

addition to all other relief to which it my be entitled
t herein. Al'l indemities provided for herein shall include,
without limtation, the obligation to pay costs of defense in

the form of court costs and attorneys’ and paral egal fees and
di sbur senents.



40. Successors No Assignnent. The terns, covenants and
conditions herein contained shall be binding upon and inure to
the benefit of the successors of the parties hereto. This
Contract may not be assigned.

41. Governing Law This Contract shall be governed by,
construed and enforced in accordance with the laws of the State
of New Jersey. All law suits shall be filed in the courts of
the State of New Jersey.

42. I ncorporation of Prior Agreenents. This Contract
contains the entire understanding of the parties hereto wth
respect to the subject matter hereof, and no prior or other
witten or oral agreenent or undertaking pertaining to any such
matter shall be effective for any purpose.

43. Modification of Contract. This Contract my not be
anended or nodified, nor may any obligation hereunder be waived
orally, and no such amendnent, nodification or waiver shall be
effective for any purpose unless it is in witing and signed by
t he party agai nst whom enforcenent thereof is sought.

44. Further Assurances. After the Cosing Date, Seller
shal | execut e, acknowl edge and deliver, for no further
consideration, all such assignnents, transfers, consents and
ot her docunents as Buyer mmy reasonably request to vest in
Buyer, and protect Buyer’'s right, title and interest in the
Property as provided for by this Contract.

45. Interpretation. This Contract shall be construed
reasonably to carry out its intent wthout presunption against
or in favor of either party. I f any provision hereof shall be
declared invalid by any court or in any admnistrative
proceedi ngs, then the provisions of this Contract shall be
construed in such manner so as to preserve the validity hereof
and the substance of the transaction herein contenplated to the

extent possible. The captions and paragraph headings are
provi ded for purposes of convenience of reference only and are
not intended to I|imt, define the scope of, or aid in

interpretation of any of the provisions hereof.

46. Counterparts. This Contract may be executed and
delivered in several counterparts, each of which, when so
executed and delivered, shall <constitute an original, fully
enforceabl e counterpart for all purposes.

47. Force Majeure. In the event either party is prevented
from fulfilling any of its obligations in this Contract, by
reason beyond the reasonable control of such party, including
but not limted to an Act of God, extraordinary weather,
bui I ding or other governnental noratoriumor if either party is
in litigation or wunder threat of |litigation bearing upon the
purposes of this Contract, then the time of such performance by
either party, including the tinme for paynent of any sunms due

hereunder, shall be extended by a tinme equal to the anount of
such delay, provided that neither party shall be entitled to
claim such delay wunless it has notified the other party in
writing of such delay and the cause thereof.

48. Existing Contract wth Holndel Associates, L.L.C

Sell er has an existing conditional contract of sale with Hol ndel
Associates, L.L.C. (herein “H A ") under which H A would seek
devel opnent approval to subdivide and develop the Property for




residential purposes. H A., whose representatives have been
included in the negotiations between Buyer and Seller, has
agreed, that in return for the paynent of $1,000,000 from the
$4,000,000.00 to be paid to Seller on Closing Date, it wll
execute a release of Seller from all duties and obligations
under their contract and will seek no further renuneration of
any kind from any person or entity in connection with the
Property. H A understands and agrees that the $1, 000, 000
paynment provided for herein is contingent upon Buyer and Seller
successfully concluding the within Contract and transfer of
title to Buyer as provided for by this Contract. After the
Closing Date, H A agrees to execute, acknow edge and deliver,
for no further consideration, all such assignnents, releases,
transfers, consents, and other docunents as Buyer or Seller may
reasonably request to vest in Buyer, and protect Buyer’s right,
title and interest in the Property as provided for by this
Contr act .

SI GNED AND AGREED TO BY:

Attest: (Affix Seal) F & F Nurseries, Inc.
Secretary JOHN FLEMER, President

DATED:

ATTEST: (AFFI X SEAL) TOMSH P OF HOLMDEL ( BUYER)

MAUREEN SHEPHERD, LARRY FI NK, Mayor

Townshi p d erk
DATED:
As to Paragraphs 36, 37 & 48:

W t nesses: Hol ndel Associ ates, L.L.C

By

Vi ncent Russo, Managi ng
DATED: Menber



EXHBIT“D
RULES AND REGULATI ONS OF FARM NG RI GHT

1. Buffer to be Maintained. All fields in the Farm Area
shall have a 5 foot wide buffer area from the outernost edge of
the property line, inward, and around the Farm Area. The
buffer area shall be kept unplowed and left in its natural
state. Said buffer area shall be free of crops and naintained
by the Seller, wth all weeds and grass being nowed, all fallen
trees or branches renoved from the area, as the case may be.
The 5 foot buffer area shall not be farmed or otherw se inproved
in any manner by the Seller.

