PROPOSAL OF SERVICES

Date: May 5, 2026

To: Municipality of Princeton
ATTN: Justin Lesko
(jlesko@princetonnj.gov)
Planning Director
400 Witherspoon Street
Princeton, NJ 08540

PROPOSAL FOR REDEVELOPMENT PLAN
SUBJECT: WESTMINSTER CAMPUS (BLOCK 31.01, LOT 105; BLOCK 7301,
LOT 1)

Topology NJ LLC ("Topology") is pleased to provide this proposal for professional planning services for the
development of a Redevelopment Plan for the Westminster campus (the “Study Area”; Block 31.01, Lot 105;
Block 7301, Lot 1).

This proposal is largely focused on a specific opportunity: McCarter Theatre’s potential acquisition of a
portion of the Study Area, as contemplated by Resolution R-25-252, adopted by the Council of Princeton on
July 29, 2025. To that end, the primary purpose of the Redevelopment Plan will be to establish the land use
framework necessary to guide that potential project, including appropriate use, bulk, and design standards.

This Redevelopment Plan will be an important step in the Municipality’s overall effort to re-envision the
Westminster campus. It will not, however, result in a comprehensive framework for the campus. Topology is
separately engaged by the Municipality to develop an overall plan for the Campus. That separate effort will
result in a broader, site-wide vision, which may or may not be codified into a subsequent redevelopment plan.
The Redevelopment Plan contemplated under this scope of work will be complementary to, not a replacement
for, that broader process.

I. SCOPE OF SERVICES

Topology will prepare a Redevelopment Plan based upon preliminary discussions, best practices, and the
Local Redevelopment and Housing Law statutory requirements.

e Task 1, Due Diligence: The goal of the initial phase of the planning process is to confirm the key
components of the envisioned redevelopment plan, collect relevant facts and information, and
establish a critical path and timeline. Specific tasks include:

= Assess Redevelopment Plan goals and objectives with the Client.

* Identify communication protocols, decision-making, roles and responsibilities to ensure
timely and efficient adoption process before the Governing Body.

* Meet with McCarter Theatre (“McCarter”) and its representatives to develop a comprehensive
understanding of the proposed project. Review corresponding project materials.

= Participate in meetings with the Municipality to review project components and
Redevelopment Plan implications.
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e Task 2, Deliverable Preparation: Topology will work with municipal stakeholders to develop a
Redevelopment Plan for the Redevelopment Area:

* Evaluate McCarter’s proposed project within the context of the Redevelopment Area and
municipal feedback.

* Work with the Municipality and McCarter to develop a set of land use standards and
regulations which accommodate McCarter’s needs while also preserving flexibility for future
campus development.

* Frmat the recommendations into a draft Redevelopment Plan that complies with standards
contained in N.J.5.A. 40A:12A-1 et. Seq. Sections of the Redevelopment Plan may include:

= Statutory Requirements (Goals, Relationship to Zoning + Master Plans)
= Existing Conditions
* Land Use and Design Requirements
e DPermitted Uses
e Bulk and Density
e Parking and Loading
e Design Standards
* Administration of Plan

* Participate in meetings with municipal stakeholders to receive final feedback, comment, and
necessary revisions prior to submission of a final Redevelopment Plan for potential adoption.

e Task 3, Regulatory Process: The final phase of the process will involve the regulatory process of the
final Redevelopment Plan that meets standards contained in the New Jersey Local Redevelopment
and Housing Law (N.]J.S.A. 40A:12A-7 et. seq). Topology will produce a presentation that summarizes
the Redevelopment Plan content as part of Hearings. Topology will participate at two public hearings
— one before the Governing Body (either first reading or second reading at the Client’s discretion) and
one before the Planning Board for Master Plan consistency.

e Task 4, Permitting Assistance: Topology will assist Princeton staff and consultants in preparing and
reviewing permit applications associated with the development of the Study Area.

e GENERAL ASSUMPTIONS: It is assumed that legal counsel will be available to review policy
provisions and to review appropriate statutory language for any notices, resolutions, or ordinances in
require in advance of adoption.

ll. SCHEDULE + PAYMENT TERMS

We anticipate that the scope of work will take approximately 4 months from Authorization to Proceed. Please
note that this is an approximate timeline. Difficulties obtaining data, scheduling meetings, or other
unforeseeable circumstances could delay completion. We understand the eagerness of the Municipality to
move the process along in a timely fashion and we will proceed accordingly.