2. Limtation to Nursery Use. The Seller specifically
agrees that the Farm Area will be wused for the grow ng of
nursery stock in a manner consistent with Sller’s use of the
Property prior to and up to the date of the Contract and wll
not be devoted to any other uses w thout the express approval of
t he Townshi p.

3. Repairs and Care. The Seller shall take good care of
the Property and shall, at the Seller's own cost and expense,
make all repairs for normal maintenance to the Farm Area, and
Remai nder Area (so long as he has use of the Renmai nder Area). At
the end or other expiration of the Farm ng Right, Seller shall
undertake Ground Restoration and shall deliver up the Farm Area
i n good order and condition, wear and tear from a reasonabl e use
thereof, and damage by the elenments not resulting from the
neglect or fault of the Seller, excepted. The Seller shall keep
and maintain the sane free from debris, trash, refuse, snow and
i ce.

The Seller shall have the non-exclusive right to wuse
existing field roads for access to the Property. The Seller
shall have the responsibility to keep said roads open and to
mai ntain and keep them in repair. Any and all alterations to

the said roads by the Seller nust first be approved by the
Townshi p.

4. Conpliance Wth Laws, Etc. The Seller shall pronptly
comply with all laws, rules, regulations, requirenments and
directives of the Federal, State and Public Authorities and of
all their departnents, bureaus and subdivisions, applicable to
and affecting the said Property, their use and occupancy, for
the correction, prevention and abatenent of nui sances,
violations or other grievances in, upon or connected with the
said Property, during the Farmng Period; and shall pronptly
conply with all orders, regulations and requirenments and
directives of the Board of Fire Underwiters or simlar
authority and of any insurance conpanies which have issued or
are about to issue policies of insurance covering the said
Property and its contents, for the prevention of fire or other
casualty, danmage or injury, at the Seller's own cost and expense
for those times he would be responsible pursuant to the Farm ng
Ri ght.

5. Assignnent. The Seller shall not assign, nortgage or
hypot hecate, nor sublet or sublease the Farm Area or any part
t hereof without the prior witten consent of the Township which
shall not be unreasonably w thheld; nor occupy or use it or any
part thereof,~ nor permt or suffer the sane to be occupied or
used for any purposes other than as herein |imted, nor for any




pur pose deened unlawful, disreputable, or extra hazardous, on
account of fire or other casualty. The Seller is prohibited
from granting any authority, permssion, or license to any
i ndi vidual or group to use the property in any way, wthout the
prior witten consent of the Township which shall not be
unreasonably w t hhel d.

6. Alterations-I|nprovenents. No alterations, additions or
i nprovenents shall be nmade without the witten consent of the
Township. If witten consent is given, all such alterations,
additions or inprovenents and systens, when nade, installed in
or attached to the Property, shall belong to and becone the
property of the Township and shall be surrendered wth the
Property and as part thereof wupon the expiration or sooner
term nation of The Farm ng Right, w thout hindrance, nolestation
or injury.

7. lnspection and Repair. The Seller agrees that the
Township and the Township's agents, enpl oyees or  other
representatives, shall have the right to enter into and upon the
Farm Area or any part thereof, at all reasonable hours, for the
purpose of examning the sane or nmaking such repairs or
alterations therein as may be necessary for the safety and
preservation thereof. This clause shall not be a covenant by
the Township nor be construed to create an obligation on the
part of the Township to make such inspection or repairs.

8. Right To Exhibit. During the | ast twelve (12) nonths of
the Farm ng Period, the Seller agrees to permt the Township and
the Township's agents, enployees or other representatives to
show the Property to persons wishing to rent it or a portion of
it.

9. Utilities. The Sel |l er shall pay when due all the rents
or charges for water or other wutilities used by the Seller,
which are or nay be assessed or inposed upon the Farm Area or
which are or may be charged to the Township by the suppliers
t hereof during the term hereof, and if not paid, such rents or
charges shall be credited against a Mrtgage Paynent or
collected directly fromSeller, at Township’'s option.