The project team will provide services as described in the above scope of work services at the rates detailed
below.

e CEO Principal: $250
e Principal: $200
e Planner III: $175
e Planner I-1I: $150
e Planning Assistant: $125

The anticipated fees per phase are outlined below. Topology may reallocate expenses between tasks,
however total fees shall not exceed $33,000 without prior approval.

e Task 1: Due Diligence: $8,000

e Task 2: Deliverable Preparation: $13,000
e Task 3: Regulatory Process: $8,000

e Task 4: Permitting Assistance: $4,000

The rate excludes costs that would be billed as reimbursable, which includes, but is not limited to:

e Costs associated with materials for public engagement sessions
e Procurement of data from third party vendors

e Printing and production of deliverables

e Courier or express mail

e Mileage travel costs

The Municipality may request out-of-scope services on an hourly basis. Topology will not proceed with any
out-of-scope work without prior approval. These may include:

e Meetings with Prospective Redevelopers

e Additional attendance at public hearings beyond the above scope.
e Legal assistance (e.g. public notices).

e Additional regulations beyond the above scope.

All work that falls outside the scope stated above will be invoiced on an hourly basis in accordance with the
rates in the table above. to the following hourly fee schedule:

Topology will issue monthly invoices for each service provided. Payment is due within thirty (30) days from
receipt of Topology’s invoice.

lll. TERMS OF AGREEMENT

This proposal is valid 90 days from the date of issuance. This agreement is effective as of the date of execution
and will terminate no later than twelve months from the date of execution. Any work requested to be
performed under this contract after such date will be billed at prevailing rates.



TOPOLOGY NJ LLC

TERMS AND CONDITIONS

These Terms and Conditions, (the “Agreement”) are entered into this __ day of, 202_ (“Effective
Date”), by and between Topology NJ, LLC, a New Jersey limited liability company having an address at 60-
64 Union Street # 1IN Newark, NJ 07105 (“Topology”) and (“Client”). Topology and

Client may be referred to individually as a “party” or collectively as the “parties”.
1. Services.

a) Topology agrees to provide the professional services (the “Services”) set forth in each scope of work
signed by the parties, in the SOW (Scope of Services). This Agreement or the applicable SOW may
incorporate by reference other engagement documents entered into by the parties thereunder. Each such
SOW is incorporated into this Agreement by reference. Unless otherwise directed in writing by an authorized
representative of Topology, all payments owed by Client for the Services shall be remitted directly to
Topology in accordance with Section 2.

b) Topology’s obligation to achieve the dates or milestones governed by this Agreement are subject to
the timely performance of Client of its obligations hereunder as applicable so as to not interfere with
Topology’s achievement of such obligations. Topology shall utilize diligent efforts to meet such dates and
shall notify Client promptly if Topology encounters significant delays in completing the Services.

(c) If Client requests a change to an SOW or engagement document that Topology reasonably believes
will result in a change in (i) the schedule for completing the Services; (ii) the engagement document
requirements; or (iii) the estimate of compensation for the Services, then Topology will provide Client with a
written change order that sets forth the changes and the estimated delay, if any, in the completion or delivery
of the Services or Deliverables (defined below). Client will indicate its acceptance by signing the change
order. Topology shall have no obligation to perform any Services not set forth in an SOW or engagement
document or any Services affected by a requested change, unless pursuant to a signed change order by Client.
Topology shall not be responsible for delays or additional Services needed as a result of unforeseen or
unknown information or issues with respect to Client’s systems, technology, or infrastructure or as a result
of Client’s delay in accepting a change order on terms and conditions required by Topology. Client
acknowledges that such issues may arise as Topology commences the Services and that such issues may
result in the need for one or more change orders. In no event shall any change order proposal be deemed a
breach or threatened breach of this Agreement by Topology and Topology shall be paid for its Services
rendered irrespective of the party’s mutual agreement to continue under a change order. Notwithstanding
anything to the contrary set forth in this Agreement or the applicable engagement document, any agreed
upon fees or estimated expenses set forth in the engagement documents may be subject to increases pursuant
to one or more change orders.

2. Payment of Invoices.



Client will compensate Topology under the terms of this Agreement for the Services performed and expenses
incurred, through the term or effective date of termination of this Agreement or the applicable SOW (in each
case, the applicable “engagement”). All non-escrow reimbursable expenses for the Services shall not exceed
$2,500.00 per month. If payment is not received within forty-five (45) days of receipt of an undisputed invoice
or within sixty (60) days of receipt of a disputed invoice for the Services performed (i) such invoice shall
accrue a late charge equal to the lesser of (A) 1%2% per month or (B) the highest rate allowable by law, in each
case compounded monthly to the extent allowable by law, and (ii) Topology will invoice by email monthly by
the 15th of the month following the month during which fees and expense were incurred. Topology may also
suspend or terminate the Services upon ten (10) days further written notice to Client for any overdue invoices
and Client’s failure to cure same. Client shall be responsible for any taxes imposed on the Services or on the
applicable engagement, other than taxes imposed by employment withholding for Topology’s personnel or
on Topology’s income or property. In the event of a conflict between the payment terms set forth in an
applicable SOW and this Agreement, the payment terms of the applicable SOW shall control.