10. Renoval of Seller's Property. Any equi pnent,
fixtures, goods or aher property of the Seller, not renoved by
the Seller upon the termnation of the Farm ng Right, or upon
any quitting, vacating or abandonnment of the Farm Area by the
Seller, or upon the Seller's eviction, shall be considered as
abandoned and the Township shall have the right, wthout any
notice to the Seller, to keep or to sell or otherw se dispose of
the same, at the expense of the Seller, and shall not be
accountable to the Seller for any part of the proceeds of such
sale, if any.

11. Rei nbur senent of Townshi p. If the Seller shall fali
or refuse to conply with and perform any Conditions and or any
of these Rules and Regulations, the Township may, if the

Township so elects, carry out and perform such Conditions or
cause conpliances with the Rules and Regul ations, at the cost
and expense of the Seller, and the such cost and expense shall
be payable by the Seller on demand or at the option of the
Townshi p, shall be credited against a Mrtgage Paynent. Thi s
remedy shall be in addition to such other renedies the Township
may have by reason of the breach by the Seller of any of the



Conditions or Rules and Regul ati ons.

12. Intent To Preserve Farn and. The Sel |l er acknow edges
that the intention of the Township is to effect the preservation
of farmlands in the Township and, nore specifically, the
preservation of the Farm Area as farniand. The Seller shall
take no action which would be detrinmental in any way to this
i ntent.

13. Exclusive Use of Prem ses For Farm ng. As outlined in
paragraph 2 above, the Farm Area is to be used exclusively for
the purpose and activities incidental to that purpose. The
Seller shall not permt any recreational use of the Property
Wi thout prior witten permssion from Township. Hunt i ng,
fishing, trapping and other activities shall be allowed only
with prior witten permssion from the Township. Var m nt
hunting is prohibited without the express witten perm ssion of
t he Townshi p.

14. No Retail Sale of Goods of Any Type. There shall be no
retail sale of prepared food, produce or any other simlar
products on or fromthe Property. No roadside stands or retai
farm markets of any type, tenporary or permanent, shall be
permtted on the Property. No “pick your own” activity shall be
al | oned.

15. Erection of Structures or Additions. The Sel |l er shal
not erect any structures or buildings, tenporary or pernmanent,
to be appended to the structures or buildings owned by the
Townshi p, nor cause any portable storage sheds to be |ocated on
the Property, unless the Seller shall first obtain the prior
approval of the Township in witing concerning the |ocation and
type of such structures, buildings or additions to be erected.

16. Fenci ng. Any fencing erected on the Farm Area nust
first be approved by the Township. Al fences presently on the
Farm Area shall be kept in good condition by the Seller and | eft
in place by the Seller upon termnation of the Farm ng Right.
All fencing shall becone the property of the Township after
install ati on. Nothing herein is intended to inhibit the
Seller’s discretion to erect deer control fencing or fencing for
snow control purposes.

17. Signs or Advertisenents. No signs or advertisenents of
any description shall be permtted to be painted, posted, or
affixed to or on any buildings, structures, fences or trees, nor
will they be permtted on or about the Property wthout prior
witten approval from the Township, except that Seller shall be
allowed to place signs prohibiting hunting and/or trespassing on
the Farm Area and up to 2 other free standing signs for his
pur poses, said signs not to exceed a total for both of 16 sq.
ft. and said signs nust be first approved in witing by the
Townshi p. Exi sting signage, or reasonably equal replacenent of
sanme, i s hereby approved by the Buyer.

18. Township Held Harm ess. There shall be no liability
upon the Township or its agents arising out of the use of the
Property by the Seller or any of the Seller's famly, servants,
i censees, agents or invitees, and the Seller shall indemify
and hold harnmless the Township and its agents fromany liability
and from all costs and expense of every kind (including counse
fees) to vhich the Township may be put by reason of any injury




or claimof injury to persons or property resulting or arising
from the use by the Seller or any of the Seller's famly,
servants, |licensees, agents or invitees of the Property.
Townshi p shall not be responsible and shall be held harm ess for
| oss of any crops, equipnent, supplies or materials under any
ci rcunst ances.

19. Seller's Insurance and Proof of |[|nsurance. The
Seller shall present a Certificate of Insurance to the Township
on Closing Date and periodically thereafter for the follow ng
cover ages. Al'l expenses for insurance coverage shall be borne
by the Seller. Nothing contained in these insurance
requirenents is to be construed as limting the extent of the
Seller’s responsibility for paynment of damages resulting from
the Seller’s operation hereunder.

The Seller shall purchase and maintain insurance wth
conpani es, satisfactory to the Township, as foll ows:

a. Wor ker s’ Conpensat i on and Enpl oyer’ s Liability
| nsurance covering all of the Seller’s enployees. This
i nsurance shall conply with the statutory requirenents

for the State of New Jersey and shall have an
Enmpl oyers’ Liability Insurance Iimt of not less than
$1, 000, 000.

b. Farm |Insurance issued specifically to farmers and

commonly known as “Special Farm Package” in a mninmm
amount of $300, 000.

cC. Excess Liability Insurance in a mninmm anount of
$1, 000, 000 for each occurrence.

d. Certificates of the Insurance required above nust be
filed with the Township on Cosing Date. The Township
of Hol ndel nust be named as the additional insured on
all Certificates of Insurance. Al Certificates of
| nsurance nmust provide for thirty (30) days prior
witten notice to the Township of policy cancellation
non-renewal or material change.

e. Policies shall remain in force for the entire Farm ng
Peri od, renewed annually.

20. Right of Way For Township. Access by Township's
vehicles shall be assured and Seller shall be responsible for
continuing vehicle rights of way in and around the Farm Area as
the interior field roads now exi st.

21. Storage of Farm Equi pnent and Suppli es. Equi prent not
directly related to the farmng operations shall not be
permtted on the Property without prior witten perm ssion from
t he Townshi p.

22. Sanitation. The Seller, at his own expense, shall pick
up and store, daily, in covered containers provided by the
Seller, all litter and debris that are produced as a result of
the farm ng operations. These containers shall be properly

stored and enptied on a reasonably regular schedule, so as not
to create a health or litter problem



23. Renoval of Soil or Trees. The Seller shall not, during
his use of the Property, renove from the Property any earth or

soil, nor destroy, cut or renove, nor permt to be destroyed,
cut or renoved, any tinber, trees (other than nursery stock) or
firewood standing, lying or growng thereon, wthout witten

consent of the Township. Seller’s operation of raising and
harvesting (balled and burlapped) of nursery stock is hereby
consented to by Buyer.

24. Prevention of Soil Erosion and Protection of Farm and.
The Seller shall maintain and repair any and all soil drainage
structures now existing or hereafter placed upon the Farmng
Area, and to do all things necessary for the purpose of
protecting the Farmng Area from erosion, inadequate drainage,
i nproper irrigation or drainage of the [|and. The Seller shal
not permt the land to beconme overgrown wi th noxi ous weeds.

25. Use of Fertilizers, Pesticides, Herbicides and O her
Such Chemi cal s. The Townshi p encourages the use of Integrated

Pest Managenent t echni ques. Fertilizers, pesti ci des,
her bi ci des or other such chem cals shall be applied only under
the supervision and control of the Seller. At all times the
/Seller shall mintain a current New Jersey Departnent of
Envi ronnent al Protection Certified Applicator Regi stration
licensed person using or applying such chemcals., or Seller

shall have an outside contractor who is so |licensed. The Seller
shall engage in a regular program of fertilization to prevent
depletion of the soil. Aerial application of pesticides is
pr ohi bi t ed.

26. Msuse of Fertilizers, Pesticides, Herbicides or O her
Cheni cal s. M suse of fertilizers, pesticides, herbicides or
ot her chemi cals shall not be tolerated and may be the basis for
term nation of the Farm ng Right.

27. Fire Prevention and Suppression. The Seller assunes
all responsibility for carrying on at his own cost and expense
all fire prevention and suppression work necessary or required
to protect the foliage, trees, buildings and structures on the
Farm ng Area to the sane extent as if the |and was owned by the
Sel |l er.

28. Wi ver. The wai ver at any tinme by Township of any of
t he Rul es and Regul ations shall extend to the particul ar case
only, and for the particular time and in the particul ar nmanner
speci fied, and such wai ver shall not be construed or understood
as waiving any further or other rights of any character
what ever .