3. Term.

This Agreement shall commence on the Effective Date and shall continue in effect, unless sooner terminated
or upon the completion of the Services to be performed by Topology. Unless terminated sooner as set forth
below, this Agreement shall terminate upon the completion of the applicable Services relating thereto. Either
party may terminate this Agreement at any time by giving the other party thirty (30) days’ notice, in writing.
In the event of the termination of this Agreement, Topology will be paid all outstanding amounts previously
billed and due in accordance with this Agreement plus the time, materials and expenses incurred up to the
effective date of termination. At the point of termination, and provided Client pays for Topology's time to
collect the materials, Topology will provide Client with documents and materials prepared for Client during
the time Topology provided services under this Agreement. Topology may suspend the provision of Services
for non-payment of fees and expenses pursuant to this Agreement until payment is brought current.

4. Ownership and Use of Work

a) For purposes of this Agreement (i) “Intellectual Property” means works of authorship, materials,
information and other intellectual property, including without limitation any ideas, information, data,
processes, methodologies, methods, know-how, trade secrets, inventions, images, artwork, concepts,
research, reports, content, techniques, formulae, plans, models, presentations, analyses or strategies; (ii)
“Topology Property” means (1) all Intellectual Property created prior to or independently of the performance
of the Services, or created by Topology for their use in performing the Services; and (2) any modifications,
enhancements, improvements, or derivative works of any Intellectual Property described in Section
4.(a)(ii)(1) and Section 4.1(a)(ii)(2); and (iv) “Deliverables” means all Intellectual Property that Topology or its
subcontractors (1) create for Client specifically to meet Client’s business requirements and in accordance
with the specifications in an applicable SOW; (2) deliver to Client as a result of the Services; and (3) that is
not Topology Property.

b) To the extent applicable to copyright law, all Deliverables provided by Topology shall be deemed
“works made for hire”. For each Deliverable, subject to the terms and conditions set forth herein, Client
retains all rights, title, and interest in and to the Deliverables. To the extent Client does not by operation of



law or otherwise retain all rights, title, and interest in and to the Deliverables, Topology agrees to ensure all
rights, title, and interest therein and thereto are assigned to Client. To the extent Topology Property is
incorporated into the Deliverables, Topology hereby grants to Client a non-exclusive, perpetual, worldwide,
royalty-free license and right to use such Topology Property solely for Client’s use of the Deliverables for its
own customary business purposes.

c) Except for the limited license or rights granted herein by Topology to Client, Topology (or its third-
party licensors) hereby retains all rights, title, and interest in and to Topology Property, including all rights
under patent, trademark, and copyright law.

5. Representations and Warranties; Disclaimer.

Topology represents and warrants that (i) it shall perform the Services in accordance with the generally
accepted standards for the industry in which Topology practices, (i) each Deliverable will conform in all
material respects to the applicable specifications for such Deliverable set forth in each applicable SOW, and
(iii) it shall comply with all applicable laws. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
SET FORTH IN THIS AGREEMENT, TOPOLOGY HEREBY DISCLAIMS ALL OTHER REPRESENTATIONS
AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING, THE WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR USE OR PURPOSE.

6. Limitation on Damages and Indemnification.

a) EXCEPT FOR EACH PARTY’S INDEMNIFICATION AND CONFIDENTIALITY OBLIGATIONS SET
FORTH IN THIS AGREEMENT AND WITH RESPECT TO ITS INFRINGEMENT OF THE INTELLECTUAL
OR PROPRIETARY PROPERTY RIGHTS OF THE OTHER PARTY, GROSS NEGLIGENCE, OR
INTENTIONAL MISCONDUCT (I) NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR
ANY DAMAGES IN AN AGGREGATE AMOUNT EXCEEDING THE FEES PAID BY CLIENT TO
TOPOLOGY UNDER THE APPLICABLE SOW TO WHICH THE DAMAGES RELATE; AND (II) IN NO
EVENT SHALL EITHER PARTY BE LIABLE FOR ANY LOSS OF USE, DATA, GOODWILL, REVENUES OR
PROFITS (WHETHER OR NOT DEEMED TO CONSTITUTE A DIRECT CLAIM), OR ANY
CONSEQUENTIAL, SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR EXEMPLARY LOSS, DAMAGE,
OR EXPENSE, RELATING TO THE ACTIVITIES GOVERNED BY THIS AGREEMENT.

b) Topology shall indemnify, defend and hold harmless Client, its subsidiaries, affiliates, officers,
directors, and its personnel from any and all losses, damages, and liabilities (“Losses”) incurred by Client in
connection with any and all claims, demands, and actions (“Claims”) brought or asserted by a third party
arising from Topology’s (i) breach of this Agreement, and (ii) negligence, willful misconduct, or violation of
applicable law.

c) Client shall indemnify and hold harmless Topology, its subsidiaries, subcontractors and their
respective personnel from any and all Losses incurred by Topology in connection with any and all Claims
brought or asserted by a third party arising from Client’s (i) breach of this Agreement,, (ii) negligence, willful
misconduct, or violation of applicable law, and (iii) actions or omissions with respect to a developer’s
application to the Client, which is based on or related to the Services or Deliverables provided by Topology.



d) As a condition to the indemnity obligations contained herein, the indemnified party shall provide the
indemnifying party with prompt notice of any Claim for which indemnification shall be sought hereunder
and shall cooperate in all reasonable respects with the indemnifying party in connection with any such Claim.
The indemnifying party shall be entitled to control the handling of any such Claim and to defend or settle
any such Claim, in its sole discretion, with counsel of its own choosing.

7. Client Responsibilities. Client shall cooperate with Topology hereunder, including, (i) providing
Topology with reasonable facilities and timely access to data, information and personnel of Client; (ii)
providing qualified personnel having appropriate skills to perform Client’s obligations and duties in a
competent and timely fashion; (iii) providing a stable, fully functional infrastructure environment which will
support the Services and allow Topology and Client to work productively; and (iv) promptly notifying
Topology of any issues, concerns or disputes with respect to the Services. With respect to the information
provided by Client to Topology or its subcontractors for the performance of the Services, Client shall have
the rights required to provide such data and information, and shall do so only in accordance with applicable
law and with any procedures agreed upon in writing. Client shall be solely responsible for, among other
things (a) the performance of its personnel and agents; (b) the accuracy and completeness of all data and
information provided to Topology for purposes of the performance of the Services; (c) making all
management decisions, performing all management functions and assuming all management
responsibilities; (d) designating a competent management member to oversee the Services; (e) evaluating the
adequacy and results of the Services; (f) establishing and maintaining internal controls, including monitoring
ongoing activities; and (g) accepting responsibility for the results of the Services. Topology’s performance is
dependent upon the timely and effective satisfaction of Client’s responsibilities hereunder and timely
decisions and approvals of Client in connection with the Services. Topology shall be entitled to rely on all
decisions and approvals of Client.

8. Force Majeure. Neither party shall be liable for any delays or non-performance directly or indirectly
resulting from circumstances or causes beyond its reasonable control, including, fire, pandemics, epidemic
or other casualty, act of G-d, strike or labor dispute, war or other violence, or any law, order or requirement
of any governmental agency or authority.

9. Limitation on Actions. No action, regardless of form, relating to this Agreement, may be brought by
either party more than one year after the cause of action has accrued, except that an action for non-payment
may be brought not later than one year following the due date of the last payment owing to the party bringing
such action.

10. Independent Contractor. Each party is an independent contractor and neither party is, nor shall be
considered to be, nor shall purport to act as, the other’s agent, partner, fiduciary, joint venturer, or

representative.

11. Confidentiality and Internal Use.



a) To the extent that, in connection with this Agreement, either party (each, the “receiving party”) comes
into possession of any confidential information of the other (the “disclosing party”), it will not disclose such
information to any third party without the disclosing party’s consent, using at least the same degree of care
as it employs in maintaining in confidence its own confidential information of a similar nature, but in no
event less than a reasonable degree of care. The disclosing party hereby consents to the receiving party
disclosing such information (i) as expressly set forth in this Agreement, (ii) to contractors providing
administrative, infrastructure and other support services to the receiving party and subcontractors providing
services in connection with this Agreement, have agreed to be bound by confidentiality obligations similar
to those in this Section 11(a), (iii) as may be required by law or regulation, or to respond to governmental
inquires, or in accordance with applicable professional standards or rules, or in connection with litigation
pertaining hereto, or (iv) to the extent such information (A) is or becomes publicly available other than as the
result of a disclosure in breach hereof, (B) becomes available to the receiving party on a nonconfidential basis
from a source that the receiving party believes is not prohibited from disclosing such information to the
receiving party, (C) is already known by the receiving party without any obligation of confidentiality with
respect thereto, or (D) is developed by the receiving party independently of any disclosures made to the
receiving party hereunder. Nothing in this Section 11(a) shall alter Client’s obligations under Section 11(b).
Topology may, however, use and disclose any knowledge and ideas acquired in connection with the Services
to the extent they are retained in the unaided memory of its personnel.

b) All Services and Deliverables shall be solely for Client’s benefit and are not intended to be relied upon
by any person or entity other than Client.

12. Survival and Interpretation. All provisions which are intended by their nature to survive performance
of the Services shall survive such performance, or the expiration or termination of this Agreement. In the
event of any conflict or ambiguity between this Agreement and any other engagement documents, these
terms and conditions of this master Agreement shall control. Each of the provisions of this Agreement shall
apply to the fullest extent of the law, whether in contract, statute, tort (such as negligence), or otherwise,
notwithstanding the failure of the essential purpose of any remedy. Any references herein to the term
“including” shall be deemed to be followed by “without limitation.” This Agreement and the applicable
engagement documents may be signed in counter-parts and/or delivered electronically and, in such event,
this Agreement shall be deemed fully executed and in full force and effect.

13. Assignment and Subcontracting. Except as provided below, neither party may assign, any of its rights
or obligations (including, interests or claims) relating to this Agreement or the Services without the prior
written consent of the other party.

14. Non-exclusivity. Topology may (i) provide any services to any person or entity, and (ii) develop for
itself, or for others, any materials or processes including those that may be similar to those produced as a
result of the Services, provided that, Topology complies with its obligations of confidentiality set forth
hereunder.

15. Non-solicitation. During the term of this Agreement or any ongoing engagement and for a period of
one (1) year thereafter, each party agrees that its personnel (in their capacity as such) who had substantive



contact with personnel of the other party in the course of this Agreement shall not, without the other party’s
consent, directly or indirectly employ, solicit, engage or retain the services of such personnel of the other
party. In the event a party breaches this provision, the breaching party shall be liable to the aggrieved party
for an amount equal to thirty percent (30%) of the annual base compensation of the relevant personnel in
his/her new position. Although such payment shall be the aggrieved party’s exclusive means of monetary
recovery from the breaching party for breach of this provision, the aggrieved party shall be entitled to seek
injunctive or other equitable relief. This provision shall not restrict the right of either party to solicit or recruit
generally in the media.

16. Waiver of Jury Trial. THE PARTIES HEREBY IRREVOCABLY WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM RELATING TO THIS ENGAGEMENT.

17. Entire Agreement, Amendment, and Notices. This Agreement and all engagement documents
incorporated herein by reference or that specifically states that it is entered into pursuant hereto, including
attachments, SOWs, addenda, and riders, constitute the entire agreement between the parties with respect
to the applicable engagement, supersede all other oral and written representations, understandings or
agreements relating to the applicable engagement, and may not be amended except by written agreement
signed by the parties. All notices hereunder shall be (i) in writing, (ii) delivered to the representatives of the
parties at the addresses set forth in this Agreement, unless changed by either party by notice to the other
party, and (iii) effective upon receipt.

18. Governing Law, Jurisdiction and Venue, and Severability. This Agreement, including attachments,
and all matters relating to this Agreement, shall be governed by, and construed in accordance with, the laws
of the State of New Jersey (without giving effect to the choice of law principles thereof). Any action based on
or arising out of this Agreement or the Services shall be brought and maintained exclusively in any state or
federal court, in each case located in the State of New Jersey. Each of the parties hereby expressly and
irrevocably submits to the jurisdiction of such courts for the purposes of any such action and expressly and
irrevocably waives, to the fullest extent permitted by law, any objection which it may have or hereafter may
have to the laying of venue of any such action brought in any such court and any claim that any such action
has been brought in an inconvenient forum. If any provision of this Agreement is unenforceable, such
provision shall not affect the other provisions, but such unenforceable provision shall be deemed modified
to the extent necessary to render it enforceable, preserving to the fullest extent permissible the intent of the
parties set forth herein.

19. Consent to Limited Use of Client’s Name. Each party consents to the other party using (i) such party’s
name and logo on its website and social media pages, and (ii) such party’s name, logo and a description of

the Services as a specific citation within proposals and other marketing efforts.

(Signatures to follow)



By signing below, the parties hereto have agreed to all of the terms and conditions of these Terms and
Conditions, effective as of the Effective Date.

TOPOLOGY N]J, LLC
. .f/ AW, L7
Signed: ___~ [/ /A7 @rmgon

By: Phil Abramson

Title: CE

CLIENT

Signed:

By:

Title:




